QUESTIONSFOR ERIC ADEL SON

Defined Terms

For purposes of the following questions, the following terms have the following meanings:

(1) “CCAA” means the Companies’ Creditors Arrangement Act

(2) “Class Counseal” means Siskinds LLP, Koskie Minsky LLP and Paliare Roland
Rosenberg Rothstein LLP;

(3) “Client” means any of InvescoNEI, Comité Syndical National de Retraite Batirente
Inc., Matrix Asset Management Inc., Montrusco Bolton Investments Inc. or Gestion
Férique, andClients’ means two or more of them;

(4) “E& Y" means Ernst & Young LLP;

(5) “Insolvency Proceeding” means the proceeding commenced by Sinder the CCAA
on March 30, 2012;

(6) “Invesco” means Invesco Canada Ltd. and the funds it manages;

(7) “Invesco Trimark” means Invesco Trimark Ltd.;

(8) “Kim Orr” means Kim Orr Barristers P.C.;

(9) “NEI” means Northwest & Ethical Investments LP;

(20) “Prospective Client” means any person or entity who solicited from Kim Orr
advice in relation to that person’s or entity’s claims or possible claims a§aosor in
relation to the Insolvency Proceedingand who did so prior to the time that that person
or entity received the communication in question, &Praspective Client” does not
include any person or entity who did not solicit such advice #om Orr prior to the

time that that person or entity received the communication in question; and

(11) “Sin0” means Sino-Forest Corporation.
Questions
1. To what Province or Provinces are you called to practice law in Canada, and in what

year(s) were you called to practice in each such Province?
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Is it correct that you were an associate at the law firm of Smith Lyons before you joined

Invesco and, if so, during what years were you an associate at Smith Lyons?

During the time you worked at Smith Lyons, what practice group or department did you

work in?

During the time you worked at Smith Lyons, did you ever act for or advise any client in
connection with a proceeding filed under the CCAAso, in regard to how many CCAA

proceedings did you act for or advise a client?

According to your profile appearing at
https://www.invesco.ca/publicPortal/portal/retail.portal? _nfpb=true& windowLabel=exe
cTeamLanding_l&execTeamlLanding_1 actionOverride=%2Fportlets%2Fheader%2Fex
ecutiveTeam%2FgetExecDetail& pagelLabel=about us_executive_team, you oversee a
“team of lawyers” at Invesco. How many lawyers are on the team that you oversee and
do any of them have experience with CCAA proceedings? If so, state how many of those

lawyers have such experience and please summarize the nature of that experience.

At approximately what point in time did you first become aware that Sino had

commenced the Insolvency Proceeding?

If you do not recall when you first became aware of the Insolvency Proceeding, please

state whether you were aware of the Insolvency Proceeding before August 1, 2012.

From the time that you became aware of the Insolvency Proceeding, did you, any
member of your team of lawyers at Invesco, or Invesco’s outside counsel take any steps
to monitor developments in the Insolvency Proceeding? If so, please describe those

steps, and please state when each of those steps was taken.

At para. 7 of your January 18, 2013 affidavit, you state that “Invesco retained Kim Orr
Barristers P.C. in mid-November 2012 when it appeared that upcoming events in the
Sino-Forest CCAA proceedings might affect investors’ rights.” Please particularize the

“upcoming events” to which you refer.
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10.

11.

Are you aware that, on July 25, 2012, Justice Morawetz issued a mediation order in the
Insolvency Proceeding? If so, at approximately what point in time did you become aware
of that order? If you cannot remember the approximate point in time at which you
became aware of that order, please state whether you were aware before September 1,
2012 that a mediation was scheduled to occur in the Insolvency Proceeding in September
2012.

Between the time that the E&Y settlement was announced on December 3, 2012 and the
present time, did you, Kim Orr, a Client, or any person or entity acting at your behest or
at the behest of Kim Orr or a Client, send or caused to be sent a written communication
on Kim Orr letterhead to any person or entity who was not a Client, and which
communication included the following text (or text that is materially the same as the

following text):

We are writing to ask you to join a group of institutional investors seeking to
protect important rights concerning recoveries from responsible parties in cases of
securities fraud in Canada. In particular, we want to ensure that investors retain
"opt out” rights to pursue individual remedies if class action counsel negotiate
premature or inadequate settlements.

We represent certain institutional investors that purchased securities of Sino-
Forest Corp. before it was revealed as a probable fraud in June 2011. Those
investors include: Invesco Canada Ltd., Northwest & Ethical Investments L.P.,
Comité Syndical National de Retraite Batirente Inc., Mackenzie Financial
Corporation, Fonds Férique, Montrusco Bolton Investments Inc., and Matrix
Asset Management Inc.

Our clients are not participating as active named plaintiffs in the class action
against Sino-Forest and certain of its directors and officers, underwriters, and its
auditors (Ernst & Young LLP and BDO). Our clients are, however, "absent"
members of the class (not yet certified), and as such they may be affected by those
proceedings.

On December 3, Class Counsel (Siskinds LLP and Koskie Minsky LLP)
announced they had negotiated a $117 million settlement with E&Y. This would
be the largest securities settlement in Canada, but in our view it is premature
(since documents about E&Y's audit work have not been available, and the
Ontario Securities Commission has just begun enforcement proceedings against
E&Y) and may well be inadequate. Class Counsel presented this settlement in the
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Commercial Court handling Sino-Forest's insolvency ("CCAA") proceedings, not
the class action court in which claims against E&Y and other defendants were
brought. On December 7, Class Counsel and E&Y, over our objections, obtained
an order in the Commercial Court providing a "framework" for effectuating such
settlements. Apparently in extreme haste to push through approval of the
settlement, E&Y and Class Counsel obtained a hearing to finalize approval of the
settlement on January 4, 2013, with submissions scheduled over the preceding
holiday weeks.

Several important aspects of their proposals are objectionable:

1. E&Y and Class Counsel are using the CCAA (insolvency) proceeding to
try to avoid normal class action requirements. The settlement in effect
deprives investors of their established rights in a class action settlement:

(@) No "opt-out” rights. The settlement would provide a full general
release to E&Y, in the form of a "bar order” in the Sino-Forest
CCAA proceedings, without allowing opt-outs for class members
who want to litigate individually.

(b) Inadequate notice to class members - normal notice is not being
given.

(© No approval by class action court - this procedure is also being
avoided.

2. In this case, E&Y is at most a "third party defendant” in the Sino-Forest
CCAA (insolvency) action. It is improper and unprecedented for a party
in E&Y's situation to use a client's insolvency to short-circuit investors'
class action rights that otherwise apply. If this is allowed to proceed, it
will set an intolerable precedent and dilute investors' rights.

3. The amount of the proposed E&Y settlement, $117 million, is rather small
compared to the investor losses suffered in Sino-Forest (market cap losses
of roughly $6 billion). Auditors providing audit reports and underwriters
performing due diligence for securities offerings are crucial bulwarks
against fraud, and in this case represent the only likely source of
recoveries for investors.

4, The unseemly haste with which this settlement is being pushed through
the courts indicates that E&Y and Class Counsel are anxious to avoid
normal scrutiny. Again, this is an unfortunate precedent.

In short, the proposed E&Y settlement is inconsistent with the goals of
transparencyinvestor protections, and good corporate governance. We hope that
investors who care about these principles in Canada will join us in opposing this result -
whether or not you are Sino-Forest class members. We invite you to contact us.
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12.

13.

14.

15.

If the answer to question 11 above is yes, then to how many persons or entities who were
not Clients did you, Kim Orr, a Client, or any person or entity acting at your behest or at
the behest of Kim Orr or a Client, send or caused to be sent the written communication

referred to in question 11 above?

Between the time that the E&Y settlement was announced on December 3, 2012 and the
present time, did you, Kim Orr, a Client, or any person or entity acting at your behest or
at the behest of Kim Orr or a Client, send or caused to be sent the written communication
referred to in question 11 above to any person or entity who was not a Client or a

Prospective Client?

If the answer to question 13 above is yes, then to how many persons or entities who were
not Clients or Prospective Clients did you, Kim Orr, a Client, or any person or entity
acting at your behest or at the behest of Kim Orr or a Client, send or caused to be sent the

written communication referred to in question 11 above?

Please identify all persons and entities who were not Clients or Prospective Clients and to
whom you, Kim Orr, a Client, or any person or entity acting at your behest or at the
behest of Kim Orr or a Client, sent or caused to be sent the written communication
referred to in question 11 above. If the person or entity was an employee or other
representative of an institutional investor, then please identify the institutional investor of
whom the person was then an employee or other representative. If the person or entity to
whom the communication was sent was a lawyer, please identify the law firm of which
that lawyer was an employee or partner at the time at which the communication was sent.
If the person or entity to whom the communication was sent was an investor rights
organization, then please so state. If the person or entity to whom the communication
was sent was an employee or other representative of an investor rights organization at the
time at which the communication was sent, then please identify the investor rights

organization of which the person was then an employee or other representative.



16.

Between the time that the E&Y settlement was announced on December 3, 2012 and the
present time, did you, Kim Orr, a Client, or any person or entity acting at your behest or
at the behest of Kim Orr or a Client, send or caused to be sent a written communication
on Kim Orr letterhead to any person or entity who was not a Client, and which
communication included the following text (or text that is materially the same as the

following text):
[...]
OVERVIEW OF THE SANCTION HEARING

Background

Numerous proposed class actions were commenced against Sino-Forest
Corporation ("SFC"), its directors and officers, the underwriters and the auditors
in Ontario, Quebec, Saskatchewan and New York after SFC's stock collapsed
following allegations that the company had been vastly overstating its assets and
revenues while engaging in extensive related-party transactions.

In December 2011 a carriage motion was heard before Justice Perell to determine
which of the three proposed Ontario class actions should proceed. On January 6,
2012, Justice Perell awarded carriage of the Ontario class action to The Trustees
of Labourers’ Pension Fund of Central and Eastern Canada v. Sino-Forest Corp.,
making Koskie Minsky LLP and Siskinds LLP Class Counsel (the "Koskie-
Siskinds action™).

The proposed class action commenced by Kim Orr on behalf of Northwest &
Ethical Investments L.P. ("NEI"), Comité Syndical National de Retraite Batirente
Inc. ("Batirente") and British Columbia Investment Management Corporation was
stayed by Justice Perell's carriage order.

On March 30, 2012, SFC filed for creditor protection under the Companies'
Creditors Arrangement Act ("CCAA"). Under the Initial Order issued by Justice
Morawetz on March 30, 2012 all proceedings against SFC have been stayed,
including the Koskie-Siskinds action. The Koskie-Siskinds action was stayed
prior to the hearing of any certification motion.

Counsel for the Koskie-Siskinds action participated in the CCAA proceedings
representing the Ad Hoc Committee of Purchasers of the Applicant's Securities.
Class Counsel never received a representation order in the CCAA, putative class
members have not been afforded the opportunity to opt-out of representation by
class counsel in the CCAA proceeding.

SFC attempted to enter into a sales process, but failed to attract any qualifying
offers. Following the failure of the sales process, SFC announced its intent to
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proceed with a restructuring transaction. In August 2012 SFC filed a Plan of
Compromise and Reorganization where restructuring occurred through the
creation of two new corporations. The plan was modified a number of times.

Originally the Creditor's Meeting to vote on the Plan of Compromise and
Reorganization was scheduled for November 29, 2012. The date of the meeting
was rescheduled when the plan was amended on November 28, 2012.

[...]
E& Y Settlement Approval

In the evening of Wednesday December 12, 2012 Kim Orr received notice that
E&Y was appearing before Justice Morawetz on Thursday December 13, 2012 at
9:30 am seeking to schedule the settlement approval for the E&Y settlement.

At the appearance Kim Orr argued that Justice Morawetz did not have the
authority to hear a motion in a class proceeding, including the motion for approval
of the E&Y settlement, and that a notice program was necessary for the motion
for settlement approval to inform putative class members of the possible binding
settlement and how that settlement would impact their substantive rights in the
litigation.

Justice Morawetz scheduled the settlement approval for Friday, January 4, 2013
without ordering any requirement to disseminate notice to putative class members
or other potentially affected individuals. In an unusual move, at the same time the
Regional Senior Judge for Toronto, Justice Edward F. Then, assigned the CCAA
judge, Justice Morawetz, the power to hear the motion to approve the E&Y
settlement and ancillary matters in his capacity as a CCAA judge and as a class
proceedings judge.

Also of note, scheduling the approval hearing for Friday January 4, 2013 means
that it will be heard on the last business day prior to the Ontario Securities
Commission hearing against E&Y, which is scheduled for Monday January 7,
2013.

Lack of Procedural Protections

The framework for release under the Plan and the settlement approval scheduling
has occurred in an expedited and closed door manner. The process has not
contemplated or given any credence to the importance of ensuring that the
putative class members are provided with full and proper notice of the settlement
and its impact on their substantive rights, thereby depriving class members of the
opportunity to appear and/or to file materials voicing any objections to the
settlement. Further, if the settlement in its current form is approved, class
members will be deprived of their substantive right to opt-out of the class action



17.

18.

19.

20.

and to pursue their own actions against E&Y and potentially the other Third Party
Defendants. The expedited manner in which the E&Y settlement approval has
been approached appears to be intended to render it difficult, if not impossible, for
any objectors to compile a sufficient mass and resources to ensure that their
voices are heard.

If the answer to question 16 above is yes, then to how many persons or entities who were
not Clients did you, Kim Orr, a Client, or any person or entity acting at your behest or at
the behest of Kim Orr or a Client, send or caused to be sent the written communication

referred to in question 16 above?

Between the time that the E&Y settlement was announced on December 3, 2012 and the
present time, did you, Kim Orr, a Client, or any person or entity acting at your behest or
at the behest of Kim Orr or a Client, send or caused to be sent the written communication
referred to in question 16 above to any person or entity who was not a Client or a

Prospective Client?

If the answer to question 18 above is yes, then to how many persons or entities who were
not Clients or Prospective Clients did you, Kim Orr, a Client, or any person or entity
acting at your behest or at the behest of Kim Orr or a Client, send or caused to be sent the

written communication referred to in question 16 above?

Please identify all persons and entities who were not Clients or Prospective Clients and to
whom you, Kim Orr, a Client, or any person or entity acting at your behest or at the
behest of Kim Orr or a Client, sent or caused to be sent the written communication
referred to in question 16 above. If the person or entity was an employee or other
representative of an institutional investor, then please identify the institutional investor of
whom the person was then an employee or other representative. If the person or entity to
whom the communication was sent was a lawyer, please identify the law firm of which
that lawyer was an employee or partner at the time at which the communication was sent.
If the person or entity to whom the communication was sent was an investor rights
organization, then please so state. If the person or entity to whom the communication

was sent was an employee or other representative of an investor rights organization at the



21.

22.

23.

24,

25.

26.

time at which the communication was sent, then please identify the investor rights

organization of which the person was then an employee or other representative.

Did Invesco ever purchase shares or notes of Sino in an offering of Sino shares or notes?
If so, please identify the offering and please state the name of each Invesco fund which
participated in the offering, the number of shares or notes purchased in the offering by
each such fund, and whether each such fund continued to own any of such shares or notes
on June 2, 2011.

If the answer to question 21 is that Invesco never purchased shares or notes of Sino in an
offering of Sino shares or notes, or that Invesco did purchase such shares or notes but did
not hold any of them on June 2, 2011, then do you agree that Invesco has no viable claim
against any of the underwriters named as defendants in the class proceeding being
prosecuted by Class Counsel? If you do not agree with that proposition, then please
explain on what basis you believe that Invesco could assert a claim against any such

underwriter.

Is it correct that the Insolvency Proceeding is not the only occasion on which a debtor of

which Invesco was a security-holder commenced a proceeding under th&€ CCAA

To your knowledge, approximately how many debtors have filed a proceeding under the
CCAA at a time at which Invesco was a security-holder of the debtor?

Please identify all debtors who commenced within the past five years a proceeding under

the CCAA at a time at which Invesco was a security-holder of the debtor.

Is it correct that, following the commencement of the Insolvency Proceeding and prior to
the announcement of the Ernst & Young settlement on December 3, 2012, neither you
nor Invesco requested from Class Counsel any information in regard to the Insolvency

Proceeding?



27.

28.

29.

30.

31.
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Is it your understanding that one effect of the Plan of Arrangement in the Insolvency
Proceeding would be that any person or entity who asserts a claim against Sino can

recover no more than the unexhausted amount of Sino’s insurance coverage?

Do you agree that the costs of defending any individual claims asserted against Sino by
Invesco or any of the other Clients might ultimately be borne by Sino’s insurer, and could
therefore reduce the amount of insurance proceeds available to be recovered by security-
holders who suffered losses as a result of Sino’s alleged misrepresentations?

At para. 17 of your January 18, 2013 affidavit, you state that “Invesco determined to opt
out, inasmuch as we were not satisfied with Class Counsel’s representation of our
interests as a class member.” At approximately what point in time did Invesco decide
that it was not satisfied with Class Counsel’'s representation of its interests? At

approximately what point in time did Invesco determine to opt out?

At para. 19 of your January 18, 2013 affidavit, you state that a December 31, 2012
memorandum from Siskinds LLP “incorrectly stated that Invesco ‘ignored’ an invitation

to discuss the E&Y settlement with Class Counsel.” Is it correct that Invesco did not
accept that invitation until after December 31, 2012, and that, prior to January 6, 2013,
neither Invesco nor Kim Orr communicated to Class Counsel whether Invesco would in
fact participate in such a meeting? If you maintain that Invesco or Kim Orr accepted
Class Counsel’s invitation before January 1, 2013, please explain who communicated that
acceptance, to what individual it was communicated, and by what means it was
communicated, and if the acceptance was communicated in writing, please produce a

copy of that communication.

At para. 23(b) of your January 18, 2013 affidavit, you state that “the amount of insurance
coverage available to E&Y with respect to its audit work for Sino-Forest has not been
publicly disclosed.” It is nevertheless correct, is it not, that you are aware of the amount
of insurance coverage available to E&Y?
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32.

33.

34.
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Do you agree that upon learning that Sino had commenced the Insolvency Proceeding,
Invesco had the opportunity to retain legal counsel knowledgeable and experienced in

CCAA proceedings to advise it in connection with the Insolvency Proceeding?

What is the relationship between Invesco and Invesco Trimark?

Please refer to the order of the Honourable Madam Justice Pepall (as she then was), dated
Friday, June 28, 2010 and made in the Canwest CCAA proceedings, attached hereto as
Exhibit “1” (the “Canwest Sanction Order”), which attaches the Canwest CCAA plan

as Schedule “A” (theCanwest Plan”), and, in particular: (1) section 8.1 of the Canwest

Plan; and (2) paragraph 59 of the Canwest Sanction Order.

a. Please confirm that Invesco Trimark was an equity sponsoE ¢ty
Sponsor”) of the transaction by which CW Acquisition Limited Partnership (the
“Purchaser”) agreed to purchase substantially all of the assets, property and
undertakings related to the English language newspaper, digital online businesses

carried on by various Canwest entities (the “Canwest Transact)on

b. Do you agree that the Asset Purchase Agreement dated as of May 10, 2010, and
related Assignment and Amending Agreement (read togetherCtmevest
Agreement”), attached hereto as Exhibits “2” and “3”, respectively, accurately
evidence the Canwest Transaction? If not, please provide copies of all of the

agreements that do evidence the Canwest Transaction.

C. Please produce a copy of the Equity Commitment Letter and the Second
Amended and Restated Equity Commitment Letter, as defined in section 8.6 of

the Canwest Agreement.

d. Was Invesco or Invesco Trimark, directly or indirectly, part of any formal or
informal group or committee of noteholders in the Canwest CCAA Proceedings?

If so, please identify the group(s) and committee(s), advise the time period(s)
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during which Invesco/lnvesco Trimark was on the group(s) and committee(s), and

what role Invesco played on the group(s) and committee(s).

e. Did Invesco or Invesco Trimark hold, directly or indirectly, any of the debt of
Canwest at the time of the meeting of Canwest’s creditors held to vote on the

Canwest Plan? If so, please:

i. provide the details of those holdings (including the identity of the holder
of the debt; their relationsip to Invesco / Invesco Trimark; and, a
description of the debt held); and

ii. advise whether that debt was voted for or against the Canwest Plan?

f. Did Invesco or Invesco Trimark hold, directly or indirectly, any of the debt of
Canwest at the time of the hearing of Canwest’s application for court approval of

the Canwest Plan? If so, please:

i. provide the details of those holdings (including the identity of the holder
of the debt; their relationsip to Invesco / Invesco Trimark; and, a
description of the debt held); and

ii. advise what position, if any, the holder of the debt took in respect of that

application?

Please refer to the order of the Honourable Mr. Justice Sewall, dated Friday, June 28,
2012, made in the CCAA proceedings commenced by Catalyst Paper Corporation
(“Catalyst”), attached hereto as Exhibit “4” (th€atalyst Sanction Order™), which
attaches the Catalyst CCAA plan (thedtalyst Plan™), and in particular: (1) section 7.3
of the Catalyst Plan; and (2) paragraphs 36 and 37 of the Catalyst Sanction Order.
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a. Was Invesco, directly or indirectly, part of any formal or informal group or
committee of noteholders in the Catalyst CCAA Proceedings? If so, please
identify the group(s) and committee(s), advise the time period(s) during which
Invesco was on the group(s) and committee(s), and what role Invesco played on

the group(s) and committee(s).

b. Did Invesco hold, directly or indirectly, any of the debt of Catalyst at the time of
the meeting of Catalyst’s creditors held to vote on the Catalyst Plan? If so,

please:

I.  provide the details of those holdings (including the identity of the holder
of the debt; their relationsip to Invesco; and, a description of the debt
held); and,

ii.  advise whether that debt was voted for or against the Catalyst Plan?
C. Did Invesco hold, directly or indirectly, any of the debt of Catalyst at the time of
the hearing of Catalyst’s application for court approval of the Catalyst Plan? If
So, please:
i.  provide the details of those holdings (including the identity of the holder
of the debt; their relationsip to Invesco; and, a description of the debt

held); and,

ii.  advise what position, if any, the holder of the debt took in respect of that

application?
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 18" DAY
)
MADAM JUSTICE PEPALL ) OF JUNE, 2010

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 PUBLISHING
INC/PUBLICATIONS CANWEST INC.,, CANWEST BOOKS
INC. AND CANWEST (CANADA) INC.

APPLICANTS

Canwest Books Inc. and Canwest (Canada) Inc. (the “Applicants”) and Canwest Limited
Partnership/Canwest Societe en Commandite (“Limited Partnership”, colléctively and together
with the Applicants, the “LLP Entities”, and each an “LP Entity”), for an order sanctioning the
consolidated plan of compromise concerning, affecting and involving the LP Entities dated May
20, 2010, as such Plan has been and may be amended, varied or supplemented by the LP Entities
from time to time in accordance with the terms thereof (the “Plan”), which is attached as

Schedule “A” hereto, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Douglas E.J. Lamb sworn June
14, 2010 (the “Lamb Affidavit”), the Eighth Report of FT1 Consulting Canada Inc. (the
“Monitor’s Eighth Report”) in its capacity as Court-appointed monitor of the LP Entities (the
“Monitor””) and the Supplement to the Monitor’s Eighth Report dated June 10, 2010, the Tenth
Report dated June 14, 2010, the asset purchase agreement between CW Acquisition Limited
Partnership (the “Assignor”), 7535538 Canada Inc. (“Holdeo™) and the LP Entities dated as of
May 10, 2010 (the “Asset Purchase Agreement”), the Assignment and Amending Agreement
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dated June 10, 2010 (the “Assignment and Amending Agreement”) between Holdco, the
Assignor, 7536321 Canada Inc. (the “Purchaser”) and the LP Entities pursuant to which the
Assignor has assigned its interest under the Asset Purchase Agreement to the Purchaser and on
hearing from counsel for the LP Entities, the Monitor, the ad hoc committee of holders of 9.25%
notes and senior subordinated debt issued by the Limited Partnership, The Bank of Nova Scotia
in its capacity as Administrative Agent (the “Administrative Agent™) for the Senior Lenders,
the court-appointed representatives of the salaried employees and retirees and such other counsel
as were present, no one else appearing although duly served as appears from the affidavit of

service, filed.

DEFINITIONS

L. THIS COURT ORDERS that any capitalized terms not otherwise defined in this

Plan Sanction Order shall have the meanings ascribed to them in the Plan.
SERVICE AND CREDITORS’ MEETING

2. THIS COURT ORDERS that the time for service of the Notice of Motion and
the 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 and that the service of the Notice of Motion, the Motion Record and the Monitor’s Eighth
Report as effected by the LP Entities is hereby validated in all respects.

3. THIS COURT ORDERS that there has been good and sufficient service and
delivery of the Meeting Order granted by this Court on May 17, 2010, and all documents referred
to in the Meeting Order, including the notice of the Creditors’ Meeting and the Plan to all
Affected Creditors.

4. THIS COURT ORDERS that the Creditors’ Meeting was duly convened and
held, all in conformity with the CCAA and the Orders of the Court made in these proceedings,
including the Meeting Order.

APPROVALS AND AUTHORIZATIONS

5. THIS COURT ORDERS AND DECLARES that the execution, delivery and

performance of the Assignment and Amending Agreement, attached as Exhibit “G” to the Lamb
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Affidavit, by the LP Entities is hereby authorized and approved, and the LP Entities are hereby
authorized and directed to take such additional steps and execute such additional documents as

may be necessary or desirable for the completion of the transactions contemplated therein.

6. THIS COURT ORDERS that the LP Entities are hereby authorized to amend the
agreement dated as of November 1, 2009 between CRS Inc. and Gary Colter (collectively, the
“LP CRA”), Canwest Global Communications Corp. and the LP Entities (the “LP CRA
Agreement”) and that the letter agreement dated as of July 1, 2010 that, among other things,
confirms the continuing retainer of the LP CRA (the “Amending CRA Retainer Letter”) is

hereby approved.

7. THIS COURT ORDERS that either of Douglas E.J. Lamb, Kevin Bent or
Steven Pasternak is hereby authorized and directed to execute the Assignment and Amending

Agreement and the Amending CRA Retainer Letter on behalf of the LP Entities.

8. THIS COURT ORDERS that all references to the LP CRA Agreement in
paragraphs 42, 43 and 45 to 47 of the Initial Order be and are hereby deemed also to refer to the
Amending CRA Retainer Letter.

SANCTION OF THE PLAN

9. THIS COURT ORDERS that the relevant class of Creditors of the LP Entities

for the purpose of voting to approve the Plan is the Unsecured Creditors’ Class.

10. THIS COURT ORDERS AND DECLARES that (a) the Plan has been
approved by the Required Majority of Affected Creditors in conformity with the CCAA; (b) the
LP Entities have complied with the provisions of the CCAA and the Orders of the Court made in
these proceedings in all respects; (c) the Court is satisfied that the LP Entities have not done or
purported to do anything that is not authorized by the CCAA; and (d) the LP Entities have acted
in good faith and with due diligence and the Plan and all the terms and conditions of, and matters

and transactions contemplated by, the Plan are fair and reasonable.

11. THIS COURT ORDERS that the Plan is hereby sanctioned and approved
pursuant to section 6 of the CCAA.



PLAN IMPLEMENTATION

12. THIS COURT ORDERS that any one of Douglas E.J. Lamb, Kevin Bent or
Steven Pasternak is hereby authorized and directed to take all actions necessary or appropriate to
enter into, adopt, execute, deliver, implement and consummate the contracts, instruménts,
releases, all other agreements or documents to be created or which are to come into effect in
connection with the Plan, including the Assignment and Amending Agreement, and all matters
contemplated under the Plan involving corporate action of the LP Entities on behalf of the LP
Entities and such actions are hereby approved and will occur in accordance with the Plan, in all
respects and for all purposes without any requirement of further action by shareholders, directors
or officers of the LP Entities. Further, to the extent not previously given, all necessary approvals
to take such action shall be and are hereby deemed to have been obtained from the directors or
the shareholders of the LP Entities, as applicable, including the deemed passing by any class of
shareholders of any resolution or special resolution, and no shareholders’ agreement or
agreement between a shareholder and another Person limiting in any way the right to vote shares
held by such shareholder or shareholders with respect to any of the steps contemplated in the

Plan shall be effective or have any force or effect.

13. THIS COURT ORDERS that the Monitor is hereby authorized and directed to
take all steps and actions, and to do all things, necessary or appropriate to implement the Plan in
accordance with its terms, and enter into, execute, deliver, implement and consummate all of the

steps, transactions and agreements contemplated pursuant to the Plan.

14. THIS COURT ORDERS that, subject to paragraph 15 below, upon the delivery
of the Monitor’s Plan implementation certificate to the Purchaser and the LP Entities in
accordance with Section 9.4 of the Plan, substantially in the form attached hereto as Schedule
“B”, the Plan and all associated steps, compromises, transactions, arrangements, releases and
reorganizations effected thereby are and shall be implemented in accordance with the provisions

of the Plan.

15. THIS COURT ORDERS that the Monitor shall file with the Court a copy of the
Plan implementation certificate referred to in paragraph 14 above as soon as reasonably
practicable after delivery thereof, provided that notwithstanding any other provision in this Plan

Sanction Order, the Monitor shall not deliver the Monitor’s Plan implementation certificate
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unless and until (i) the Monitor has received confirmation from the Administrative Agent that the
Administrative Agent has received, or escrow arrangements satisfactory to the Administrative
Agent have been made, to ensure that the Administrative Agent receives, from or on behalf of
the LP Entities in immediately available funds an amount sufficient to be distributed to the
Senior Lenders in indefeasible repayment in full of all amounts owing under the Credit
Agreement, the Hedging Agreements and the Collateral Agency Agreement (as such capitalized
terms are defined in the Initial Order) and any other amounts secured by security granted by the
LP Entities in favour of the Collateral Agent (as defined in the Senior Credit Agreement),
including Cash Management Claims, provided that the cash management services currently
provided to the LP Entities by The Bank of Nova Scotia will either be assumed by the Purchaser
or terminated on the Plan Implementation Date, in either case on terms satisfactory to the
Purchaser and The Bank of Nova Scotia, acting reasonably; and (ii) the Monitor has received
confirmation from the DIP Administrative Agent that either the DIP Lender Distribution Amount
is nil or that the DIP Administrative Agent has received, or escrow arrangements satisfactory to
the DIP Administrative Agent have been made, to ensure that the DIP Administrative Agent
receives from or on behalf of the LP Entities in immediately available funds, the DIP Lender
Distribution Amount. For the purposes of calculating the amount set out in paragraph 15(i)
herein, the principal amount outstanding under the Credit Agreement and the Hedging
Agreements (as such capitalized terms are defined in the Initial Order) shall be as set out in
Schedule “C” hereto provided that to the extent there is a dispute among the Administrative
Agent, the LP Entities and the Monitor with respect to the amounts owing under the Credit
Agreement, the Hedging Agreements, the Collateral Agency Agreement (as such capitalized
terms are defined in the Initia] Order) or any other amounts secured by security granted by the
LP Entities in favour of the Collateral Agent (as defined in the Senior Credit Agreement),

including Cash Management Claims, such dispute will be determined by Order of the Court.

16. THIS COURT ORDERS that as of the Effective Time on the Plan
Implementation Date, the Plan and all associated steps, compromises, transactions,
arrangements, releases and reorganizations effected thereby are hereby approved, binding and
effective in accordance with the provisions of the Plan, and shall enure to the benefit of and be
binding upon the LP Entities, all Affected Creditors, past and present directors or officers of the

LP Entities, including de facto directors and officers, the Purchaser, and all other Persons and
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Parties named or referred to in, affected by, or subject to the Plan and their respective heirs,

executors, administrators and other legal representatives, successors and assigns.

TRANSACTIONS TO BE COMPLETED PRIOR TO THE PLAN IMPLEMENTATION
DATE

17. THIS COURT ORDERS that the steps to be taken prior to the Plan
Implementation Date pursuant to section 7.2 of the Plan, including the step set out in paragraph
18 of this Plan Sanction Order, are and shall be deemed to occur and be effected in the sequential

order contemplated by section 7.2 of the Plan.

18. i THIS COURT ORDERS that, based solely on the information provided by the

Affected Creditors to the Monitor, the Monitor shall advise the Purchaser of the aggregate Cash

Elected Amount not less than three (3) Business Days prior to the Plan Implementation Date.

TRANSACTIONS TO BE COMPLETED ON THE PLAN IMPLEMENTATION DATE
BEGINNING AT THE EFFECTIVE TIME

mrryY
by
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15. ¢ taken and the compromises and
releases to be effected on the Plan Implementation Date are and shall be deemed to occur and be
effected in the order contemplated in section 7.3 of the Plan, without any further act or formality,

on the Plan Implementation Date, beginning at the Effective Time.

20. THIS COURT ORDERS that if, and to the extent that, any of the Affected
Creditors entitled to receive Shares are Affected Creditors solely of the Limited Partnership, CCI

or CBI, CPI shall assume the liability to pay the Share Amount in accordance with the Plan.

21. THIS COURT ORDERS that if, and to the extent that, any of the Affected
Creditors that have made or are deemed to have made a valid Cash Election in accordance with
the Plan are Affected Creditors solely of the Limited Partnership, CCI or CBI, CPI shall assume

the liability to pay the Cash Amount in accordance with the Plan.

22. THIS COURT ORDERS that in consideration for the assumption by CPI of the
liability to pay the Share Amount and the Cash Amount, each of the Limited Partnership, CCI
and CBI shall assign to CPT its entitlement to receive such portion of the Purchase Price allocable

to it pursuant to section 4.1 of the Asset Purchase Agreement as is equal to the aggregate of the

19



20

-7-

Share Amount and the Cash Amount applicable to the Affected Creditors of the Limited
Partnership, CCI and CBI, respectively.

23. THIS COURT ORDERS that pursuant to and in accordance with the Plan, the
LP Entities shall be and are hereby authorized and directed to pay from the Cash and

Equivalents:

(a) all fees and disbursements owing as at the Plan Implementation Date to the
Monitor, counsel to the Monitor, counsel to the LP Entities, counsel and financial

advisor to the Special Committee, the LP CRA and counsel to the LP CRA;

(b) all fees and disbursements owing as at the Plan Implementation Date to RBC
pursuant to the engagement letter dated October 1, 2009 between CPI, the Limited
Partnership and RBC, including the Sale/Restructuring Fee contemplated therein,
which engagement letter was approved by the Court pursuant to the terms of the

Initial Order; and
() any amounts then due and payable under the LP MIP.

24, THIS COURT ORDERS that the Senior Lender Distribution Amount, which
shall include the amount required under paragraph 15(1) herein, shall be paid to the

Administrative Agent as follows:

(a) The Monitor shall release from escrow to the Administrative Agent, on behalf and
for the account of CPI, in its capacity as guarantor under the Senior Credit

Agreement, the Deposit; and

(b) The remainder of the Senior Lender Distribution Amount, which shall include the
amount required under paragraph 15(i) herein, as at the Plan Implementation Date

shall be paid by the Purchaser to the Administrative Agent:

6y on behalf and for the account of CCI, in its capacity as guarantor, CBI, in
its capacity as guarantor, and the Limited Partnership, in its capacity as
borrower or counterparty, to the extent of the portion of the Purchase Price
allocable to CCI, CBI and the Limited Partnership, respectively, pursuant

to section 4.1 of the Asset Purchase Agreement less the amount, if any, of
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such portion of the Purchase Price, the entitlement to which has been

assigned to CPI pursuant to paragraph 22 above; and
(i1) on behalf of CP], in its capacity as guarantor, as to the remainder.

25. THIS COURT ORDERS that following the payment of the Senior Lender
Distribution Amount, which shall include the amount required under paragraph 15(i) herein, to
the Administrative Agent by the Monitor and the Purchaser in accordance with paragraph 24
above, the Administrative Agent is hereby authorized and directed to pay to each Senior Lender
that is a party to one or more Hedging Agreements an amount equal to the principal amount of
such Senior Lender’s semior secured claim arising under or pursuant to such Hedging

Agreement(s) plus accrued and outstanding interest thereon (the “Hedging Claims™).

26. THIS COURT ORDERS that the Administrative Agent shall have no duty to
any Senior Lender in respect of any Hedging Claim save and except for the obligation of the
Administrative Agent to make payment to such Senior Lender to the extent that monies are
actually received by the Administrative Agent from the Monitor and the Purchaser in accordance
with paragraph 24 above, that the Administrative Agent shall have no liability for any breach of
that duty except for breaches arising from the gross negligence or wilful misconduct of the
Administrative Agent, and that the duties, obligations and liabilities of the Administrative Agent
and its advisors pursuant to paragraph 25 above are subject to and are limited by the terms of the

Senior Credit Agreement as if the Hedging Claims arose thereunder.

27. THIS COURT ORDERS that the Administrative Agent shall be entitled to
establish a record date (the “Senior Lender Distribution Record Date”) for the purpose of
determining which Senior Secured Creditors are entitled to receive distributions out of the Senior
Lender Distribution Amount, which shall include the amount required under paragraph 15(i)
herein, and the Administrative Agent shall be entitled to rely solely upon the Administrative
Agent’s existing books and records (the “Administrative Agent’s Books and Records”) as of
the Senior Lender Distribution Record Date for the purposes of determining which Senior
Secured Creditors are entitled to receive distributions out of the Senior Lender Distribution
Amount. Not later than three (3) Business Days following the Senior Lender Distribution
Record Date, the Administrative Agent shall be authorized to post on one of the Intral.inks web

sites maintained by the Administrative Agent for the benefit of the Senior Lenders a notice (the
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“Senior Secured Creditor Distribution Notice”) to the Senior Secured Creditors setting out the
names of the Senior Secured Creditors entitled to receive distributions based solely on the
Administrative Agent’s Books and Records as of the Senior Lender Distribution Record Date.
To the extent that any Senior Secured Creditor does not agree with the information contained in
the Senior Secured Creditor Distribution Notice and is not able to resolve the matter with the
Administrative Agent prior to the Plan Implementation Date, such Senior Secured Creditor shall

be entitled to seek direction from the Court.

28. THIS COURT ORDERS that the Purchaser shall pay to the DIP Administrative
Agent, on behalf and for the account of CP], in its capacity as guarantor under the DIP Credit
Agreement, the DIP Lender Distribution Amount, if any.

29. THIS COURT ORDERS that following receipt of the payment of the Senior
Lender Distribution Amount to the Administrative Agent, which shall include the amount
required under paragraph 15(i) herein, and the payment of the DIP Lender Distribution Amount
to the DIP Administrative Agent by the Monitor and the Purchaser in accordance with the
provisions of this Plan Sanction Order, the Administrative Agent, the DIP Administrative Agent
and the collateral agent shall be authorized to execute such releases of security as are reasonably

requested by the LP Entities.

30. THIS COURT ORDERS that the Purchaser shall pay to the Monitor, on behalf
and for the account of CPL the aggregate of all Cash Elected Amounts in respect of Affected
Creditors with Proven Claims and Disputed Claims equal to or less than $1,000 and Affected
Creditors with Proven Claims and Disputed Claims greater than $1,000 who have made a valid

Cash Flection in accordance with the Plan.

31. : THIS COURT ORDERS that, at the direction of the Purchaser, Holdco shall
issue to CPI the Share Consideration and CPI shall, on its own behalf and in its capacity as
guarantor to the extent Shares are to be distributed to Affected Creditors whose Claim consists of
a debt guaranteed by CPI, as the case may be, cause such Share Consideration to be administered

by the Monitor pursuant to sections 5.1 and 5.2 of the Plan.

32. THIS COURT ORDERS that the Purchaser shall assume the Assumed

Liabilities, the Prior Ranking Secured Claims in respect of lessors under Personal Property
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Leases, the Permitted Encumbrances, the Employee Priority Claims, the Government Priority
Claims (except to the extent such Government Priority Claims are funded out of cash reserves or

Shares pursuant to and in accordance with the Plan) and the Pension Priority Claims.

33. THIS COURT ORDERS that the Purchaser shall make a payment to Holdco in
the amount equal to the aggregate of all costs incurred by Holdco in connection with the
Acquisition and the Plan, including all financial advisory fees and expenses, legal fees and

expenses and fees and expenses paid to rating agencies.

34. THIS COURT ORDERS that each of the Charges shall be terminated,
discharged and released as against the Acquired Assets, the Unsecured Creditors’ Pool, all
payments made to or on behalf of the Administrative Agent, the DIP Administrative Agent or
any other Senior Secured Creditor on or prior to the Plan Implementation Date and, except as
may otherwise be provided in the Administrative Reserve Order (as herein defined), the
Administrative Reserve, provided, however, that the Administrative Charge, as defined in and
provided for in the Initial Order, shall not be discharged and released as against the Acquired
Assets, the Unsecured Creditors’ Pool or the Administrative Reserve unless and until the
Administrative Reserve has been authorized and established in accordance with the further Order

of this Court (the “Administrative Reserve Order”).
COMPROMISE OF CLAIMS AND EFFECT OF PLAN

35. THIS COURT ORDERS that pursuant to and in accordance with the Plan, any
and all Affected Claims of any nature against the LP Entities shall be forever compromised,
discharged and released, and the ability of any Person to proceed against the LP Entities in
respect of or relating to any Affected Claims shall be forever discharged and restrained, and all
proceedings with respect to, in connection with or relating to such Affected Claims are hereby
permanently stayed, subject only to the rights of Affected Creditors to receive distributions
pursuant to the Plan and this Plan Sanction Order in respect of their Affected Claims, in the

manner and to the extent provided for in the Plan.

36. THIS COURT ORDERS that, all payments received by or on behalf of the
Administrative Agent, the DIP Administrative Agent or the other Senior Secured Creditors,

whether for principal, interest, fees, recoverable costs or expenses or otherwise, on or prior to the
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Plan Implementation Date are indefeasible, neither the LP Entities nor any secured or unsecured
creditor of any of the LP Entities nor any other Person shall have for any reason any claims
against any of the Senior Secured Creditors in respect of or for the return of such payments, and
the Senior Secured Creditors shall not have any obligation to release or turn over to any Person

all or any portion of any of such payments.

37. THIS COURT ORDERS that, without in any way limiting the release of the
Senior Secured Creditors provided for in paragraph 59 hereof, upon the implementation of the
Plan, the Senior Secured Creditors shall be released and discharged from any and all claims
which any LP Entity, any secured or unsecured creditor of any of the LP Entities, or any other
Person may have in any way relating to, arising or in any way connected with the Senior Secured
Creditors’ dealings, arrangements or agreements with the LP Entities or any of the LP Entities’
creditors or the Senior Secured Creditors’ involvement in the CCAA Case, including without
limitation any and all claims in any way relating to, arising out of or in connection with the
payments referred to in paragraphs 24, 28 and 36 above and any claim of the Subordinated Agent

or the LP Subordinated Lenders for costs or expenses.

38. THIS COURT DECLARES that, notwithstanding, (i) the pendency of the
CCAA Case; (ii) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) (the “BIA”) in respect of any of the LP Entities and any
bankruptcy order issued pursuant to any such applications; and (iii) any assignment in
bankruptcy made in respect of any of the LP Entities, the release in paragraph 37 above and the
making of the payments to the Administrative Agent, the Senior Lenders that are counterparties
to the Hedging Agreements and the DIP Administrative Agent referred to in paragraphs 24, 28
and 36 above, shall be binding on any trustee in bankruptcy that may be appointed in respect of
any of the LP Entities and shall not be void or voidable, nor constitute nor be deemed to be a
fraudulent preference or assignment, fraudulent conveyance, or transfer at undervalue,
preference or any other challengeable or voidable transaction under the BIA or any other
applicable federal or provincial legislation, nor shall such release or the making of such
payments constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal

or provincial legislation.

24



_12-

39. THIS COURT ORDERS that all Proven Claims determined in accordance with
the Amended Claims Procedure Order, the Meeting Order and the Plan shall be final and binding
on the LP Entities and all Affected Creditors.

40. THIS COURT ORDERS that, without limiting the provisions of the Amended
Claims Procedure Order or the Meeting Order, an Affected Creditor that did not file a Proof of
Claim by the applicable Claims Bar Date in accordance with the provisions of the Amended
Claims Procedure Order, the Meeting Order and the Plan, whether or not such Affected Creditor
received notice of the claims process established by the Amended Claims Procedure Order, shall
be and is hereby forever barred from making any Affected Claim against the LP Entities and
shall not be entitled to any distribution under the Plan, and such Affected Creditor’s Claim shall
be and is hereby forever barred and extinguished. Nothing in the Plan extends or shall be
interpreted as extending or amending the applicable Claims Bar Date, or gives or shall be
interpreted as giving any rights to any Person in respect of Claims that have been barred or

extinguished pursuant to the Amended Claims Procedure Order or the Meeting Order.

41. THIS COURT ORDERS that each Affected Creditor is hereby deemed to have
consented and agreed to all of the provisions in the Plan, in its entirety; and each Affected
Creditor is hereby deemed to have executed and delivered to the LP Entities all consents,
releases, assignments and waivers, statutory or otherwise, required to implement and carry out

the Plan in its entirety.

42, THIS COURT ORDERS that on the Plan Implementation Date, the LP Notes
Indenture, the LP Notes and related transaction documents, shall be deemed cancelled without
further act or action under any applicable agreement, law, regulation, order or rule and
obligations of the LP Entities under such documents, agreements, or instruments evidencing any
Claims with respect to the LP Notes shall be discharged, provided however, that the LP Notes
Indenture shall continue in effect for purposes of permitting The Bank of New York Mellon, as
successor to the LP Notes Trustee, and the Canadian LP Notes Trustee and their agents to (i)
make distributions pursuant to the Plan and to perform such other necessary functions with

respect thereto, and (ii) maintain and assert any rights or liens with respect thereto.
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ESTABLISHMENT OF THE POOLS AND DISTRIBUTIONS AND PAYMENTS BY
THE MONITOR

43. THIS COURT ORDERS that pursuant to and in accordance with the Plan, the
Unsecured Creditors” Pool shall be deemed to be held and administered by the Monitor in

escrow for distribution in accordance with the Plan.

44, THIS COURT ORDERS that the Monitor shall administer the Unsecured
Creditors’ Cash Pool, which shall be held by the Monitor in escrow for the benefit of the
Affected Creditors with Proven Claims and Disputed Claims equal to or less than $1,000 and
Affected Creditors with Proven Claims and Disputed Claims greater than $1,000 who have made
a valid Cash Election in accordance with the Plan, and shall be distributed by the Monitor in

accordance with the Plan.

45. THIS COURT ORDERS that the Monitor shall administer the Unsecured
Creditors” Equity Pool with the Share Consideration issued by Holdco to CPI pursuant to section
7.3(h) of the Plan, which shall be administered by the Monitor to effect distributions to the
Affected Creditors-with Proven Claims and Disputed Claims greater than $1,000 who have not
made a valid Cash Election in accordance with the Plan, and shall be distributed by the Monitor

in accordance with the Plan.

46. THIS COURT ORDERS that the Monitor shall maintain and administer the

Disputed Claims Reserve in accordance with the Plan.

47. THIS COURT ORDERS that pursuant to the Plan, the Initial Distribution Date
will be a date not more than seven (7) days after the later of (x) the Plan Implementation Date
and (y) the date that the last Disputed Claim is quantified (but not necessarily resolved) by

agreement with the relevant Affected Creditor or by a claims officer or the Court.

48. THIS COURT ORDERS that pursuant to and in accordance with the Plan,
subject to the Disputed Claims Reserve held by the Monitor in escrow, the Monitor on behalf
and for the account of the LP Entities, shall be and is hereby authorized to make distributions on
the Initial Distribution Date and each subsequent Distribution Date from the Unsecured
Creditors’ Cash Pool to each Affected Creditor with a Proven Claim equal to or less than $1,000

and to each Affected Creditor with a Proven Claim greater than $1,000 who has made a valid
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Cash Election in accordance with the Plan, by way of a cheque in an amount equal to such
Affected Creditors’ Cash Elected Amount, sent by prepaid ordinary mail to the address for such
Affected Creditor specified in the Proof of Claim filed by such Affected Creditor.

49, THIS COURT ORDERS that pursuant to and in accordance with the Plan,
subject to the Disputed Claims Reserve held by the Monitor in escrow, the Monitor on behalf
and for the account of the LP Entities, shall be and is hereby authorized to make distributions on
the Initial Distribution Date and each subsequent Distribution Date from the Unsecured
Creditors’ Equity Pool to each Affected Creditor with a Proven Claim greater than $1,000 who
has not made a valid Cash Election in accordance with the Plan, by way of a distribution of
Shares in an amount such that after giving effect to that distribution and any prior distributions,

each Affected Creditor shall have received its Pro Rata Share.

50. THIS COURT ORDERS that no payments or distributions from the Unsecured
Creditors’ Pool in relation to any Disputed Claim shall be made with respect to all or any portion
of a Disputed Claim unless and to the extent that it has become a Proven Claim, in whole or in

part, in accordance with the Amended Claims Procedure Order, the Meeting Order and section
6.1 of the Plan.

51. THIS COURT ORDERS that pursuant to and in accordance with the Plan, the
Monitor, on behalf of the LP Entities, shall be and is hereby authorized and directed to make
distributions from the Disputed Claims Reserve on the last Business Day of every month (or

more frequently as the Monitor may determine in its sole and unfettered discretion) to:

(a) each holder of a Disputed Claim, who has not made or been deemed to have made
a valid Cash Election in accordance with the Plan, that has become a Proven
Claim on or before the third Business Day prior to a Distribution Date (other than
the Final Distribution Date), the appropriate portion of Shares in the Disputed
Claims Reserve in respect of such Proven Claim such that after giving effect to
that distribution and any prior distributions, such Affected Creditor shall have

received its Pro Rata Share;

(b) each other holder of a Proven Claim, who has not made or been deemed to have

made a valid Cash Election in accordance with the Plan, the appropriate portion of
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Shares in the Disputed Claims Reserve in respect of such Proven Claim such that
after giving effect to that distribution and any prior distributions each such
Affected Creditor on such Distribution Date shall have received its Pro Rata

Share; and

each holder of a Disputed Claim that has become a Proven Claim on or before the
third Business Day prior to such Distribution Date who has made or been deemed
to have made a valid Cash Election in accordance with the Plan and who has not
yet received a cash distribution, the appropriate portion of cash in the Disputed
Claims Reserve in respect of such Affected Claim that would have been
distributed on the Initial Distribution Date had such Disputed Claim been a

Proven Claim.

THIS COURT ORDERS that pursuant to and in accordance with the Plan, the

Monitor shall be and is hereby authorized and directed to distribute any balance that remains in

the Disputed Claims Reserve on the Final Distribution Date as follows:

53.

()

(b)

any remaining portion of the Cash Elected Amounts that remain in the Disputed

Claims Reserve shall be paid to the Purchaser; and

any Shares that remain in the Disputed Claims Reserve shall be distributed in
accordance with section 5.1 and 5.2 of the Plan such that after giving effect to that
distribution and any prior distributions each Affected Creditor with Proven

Claims on the Final Distribution Date shall have received its Pro Rata Share.

THIS COURT ORDERS that any Disputed Claims to the extent that they have

not become Proven Claims on or before the Final Distribution Date shall be forever discharged,

barred and released, without any compensation therefor.

54.

THIS COURT ORDERS that on the Plan Implementation Date and in

accordance with section 7.3 of the Plan, the Purchaser, on behalf and for the account of the LP

Entities, shall:

(a)

make payments to the Administrative Agent by way of cash and wire transfer(s)

(in accordance with wire transfer instructions provided to the applicable LP
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Entities and the Monitor at least three (3) Business Days prior to the Plan
Implementation Date) in the sum of the Senior Lender Distribution Amount,

which shall include the amounts set out in paragraph 15(i) herein; and

(b) make payment to the DIP Administrative Agent by way of wire transfer(s) (in
accordance with wire transfer instructions provided to CPI and the Monitor at
least three (3) Business Days prior to the Plan Implementation Date) in the sum of
the DIP Lender Distribution Amount.

55. THIS COURT ORDERS that all distributions and payments by or at the
direction of the Monitor, in each case on behalf of the LP Entities, to the Affected Creditors
under the Plan are for the account of the LP Entities and the fulfilment of their obligations under

the Plan.
STAY OF PROCEEDINGS

56. THIS COURT ORDERS that, subject to further Order of this Court, the stay of
proceedings under the Initial Order shall be and is hereby extended to, and including, July 30,
2010 provided that if the Plan Implementation Date occurs on or prior to July 30, 2010 then the
stay of proceedings under the Initial Order shall be and is hereby extended to, and including, the

Final Distribution Date.

57. THIS COURT ORDERS that, subject to performance by the LP Entities of their
obligations under the Plan, all obligations, agreements or leases to which any of the LP Entities
is a party shall be and remain in full force and effect, unamended, as at the Plan Implementation
Date, unless disclaimed or resiliated or deemed to be disclaimed or resiliated by the LP Entities
pursuant to the Initial Order, and no party to any such obligation or agreement shall on or
following the Plan Implementation Date, accelerate, terminate, refuse to renew, rescind, refuse to
perform or otherwise disclaim or resiliate its obligations thereunder, or enforce or exercise (or
purport to enforce or exercise) any right or remedy under or in respect of any such obligation or

agreement, by reason:

(a) of any event which occurred prior to, and not continuing after, the Plan

Implementation Date, or which is or continues to be suspended or waived under
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the Plan, which would have entitled any other party thereto to enforce those rights

or remedies;

(b)  that the LP Entities have sought or obtained relief or have taken steps as part of
the Plan or under the CCAA;

(c) of any default or event of default arising as a result of the financial condition or

insolvency of the LP Entities;

(d) of the effect upon the LP Entities of the completion of any of the transactions

contemplated under the Plan;

©) of any compromises, settlements, restructurings or reorganizations effected

pursuant to the Plan; or

® of the assignment of any obligations, agreements, leases or other arrangements

pursuant to the Asset Purchase Agreement.

58. THIS COURT ORDERS that any and all Persons shall be and are hereby stayed
from commencing, taking, applying for or issuing or continuing any and all steps or proceedings,
including without limitation, administrative hearings and orders, declarations or assessments,
commenced, taken or proceeded with or that may be commenced, taken or proceeded with
against any Released Party in respect of all Claims and any matter which is released pursuant to

paragraph 59 of this Plan Sanction Order and section 8.1 of the Plan.
RELEASES

59. THIS COURT ORDERS that pursuant to and in accordance with section 8.1 of
the Plan, on the Plan Implementation Date the Released Parties, including the Monitor and de
facto directors and officers of the LP Entities, shall be released and discharged from any and all
demands, claims, actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covenants, damages, judgments, orders, including for injunctive relief or specific performance
and compliance orders, expenses, executions, Encumbrances and other recoveries on account of
any liability, obligation, demand or cause of action of whatever nature which any Creditor or
other Person (other than the Senior Secured Creditors in respect of the LP Entities) may be

entitled to assert, including any and all Claims in respect of the payment and receipt of proceeds
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and statutory liabilities of present and former directors, officers, members and employees of the
LP Entities, including de facto directors and officers, and any alleged fiduciary or other duty
(whether acting as a director, officer, member, employee or acting in any other capacity,
including as a de facto director or officer, in connection with the administration or management
of the LP Pension Plans or otherwise), whether known or unknown, matured or unmatured,
forseen or unforseen, existing or hereafter arising, based in whole or in part on any omission,
transaction, duty, responsibility, indebtedness, liability, obligation, dealing or other occurrence
existing or taking place on or prior to the later of the Plan Implementation Date and the date on
which actions are taken to implement the Plan that are in any way relating to, arising out of or in
connection with the Claims, the business and affairs of the LP Entities whenever or however
conducted, the administration and/or management of the LP Pension Plans, the Plan, the CCAA
Case, any Claim that has been barred or extinguished by the Amended Claims Procedure Order
and all Claims arising out of such actions or omissions shall be forever waived and released
(other than the right to enforce the LP Entities’ obligations under the Plan or any related
document), all to the full extent permitted by Applicable Law, provided that nothing in the Plan
shall release or discharge any Released Party for criminal or other wilful misconduct or present
or former directors of the LP Entities with 1

CCAA.
THE MONITOR

60. THIS COURT ORDERS that as of the Effective Time, the Monitor shall be
discharged and released from its duties other than those obligations, duties and responsibilities

necessary or required to give effect to the terms of the Plan.

61. THIS COURT ORDERS AND DECLARES that the actions and conduct of the
Monitor in the CCAA Proceedings are hereby approved and that the Monitor has satisfied all of
its obligations up to and including the date of this Sanction Order, and that in addition to the
protections in favour of the Monitor as set out in the Initial Order, the Monitor shall not be liable
for any act or omission on the part of the Monitor, including with respect to any reliance thereof,
including without limitation, with respect to any information disclosed, any act or omission
pertaining to the discharge of duties under the Plan or as requested by the LP Entities or with

respect to any other duties or obligations in respect of the implementation of the Plan, save and
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except for any claim or liability arising out of any gross negligence or wilful misconduct on the
part of the Monitor. Subject to the foregoing, and in addition to the protections in favour of the
Monitor as set out in the Orders of this Court, any claims against the Monitor in connection with
the performance of its duties as Monitor are hereby released, stayed, extinguished and forever

barred and the Monitor shall have no liability in respect thereof.

62. THIS COURT ORDERS that no action or other proceeding shall be commenced
against the Monitor in any way arising from or related to its capacity or conduct as Monitor
except with prior leave of this Court and on prior written notice to the Monitor and such further
order securing, as security for costs, the full indemnity costs of the Monitor in connection with
any proposed action or proceeding as the Court hearing the motion for leave to proceed may

deem just and appropriate.

63. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights
and obligations under the CCAA and the powers provided to the Monitor herein, shall be and is
hereby authorized, directed and empowered to perform its functions and fulfil its obligations

under the Plan to facilitate the implementation of the Plan.

64. THIS COURT ORDERS that the Monitor shall be and is hereby authorized to
execute and deliver on behalf of CPI, any Person required to withhold, deduct and/or remit to a
Taxing Authority and on its own behalf all such stock transfer instruments, omnibus directions
and other instruments and instructions which are necessary or advisable in the reasonable
business judgment of the Monitor to effect the distribution or sale of Shares in accordance with
the Plan, and Holdco, its agents, Computershare Investor Service Inc. and third party brokers, as
applicable, shall be and are hereby authorized and directed to accept all such stock transfer

instruments, omnibus directions, and other instruments and instructions when received.

65. THIS COURT ORDERS that upon completion by the Monitor of its duties in
respect of the LP Entities pursuant to the CCAA and the Orders, including without limitation the
Monitor’s duties in respect of the Amended Claims Procedure Order and distributions made by
or at the direction of the Monitor in accordance with the Plan, the Monitor may file with the
Court a certificate of Plan termination, substantially in the form attached hereto as Schedule “D”,
stating that all of its duties in respect of the LP Entities pursuant to the CCAA and the Orders

have been completed and thereupon, FTI Consulting Canada Inc. shall be deemed to be
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discharged from its duties as Monitor of the LP Entities and the Charges shall be terminated and

released.

66. THIS COURT ORDERS that for a period of five years after the Plan

Implementation Date (or such longer period as the Purchaser and the LP Entities may agree):

(a) Purchaser shall provide the LP Entities and the Monitor with reasonable access to
any information in its possession or control relating to the Business and the
business of the National Post as the LP Entities or the Monitor may reasonably

require to meet legal, regulatory, accounting and auditing requirements;

(b) upon the request of the Monitor, acting reasonably, employees of the Purchaser
shall assist the Monitor in the performance of its duties and obligations, including
the duties and obligations of the LP Entities under the Asset Purchase Agreement
and the preparation and service of notices to creditors and preparation of the LP

Entities’ tax returns; and

(c) upon the request of any trustee in bankruptcy appointed in respect of the estates of
the LP Entities, the Purchaser shall (i) provide such trustee in bankruptcy with
reasonable access to any information in its possession or control relating to the
Business and the business of National Post and (ii) direct any requested

- Transferred Employees (as defined in the Asset Purchase Agreement) to assist the
trustee in bankruptcy in the performance of its duties and obligations including

the preparation and service of notices to creditors.
ADDITIONAL PROVISIONS

67. THIS COURT ORDERS that this Plan Sanction Order shall have full force and
effect in all Provinces and Territories of Canada and abroad as against all Persons and Parties

against whom it may otherwise be enforced.

68. THIS COURT ORDERS that the activities of the Monitor as described in the
Sixth Report of the Monitor dated April 6, 2010, the Seventh Report of the Monitor dated May
10, 2010, the Supplement to the Seventh Report of the Monitor dated May 16, 2010, the
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Monitor’s Eighth Report, the Supplement to the Monitor’s Eighth Report dated June 10, 2010
and the Ninth Report of the Monitor dated June 3, 2010 be and are hereby approved.

69. THIS COURT ORDERS that the fees and disbursements of the Monitor for the
period from March 22, 2010 to May 31, 2010, all as particularized in the Affidavit of Paul
Bishop sworn June 14, 2010 are hereby approved, and that the fees and disbursements of counsel
for the Monitor, Stikeman Elliott LLP, for the period from March 20, 2010 to May 29, 2010, all
as particularized in the Affidavit of Daphne J. MacKenzie sworn June 14, 2010 are hereby

approved.

70. THIS COURT ORDERS that the LP Entities and the Monitor may apply to this
Court for advice and direction, or fo seek relief in respect of, any matters arising from or under
the Plan and this Plan Sanction Order, including without limitation the interpretation of this Plan
Sanction Order and the Plan or the implementation thereof, and for any further Order that may be
required, on notice to any party likely to be affected by the Order sought or on such notice as this

Court orders.

71. THIS COURT ORDERS AND REQUESTS the aid and recognition (including
assistance pursuant to Section 17 of the CCAA) of any court or any judicial, regulatory or
administrative body in any province or territory of Canada and any judicial, regulatory or
administrative tribunal or other court constituted pursuant to the Parliament of Canada or the
legislature of any province or territory or any court or any judicial, regulatory or administrative
body of the United States 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
M«m &ﬁ/ : .
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AMENDED PLAN OF COMPROMISE

WHEREAS Canwest Publishing Inc./Publications Canwest Inc. (“CPI”), Canwest Books Inc.
(“CBI”), Canwest (Canada) Inc. (“CCI”) and Canwest Limited Partnership/Canwest Société en
Commandite (the “Limited Partnership”, and together with CPI, CBI and CCI, the “LP
Entities”) are insolvent;

AND WHEREAS the LP Entities filed for protection under the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™);

AND WHEREAS the LP Entities obtained an order made by the Honourable Madam Justice
Pepall of the Ontario Superior Court of Justice (Commercial List) (the “Court”) under the
CCAA dated January 8, 2010 (the “Filing Date”), as amended pursuant to further orders of the
Court made February 2, 2010, March 26, 2010, April 12, 2010 and April 28, 2010 (and as same
may be further amended, restated or varied from time to time, the “Initial Order”);

AND WHEREAS the LP Entities have entered into an asset purchase agreement with 7535538
Canada Inc. and CW Acquisition Limited Partnership dated as of May 10, 2010, in the form
attached hereto as Schedule “A” (excluding schedules thereto), as same may be amended,
restated and varied from time to time in accordance with the terms thereof (the “Asset Purchase
Agreement”) to purchase substantially all of the assets of the LP Entities;

AND WHEREAS CW Acquisition Limited Partnership assigned the Asset Purchase Agreement
to 7536321 Canada Inc;

AND WHEREAS the Asset Purchase Agreement contemplates a plan of compromise under the
CCAA, which plan will provide, among other things, certain recoveries to stakeholders and
safeguard substantial employment;

AND WHEREAS the LP Entities hereby propose and present this plan of compromise to the
Affected Creditors (as defined below) under and pursuant to the CCAA:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In the Plan of Compromise, unless otherwise stated or unless the subject matter or
context otherwise requires:

“Acquired Assets” shall have the meaning ascribed thereto in the Asset Purchase
Agreement;

“Acquisition” means the acquisition by the Purchaser of the Acquired Assets as
contemplated by the Asset Purchase Agreement and the Plan;

“Acquisition Date” shall have the meaning ascribed thereto in the Asset Purchase
Agreement;

TOR_A2G:4694630.15 A
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“Ad Hoc Committee” means the ad hoc committee of LP Noteholders and LP
Subordinated Lenders;

“Administrative Agent” means The Bank of Nova Scotia or any successor in its
capacity as administrative agent under the Senior Credit Agreement;

“Administrative Reserve” means a cash reserve in an amount to be agreed by the
Monitor, the LP Entities and the Purchaser, not exceeding $25,000,000, and approved by
the Court pursuant to the Administrative Reserve Order, which reserve shall be
established out of the Cash and Equivalents and to be deposited by the Monitor into the
Administrative Reserve Account in accordance with the terms hereof for the purpose of
paying the Administrative Reserve Costs in accordance with the Asset Purchase
Agreement, the Administrative Reserve Order and the Plan;

“Administrative Reserve Account” means a segregated account established by the
Monitor in escrow for the benefit of Persons entitled to be paid the Administrative
Reserve Costs and the Purchaser in accordance with the Asset Purchase Agreement, the
Administrative Reserve Order and the Plan;

“Administrative Reserve Costs” means administrative claims and costs outstanding on
the Plan Implementation Date (or to the extent provided below arising thereafter) falling
within one or more of the following categories (i) amounts secured by the administration
charge, the LP MIP charge or financial advisor charge granted by the Court in the Initial
Order including, in the case of the Monitor, the reasonable fees and costs of the Monitor
with respect to the performance of its duties and obligations whether arising before or
after the Plan Implementation Date, (ii) amounts secured by the directors’ and officers’
charge (including for greater certainty claims for wages indirectly secured by the
directors’ and officers’ charge) granted by the Court in the Initial Order, (iil) Government
Priority Claims, (iv) any portion of pre-filing vacation pay that is not part of Employee
Priority Claims, (v) Pension Priority Claims, (vi) Trustee Fees and Costs, and (vii) Post-
Filing Trade Payables, in each case to the extent not paid by the LP Entities or; in the
case of (ii), (iii), (iv), (v), (vi) and (vii) above, assumed by Purchaser on or before the
Plan Implementation Date;

“Administrative Reserve Order” means an Order of the Court, in form and substance
satisfactory to the Purchaser and the LP Entities, acting reasonably, to be made in
connection with the CCAA Case on or before the Plan Implementation Date that will set
out the amount of the Administrative Reserve and the process for the administration of
the Administrative Reserve by the Monitor, as same may be amended, restated or varied
from time to time with the consent of the Purchaser and LP Entities;

“Affected Claim’ means all Claims other than Unaffected Claims and includes the
Claims of holders of Secured Claims (other than Senior Secured Creditors’ Claims) to the
extent such Claims exceed the realizable value of the property subject to such security;

“Affected Creditor”” means any Creditor with an Affected Claim, but only with respect
to and to the extent of such Affected Claim, including, without duplication, those LP
Noteholders and LP Subordinated Lenders who have beneficial ownership of a Claim;
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“Amended Claims Procedure Order” means the Order of the Honourable Madam
Justice Pepall made April 12, 2010, as amended by further Order of the Court made May
17,2010, and as same may be further amended, restated or varied from time to time;

“Applicable Law” means, in respect of any Person, property, transaction, event or other
matter, any law, statute, regulation, code, ordinance, principle of common law or equity,
municipal by-law, treaty or Order, domestic or foreign, applicable to that Person,
property, transaction, event or other matter and all applicable requirements, requests,
official directives, rules, consents, approvals, authorizations, guidelines, and policies, in
each case, having the force of law, of any Governmental Authority having or purporting
to have authority over that Person, property, transaction, event or other matter and
regarded by such Governmental Authority as requiring compliance;

“Asset Purchase Agreement’ shall have the meaning ascribed thereto in the recitals;

“Assumed Liabilities” shall have the meaning ascribed thereto in the Asset Purchase
Agreement;

“Business” means, collectively, the English language newspaper, digital and online
business carried on by CPI and the respective business carried on by CBI, CCI and
Limited Partnership;

“Business Day” means a day on which banks are open for business in Toronto and
Winnipeg, but does not include a Saturday, Sunday or a statutory holiday in either the
Province of Ontario or the Province of Manitoba;

“Canadian Creditor” means an Affected Creditor who is not, and is not controlled by, a
citizen or subject of a country other than Canada;

“Canadian Creditor Declaration” means a declaration as to whether the applicable
Affected Creditor is a Canadian Creditor, substantially in the form attached to the
Meeting Order;

“Cash Amount” shall have the meaning ascribed thereto in section 7.3(b) of the Plan;

“Cash and Equivalents” means all cash, certificates of deposits, bank deposits,
commercial paper, treasury bills and other cash equivalents of, and all of the cheques and
cheque books of, the LP Entities;

“Cash Elected Amount” means, in respect of any Proven Claim and Disputed Claim of
an Affected Creditor for which a valid Cash Election has been made or has been deemed
to have been made in accordance with the Plan, a cash amount equal to the lesser of
$1,000 and the amount of such Proven Claim or Disputed Claim;

“Cash Election” means an election:

(a) made by an Affected Creditor with a Proven Claim or a Disputed Claim greater
than $1,000 by delivering a duly completed and executed Cash Election form,
substantially in the form attached to the Meeting Order, to the Monitor by no later

TOR _A2G:4694630.15
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than 5:00 p.m. (Toronto time) on June 7, 2010 or three (3) Business Days prior to
the Creditors’ Meeting; and

(b) deemed to have been made by all Affected Creditors with Proven Claims and
Disputed Claims equal to or less than $1,000;

pursuant to which such Affected Creditor has elected to receive the Cash Elected Amount
and be deemed to vote in favour of the Plan in respect of its Proven Claim or Disputed
Claim, as applicable;

“Cash Management Claims” means the Claims of The Bank of Nova Scotia arising
under or pursuant to any agreement or other arrangements relating to the provision of
cash management services to any of the LP Entities (including ordinary course spot
foreign exchange transactions);

“CBI” shall have the meaning ascribed thereto in the recitals;
“CCAA” shall have the meaning ascribed thereto in the recitals;

“CCAA Case” means the proceedings commenced by way of an application for the
Initial Order pursuant to the CCAA filed by CBI, CCI and CPI on the Filing Date;

“CCI” shall have the meaning ascribed thereto in the recitals;

“Charges” means the LP Administration Charge, the LP DIP Lenders’ Charge, the FA
Charge, the LP Directors’ Charge and the LP MIP Charge, each as defined in the Initial
Order;

“Claim” shall have the meaning ascribed thereto in the Amended Claims Procedure
Order;

“Claims Bar Date” means 5:00 p.m. (Toronto time) on June 3, 2010 in respect of a
Restructuring Period Claim, an Employee Claim and a Director/Officer Claim (as each
capitalized term is defined in the Amended Claims Procedure Order) or May 7, 2010 in
respect of all other Claims, as the case may be;

“CMI Entities” means Canwest Global Communications Corp., Canwest Media Inc. and
all direct and indirect subsidiaries of Canwest Media Inc. other than the LP Entities,
National Post and Echo Publications Partnership;

“Collateral Agency Agreement” shall have the meaning ascribed thereto in the Initial
Order;

“Computershare’” means Computershare Investor Services Inc.;
“Court” shall have the meaning ascribed thereto in the recitals;

“CPI” shall have the meaning ascribed thereto in the recitals;
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“Creditor” means any Person having a Claim and may, where the context requires,
include the assignee of a Claim or a personal representative, trustee, interim receiver,
receiver, receiver and manager, liquidator or other Person acting on behalf of such
Person;

“Creditors’ Meeting” means the meeting of Affected Creditors to be called and held
pursuant to the Meeting Order for the purpose of considering and voting upon the Plan,
and includes any adjournment of such meeting;

“Deposit” means the sum of (i) $10 million paid by or on behalf of the Purchaser to the
Monitor on or before the date hereof; plus (ii) interest earned on the amount set out in (i);

“Designated Purchaser” shall have the meaning ascribed thereto in the Asset Purchase
Agreement;

“DIP Administrative Agent” means The Bank of Nova Scotia or any successor in its
capacity as administrative agent under the DIP Credit Agreement;

“pDIP Claims Amount” means, at any time, the aggregate amount of all Claims of the
lenders and the DIP Administrative Agent arising under or in connection with the DIP
Credit Agreement;

“DIP Credit Agreement” means the senior-secured super priority debtor-in-possession
credit agreement made as of February 5, 2010 between Limited Partnership, as borrower,
the guarantors party thereto, The Bank of Nova Scotia, as administrative agent and
arranger, The Bank of Nova Scotia, as an issuing bank, and the initial lenders and other
lenders party thereto;

“DIP Lender Distribution Amount” means the payment to be made by the Purchaser to
the DIP Administrative Agent, for and on behalf of the lenders party to the DIP Credit
Agreement, under the Plan in respect of the DIP Claims Amount;

“Disputed Claim” means an Affected Claim that has not been finally determined as a
Proven Claim in accordance with the Amended Claims Procedure Order and the Meeting
Order;

“Disputed Claims Reserve” means the reserve, if any, to be established from the
Unsecured Creditors’ Pool and maintained by the Monitor, on behalf of the LP Entities,
which shall be initially comprised of the following:

(a) the aggregate of all Cash Elected Amounts that would have been distributed on
the Initial Distribution Date to Affected Creditors holding Disputed Claims equal
to or less than $1,000 and greater than $1,000 who have made or are deemed to
have made a valid Cash Election in accordance with the Plan if such Disputed
Claims had been Proven Claims as of such date; and

(b) the Shares that would have been distributed on the Initial Distribution Date to
Affected Creditors holding Disputed Claims greater than $1,000 who have not
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made a valid Cash Election in accordance with the Plan if such Disputed Claims
had been Proven Claims as of such date;

which shall be held by the Monitor in escrow for distribution in accordance with the Plan;

“Distribution Date’” means the date or dates from time to time set in accordance with the
provisions of the Plan to effect distributions in respect of the Proven Claims, including
the Final Distribution Date but excluding the Initial Distribution Date;

“Distribution Materials Record Date’” means a date to determined by the LP Entities,
which date shall be posted on the Website and shall be not less than seven (7) days prior
to the Plan Sanction Date;

“DRS Account” means the account administered by Computershare in its Direct
Registration System in which those Affected Creditors entitled to receive Shares pursuant
to and in accordance with the Plan hold such Shares in book-entry form;

“DRS Transaction Advice” means a statement delivered by Holdco or its agent or
Computershare, as applicable, (at the expense of Holdco) on the Initial Distribution Date
and each subsequent Distribution Date, as applicable, to or as directed by an Affected
Creditor indicating the number of Shares registered in the name of or as directed by such
Affected Creditor in book-entry form in a DRS Account;

“Effective Time” means 12:00 p.m. on the Plan Implementation Date or such other time
on such date as the parties to the Asset Purchase Agreement may agree;

“Employee Priority Claims” means the following Claims of Employees and former or
inactive employees of the LP Entities:

(a) Claims equal to the amounts that such Employees and former or inactive
employees would have been qualified to receive under paragraph 136(1)(d) of the
Bankruptcy and Insolvency Act (Canada) if the LP Entities had become bankrupt
on the Filing Date; and

(b) Claims for wages, salaries, commissions or compensation for services rendered by
them after the Filing Date and on or before the Plan Implementation Date together
with, in the case of travelling salespersons, disbursements properly incurred by
them in and about the Business during the same period;

“Employees” means any and all (i) employees who are actively at work (including full-
time, part-time or temporary employees) of the LP Entities, including Misaligned CMI -
Employees; and (ii) employees of the LP Entities who are on approved leaves of absence
(including maternity leave, parental leave, short-term disability leave, workers’
compensation and other statutory leaves);

“Encumbrance” means any charge, mortgage, lien, pledge, claim, restriction, security
interest or other encumbrance whether created or arising by agreement, statute or
otherwise at law, attaching to property, interests or rights and shall be construed in the
widest possible terms and principles known under the law applicable to such property,
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interests or rights and whether or not they constitute specific or floating charges as those
terms are understood under the laws of the Province of Ontario;

“Filing Date” shall have the meaning ascribed thereto in the recitals;

“Final Distribution Date” means the earlier of (i) December 31, 2010; and (ii) the date
which is ten (10) Business Days following the resolution of all Disputed Claims;

“Government Priority Claims” means all Claims of Governmental Authorities in
respect of amounts that are outstanding and that are of a kind that could be subject to a
demand on or before the Final Distribution Date under:

(a) subsections 224(1.2) and 224(1.3) of the ITA;

(b) any provision of the Canada Pension Plan or the Employment Insurance Act
(Canada) that refers to subsection 224(1.2) of the ITA and provides for the
collection of a contribution, as defined in the Canada Pension Plan, or
employee’s premium or employer’s premium as defined in the Employment
Insurance Act (Canada), or a premium under Part VIL.1 of that Act, and of any
related interest, penalties or other amounts; or

©) any provision of provincial legislation that has a similar purpose to subsection
224(1.2) of the ITA, or that refers to that subsection, to the extent that it provides
for the collection of a sum, and of any related interest, penalties or other amounts,
where the sum:

® has been withheld or deducted by a person from a payment to another
person and is in respect of a tax similar in nature to the income tax
imposed on individuals under the ITA; or

(i)  is of the same nature as a contribution under the Canada Pension Plan if
the province is a “province providing a comprehensive pension plan” as
defined in subsection 3(1) of the Canada Pension Plan and the provincial
legislation establishes a “provincial pension plan” as defined in that
subsection;

“Governmental Authority” means any domestic or foreign government, including any
federal, provincial, state, territorial or municipal government, and any government
department, body, ministry, agency, tribunal, commission, board, court, bureau or other
authority exercising or purporting to exercise executive, legislative, judicial, regulatory or
administrative functions of, or pertaining to, government;

“Grievances’ shall have the meaning ascribed thereto in the Amended Claims Procedure
Order;

“Guarantee” of a Person means any absolute or contingent liability of that Person under
any guarantee, agreement, endorsement (other than for collection or deposit in the
ordinary course of business of that Person), discount with recourse or other obligation to
pay, purchase, repurchase or otherwise be or become liable or obligated upon or in
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respect of any Indebtedness of any other Person and including any absolute or contingent
obligation to:

(a) advance or supply funds for the payment or purchase of any Indebtedness of any
other Person;

(b) purchase, sell or lease (as lessee or lessor) any property, assets, goods, services,
materials or supplies primarily for the purpose of enabling any Person to make
payment of Indebtedness or to assure the holder of the Indebtedness against loss;
or

(c) indemnify or hold harmless any Person from or against any losses, liabilities or
damages, in circumstances intended to enable the Person to incur or pay any
Indebtedness or to comply with any agreement relating thereto or otherwise to
assure or protect creditors against loss in respect of the Indebtedness;

“Hedging Agreements” means the interest rate, currency and commodity hedging
agreements entered into between an LP Entity and one or more Senior Lenders, in respect
of which such LP Entity’s obligations are secured pari passu with the obligations under
the Senior Credit Agreement;

“Holdco” means 7535538 Canada Inc., a corporation incorporated under the laws of
Canada;

“Indebtedness” of a Person means, without duplication:
(a) all debts and liabilities of that Person for borrowed money;

(b) all debts and liabilities of that Person representing the deferred acquisition cost of
property and services; and

(c) all Guarantees given by that Person;

“Information Circular’ means the circular prepared by the LP Entities, together with
any other documents required by the Court in connection with the calling and holding of
the Creditors’ Meeting to consider and approve the Plan;

“Initial Distribution Date’” means a date not more than seven (7) days after the Plan
Implementation Date or such other date specified in the Sanction and Vesting Orders;

“Initial Order’ shall have the meaning ascribed thereto in the recitals;

“Insured Claims” shall have the meaning ascribed thereto in the Amended Claims
Procedure Order;

“Intercompany Claims” shall have the meaning ascribed thereto in the Amended
Claims Procedure Order and for greater certainty shall include Claims arising under or in
connection with the Shared Services Agreement and the Omnibus Transition and
Reorganization Agreement;
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“ITA” means the Income Tax Act (Canada), as amended;

“Letter of Instruction” means a form, to be completed by Affected Creditors with
Proven Claims and Disputed Claims greater than $1,000 who have not provided a valid
Cash Election form to the Monitor in accordance with the Plan, and that is to be delivered
by such Affected Creditors to the Monitor in accordance with the Plan, which form shall
set out (i) the registration details for the Shares for such Affected Creditors; and (ii) the
address to which such Affected Creditors’ DRS Transaction Advice are to be delivered,;

“Liabilities” of a Person means all Indebtedness, obligations and other liabilities of that
Person whether absolute, accrued, contingent, fixed or otherwise, or whether due or to
become due;

“Limited Partnership” shall have the meaning ascribed thereto in the recitals;

“LP CRA” means CRS Inc. in its capacity as Court-appointed Chief Restructuring
Advisor of the LP Entities;

“LP Entities” shall have the meaning ascribed thereto in the recitals;
“LP MIP” shall have the meaning ascribed thereto in the Initial Order;
“LP Noteholders’” means the holders of the LP Notes;

“LP Notes” means the US$400 million of senior subordinated notes that bear interest at

9.25% that were issued pursuant to the LP Notes Indenture;

“LP Notes Canadian Trustee” means BNY Trust Company of Canada as Canadian
Trustee under the LP Notes Indenture;

“LP Notes Indenture” means the note indenture dated July 13, 2007, as amended and
supplemented, by and among CanWest MediaWorks Limited Partnership as issuer,
certain guarantors thereto including CanWest MediaWorks Publications Inc. and CBI,
The Bank of New York as U.S. Trustee, and BNY Trust Company of Canada as
Canadian Trustee;

“LP Notes Trustee” means The Bank of New York Mellon, as successor to The Bank of
New York as U.S. Trustee under the LP Notes Indenture;

“LP Pension Plans” means each of the defined benefit and defined contribution pension
plans that are sponsored, maintained, and administered by any LP Entity and that are
required to be, and are, registered and regulated under the ITA and under applicable
provincial minimum standards legislation, but excluding any Multi-Employer Plan;

“LP Senior Subordinated Credit Agreement” means the senior subordinated credit
agreement dated as of July 10, 2007 between CanWest MediaWorks Limited Partnership,
the Subordinated Agent, the LP Subordinated Lenders, and CanWest MediaWorks
(Canada) Inc., CanWest MediaWorks Publications Inc. and CBI, as guarantors;
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“LP Subordinated Lenders” means the syndicate of lenders that are parties to the LP
Senior Subordinated Credit Agreement;

“Meeting Order” means the Order under the CCAA dated May 17, 2010 that, among
other things, sets the date for the Creditors’ Meeting, as same may be amended, restated
or varied from time to time;

“Misaligned CMI Employees” means the employees of the CMI Entities who devote a
majority of their working time to the Business as identified in the letter dated May 10,
2010 from Osler, Hoskin & Harcourt LLP, counsel to the LP Entities, to Davies Ward
Phillips & Vineberg LLP, counsel to the Purchaser;

“Monitor” means FIT Consulting Canada Inc., in its capacity as Court-appointed
Monitor of the LP Entities pursuant to the Initial Order;

“Multi-Employer Plan” means plans, arrangements, agreements, programs, policies,
practices or undertakings, whether funded or unfunded, insured or uninsured, registered
or unregistered to which the LP Entities or National Post are a party or bound or in which
the Employees or former or inactive employees of the LP Entities or National Post
participate or under which the LP Entities or National Post have, or will have, any
liability or contingent liability, or pursuant to which payments are made, or benefits are
provided to, or an entitlement to payments or benefits may arise with respect to any of its
Employees or former or inactive employees (or any spouses, dependants, survivors or
beneficiaries of any such persons) and which are not, sponsored, maintained or
administered by the LP Entities or National Post or any of their affiliates, but for the
avoidance of doubt including the Pacific Press Retirement Plan;

“National Post” means National Post Inc., a corporation incorporated under the laws of
Canada;

“Omnibus Transition and Reorganization Agreement’’ means the Omnibus Transition
and Reorganization Agreement to be entered into between Limited Partnership, CPI and
certain CMI Entities, to address, inter alia, the matters described in section 9.12 of the
Asset Purchase Agreement that is in form and substance satisfactory to the Purchaser and
the LP Entities, acting reasonably, as such agreement may be amended from time to time;

“Order” means any order, directive, judgment, decree, injunction, decision, ruling,
award or writ of any Governmental Authority;

“Ordinary Course of Business” means the ordinary and usual course of the routine
daily affairs of the Business and the business of National Post consistent with past
practice, but having regard to the fact that the LP Entities are subject to the CCAA Case
and the Shared Services Agreement;

“Pension Priority Claims” means all Claims for the payment of any of the following
amounts that, in respect of the period up to the Plan Implementation Date are due and
remain unpaid to the funds established in respect of CCAA prescribed pension plans of
the LP Entities:
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(a) an amount equal to the sum of all amounts that were deducted from the
employees’ remuneration for payment to such funds;

(b)  if any of the CCAA prescribed pension plans is regulated by an Act of Parliament:

@) an amount equal to the normal cost, within the meaning of subsection 2(1)
of the Pension Benefits Standards Regulations, 1985, that was required to
be paid by the employer to the fund; and

(1) an amount equal to the sum of all amounts that were required to be paid by
the employer to the fund under a defined contribution provision, within the
meaning of subsection 2(1) of the Pension Benefits Standards Act, 1985;
and

(c) in the case of any other CCAA prescribed pension plan:

@) an amount equal to the amount that would be the normal cost, within the
meaning of subsection 2(1) of the Pension Benefits Standards Regulations,
1985, that the employer would be required to pay to the fund if the
prescribed plan were regulated by an Act of Parliament; and

(i1) an amount equal to the sum of all amounts that would have been required
to be paid by the employer to the fund under a defined contribution
provision, within the meaning of subsection 2(1) of the Pension Benefits
Standards Act, 1985, if the prescribed plan were regulated by an Act of
Parliament;

“Permitted Encumbrances” means the Encumbrances described in Schedule 1.1(110)
of the Asset Purchase Agreement;

“Person” is to be broadly interpreted and includes an individual, a partnership, a
corporation, a trust, a joint venture, any Governmental Authority, any trade union, any
employee association or any incorporated or unincorporated entity or association of any
nature and the executors, administrators, or other representatives of an individual in such
capacity;

“Personal Property Leases” means the leases of personal property used by the LP
Entities in connection with the Business, including all purchase options, prepaid rents,
security deposits, warranties, licences and permits relating thereto and all leasehold
improvements thereon;

“Plan” means this Plan of Compromise filed by the LP Entities under the CCAA, as such
Plan may be amended, varied or supplemented by the LP Entities from time to time in
accordance with the terms hereof;

“Plan Implementation Date” means the date on which all of the conditions precedent to
the implementation of the Plan have been fulfilled or, to the extent permitted pursuant to
the terms and conditions of the Asset Purchase Agreement and the Plan, waived, as
evidenced by a certificate to that effect delivered to the Purchaser and subsequently filed
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with the Court by the Monitor, with the consent of the Purchaser, provided that the Plan
Implementation Date shall not occur prior to the Acquisition Date;

“Plan Sanction Date” means the date that the Sanction and Vesting Orders are made by
the Court;

“Post-Filing Trade Payables” means trade payables that were incurred by the LP
Entities (i) after the Filing Date and before the Plan Implementation Date, (ii) in the
Ordinary Course of Business, and (iii) in compliance with the Initial Order and other
Orders issued in connection with the CCAA Case;

“Prior Ranking Secured Claims” means Claims existing on both the Filing Date and
the Plan Implementation Date, other than Government Priority Claims, Employee Priority
Claims, Pension Priority Claims and Claims secured by the Charges, that (i) have the
benefit of a valid and enforceable security interest in, mortgage or charge over, lien
against or other similar interest in, any of the assets that the LP Entities own or to which
the LP Entities are entitled, but only to the extent of the realizable value of the property
subject to such security, and (ii) would have ranked senior in priority to the Claims under
the Senior Credit Agreement or a Hedging Agreement (other than any Cash Management
Claims) if the LP Entities had become bankrupt on the Filing Date;

“Pro Rata Share” means, on the Initial Distribution Date and any Distribution Date, as
applicable, that number of Shares equal to the product of: (i) the amount of the Affected
Creditor’s Proven Claim divided by the sum of: (A) the aggregate amount of all Proven
Claims greater than $1,000 held by Affected Creditors who have not made a valid Cash
Election in accordance with the Plan; and (B) the aggregate amount of all Disputed
Claims greater than $1,000 held by Affected Creditors who have not made a valid Cash
Election in accordance with the Plan; and (ii) the total number of Shares in the Unsecured
Creditors’ Equity Pool;

“Proof of Claim” means the form to be completed and filed by a Creditor by the
applicable Claims Bar Date setting forth its applicable Claim;

“Proven Claim” means a Claim by an Affected Creditor proven in accordance with the
Amended Claims Procedure Order and the Meeting Order;

“Purchase Price” shall have the meaning ascribed thereto in the Asset Purchase
Agreement;

“Purchaser” means 7536321 Canada Inc. and/or a Designated Purchaser, as applicable;

“RBC” means RBC Dominion Securities Inc., a member company of RBC Capital
Markets;

“Record Date” means May 18, 2010;
“Released Party” shall have the meaning ascribed thereto in section 8.1;

“Required Majority” means a majority in number of Affected Creditors who represent
at least two-thirds in value of the Voting Claims of such Affected Creditors who actually
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vote on the resolution approving the Plan (in person, by proxy or by ballot) at the
Creditors’ Meeting or were deemed to vote on such resolution;

“Sanction and Vesting Orders” means the Order or Orders to be granted by the Court
as contemplated under the Plan and the Asset Purchase Agreement approving and
sanctioning the Plan and the transactions contemplated under the Plan and the Asset
Purchase Agreement, and vesting in the Purchaser title to and in all of the Acquired
Assets free and clear of all Encumbrances, other than Permitted Encumbrances, each in
form and substance satisfactory to the Purchaser and the LP Entities, acting reasonably;

“Secured Claim” means a Claim that has the benefit of a valid and enforceable security
interest in, mortgage or charge over (including the Charges), lien against or other similar
interest in, any of the assets that the LP Entities own or to which the LP Entities are
entitled, to the extent of the realizable value of the property subject to such security, but
for greater certainty does not include Government Priority Claims, Employee Priority
Claims or Pension Priority Claims;

“Senior Credit Agreement” means the Credit Agreement dated as of July 10, 2007
between CanWest MediaWorks Limited Partnership (now Limited Partnership), as
Borrower, the guarantors party thereto from time to time, as guarantors, the lenders party
thereto from time to time, as Senior Lenders, and the Administrative Agent on behalf of
the Senior Lenders, as amended from time to time;

“Senior Lender Distribution Amount” means the payments to be made by the
Purchaser to the Administrative Agent, for and on behalf of the Administrative Agent and
the Senior Lenders, under the Plan in respect of the Senior Secured Claims Amount;

“Senior Lenders” means the lenders party to the Senior Credit Agreement from time to
time;

“Senior Secured Claims Amount” means an amount sufficient to be distributed to the
Senior Lenders in indefeasible repayment in full of all amounts owing under the Senior
Credit Agreement, the Hedging Agreements and the Collateral Agency Agreement;

“Senior Secured Creditors” means the Administrative Agent, the Senior Lenders, the
DIP Administrative Agent and the lenders party to the DIP Credit Agreement;

“Senior Secured Creditors’ Claims” means all Claims and Encumbrances in respect of
or securing the Liabilities of the LP Entities under or pursuant to the Senior Credit
Agreement, the Hedging Agreements, the DIP Credit Agreement and the Collateral
Agency Agreement (including, for greater certainty, all further Claims or entitlements to
receive any other payment, distribution or other amount under the Plan or through the
CCAA Case);

“Share Amount” shall have the meaning ascribed thereto in section 7.3(a) of the Plan;

“Share Consideration” means that number of Voting Shares, rounded down to the
nearest whole number, which is equal to the difference between (i) 13,000,000 and (i)
the aggregate of the Cash Elected Amount in respect of Affected Creditors with Proven
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Claims and Disputed Claims equal to or less than $1000 and Affected Creditors with
Proven Claims and Disputed Claims greater than $1000 who have made or are deemed to
have made a valid Cash Election in accordance with the Plan divided by $11.54;

“Shared Services Agreement” means the Agreement on Shared Services and
Employees dated October 26, 2009 among Canwest Global Communications Corp.,
Limited Partnership, Canwest Media Inc., CPI, Canwest Television Limited Partnership
and National Post Holdings Ltd. and The National Post Company/La Publication
National Post (as subsequently assigned to National Post), as amended from time to time;

““Shares’ means, collectively, the Voting Shares and the Variable Voting Shares;
““Special Committee” shall have the meaning ascribed thereto in the Initial Order;

“Subordinated Agent” means The Bank of Nova Scotia, as Administrative Agent under
the LP Senior Subordinated Credit Agreement or any successor thereof;

“Taxing Authorities” means anyone of Her Majesty the Queen, Her Majesty the Queen
in right of Canada, Her Majesty the Queen in right of any province or territory of Canada,
the Canada Revenue Agency, any similar revenue or taxing authority of Canada and each
and every province or territory of Canada and any political subdivision thereof and any
Canadian or non-Canadian government, regulatory authority, government department,
agency, commission, bureau, minister, court, tribunal or body or regulation making entity
exercising taxing authority or power, and “Taxing Authority” means any one of the
Taxing Authorities;

“Trustee Fees and Costs” means the fees and costs of any trustee in bankruptcy that
may be appointed in respect of any of the LP Entities upon or following the completion
of the Acquisition;

“Unaffected Claims’ means:

(a) Claims of the Purchaser arising from or relating to the Administrative Reserve
Order with respect to its residual claim, if any, in the Administrative Reserve that
is not used to satisfy the payment in full of the Administrative Reserve Costs;

L) Secured Claims, including the Senior Secured Creditors’ Claims but not the Prior
Ranking Secured Claims referred to in paragraph (c) below;

(©) Prior Ranking Secured Claims in respect of lessors under Personal Property
Leases and Permitted Encumbrances;

(d) Employee Priority Claims;
(e) Government Priority Claims;
) Pension Priority Claims;

(g Intercompany Claims;
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(h) Insured Claims;

@) all Grievances or claims that can only be advanced in the form of a Grievance
pursuant to the terms of a collective bargaining agreement;

0 Cash Management Claims; and
&) any other Claim excluded under the Amended Claims Procedure Order;

“Unaffected Creditors” means a Creditor who has an Unaffected Claim, but only in
respect of and to the extent of such Unaffected Claim;

“Unsecured Creditors’ Cash Pool” means the cash pool, which shall be in an amount
equal to the aggregate of the Cash Elected Amount in respect of Affected Creditors with
Proven Claims and Disputed Claims equal to or less than $1,000 and Affected Creditors
with Proven Claims and Disputed Claims greater than $1,000 who have made a valid
Cash Election in accordance with the Plan, from which distributions to such Affected
Creditors are to be made pursuant to and in accordance with the Plan;

“Unsecured Creditors’ Class” means the class of Affected Creditors entitled to vote on
the Plan at the Creditors’ Meeting;

“Unsecured Creditors’ Equity Pool” means the equity pool, which shall be comprised
of the Share Consideration issued to CPI on the Plan Implementation Date pursuant to
and in accordance with the Plan and the Asset Purchase Agreement, from which
distributions to Affected Creditors with Proven Claims and Disputed Claims greater than
$1,000 who have not made a valid Cash Election in accordance with the Plan are to be
made pursuant to and in accordance with the Plan;

“Unsecured Creditors’ Pool” shall be comprised of the Unsecured Creditors’ Cash Pool
and the Unsecured Creditors’ Equity Pool;

“Variable Voting Shares” means the Class NC variable voting shares in the capital of
Holdco;

“Voting Claim” means the amount of the Affected Claim of an Affected Creditor as
determined for voting purposes at the Creditors’ Meeting in accordance with the
provisions of the Amended Claims Procedure Order, the Meeting Order, the Plan and the
CCAA;

“Voting Shares” means the Class C voting shares in the capital of Holdco;
“Website” means http://cfcanada.fticonsulting.com/clp/; and

“Withholding Obligation’ shall have the meaning ascribed thereto in section 5.9 of the
Plan.
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1.2  Certain Rules of Interpretation

For the purposes of the Plan:

(a)

(b)

()

(d)

(e)

®

(&)

(b)

@

TOR_A2(G:4694630.15

any reference in the Plan to a contract, instrument, release, indenture, or other
agreement or document being in a particular form or on particular terms and
conditions means that such document shall be substantially in such form or
substantially on such terms and conditions;

any reference in the Plan to an Order or an existing document or exhibit filed or to
be filed means such Order, document or exhibit as it may have been or may be
amended, modified, or supplemented;

unless otherwise specified, all references to currency are to Canadian dollars;

the division of the Plan into “articles” and “sections” and the insertion of a table
of contents are for convenience of reference only and do not affect the
construction or interpretation of the Plan, nor are the descriptive headings of
“articles” and “sections” intended as complete or accurate descriptions of the
content thereof;

the use of words in the singular or plural, or with a particular gender, including a
definition, shall not limit the scope or exclude the application of any provision of
the Plan or a Schedule hereto to such Person (or Persons) or circumstances as the
context otherwise permits;

the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only” or “solely”, be construed as terms
of limitation, but rather shall mean “includes but is not limited to” and “including
but not limited to”, so that references to included matters shall be regarded as
illustrative without being either characterizing or exhaustive;

unless otherwise specified, all references to time herein and in any document
issued pursuant hereto mean local time in Toronto, Ontario and any reference to
an event occurring on a Business Day shall mean prior to 5:00 p.m. on such
Business Day;

unless otherwise specified, time periods within or following which any payment is
to be made or act is to be done shall be calculated by excluding the day on which
the period commences and including the day on which the period ends and by
extending the period to the next succeeding Business Day if the last day of the
period is not a Business Day;

unless otherwise provided, any reference to a statute or other enactment of
parliament or a legislature includes all regulations made thereunder, all
amendments to or re-enactments of such statute or regulations in force from time
to time, and, if applicable, any statute or regulation that supplements or
supersedes such statute or regulation;
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) references to a specified “article” or “section” shall, unless something in the
subject matter or context is inconsistent therewith, be construed as references to
that specified Article or Section of the Plan, whereas the terms “the Plan”,
“hereof”, “herein”, “hereto”, “hereunder” and similar expressions shall be deemed
to refer generally to the Plan and not to any particular “article”, “section” or other
portion of the Plan and include any documents supplemental hereto; and

(k) the word “or” is not exclusive.
1.3  Successors and Assigns

The Plan shall be binding upon and shall enure to the benefit of the heirs, administrators,
executors, legal personal representatives, successors and assigns of any Person or party named or
referred to in the Plan.

1.4  Governing Law

The Plan shall be governed by and construed in accordance with the laws of the Province
of Ontario and the federal laws of Canada applicable therein. All questions as to the
interpretation of or application of the Plan and all proceedings taken in connection with the Plan
and its provisions shall be subject to the jurisdiction of the Court.

1.5 Schedule

The following is the Schedule to the Plan, which is incorporated by reference into the
Pian and forms a part of it:

Schedule “A” Asset Purchase Agreement (without schedules) and the form of
assignment and amending agreement in respect thereof

ARTICLE 2
PURPOSE AND EFFECT OF THE PLAN

2.1  Purpose:
The purpose of the Plan is:
(a) to effect a compromise, settlement and payment of all Affected Claims as finally
determined for distribution purposes by the Amended Claims Procedure Order,
the Meeting Order and the Plan;

(b)  to implement the closing of the Asset Purchase Agreement;

(©) to enable the Purchaser to continue the Business and the operation of National
Post as a going concern from and after the Plan Implementation Date; and

(@) to safeguard substantial employment;
in the expectation that all Persons with an economic interest in the LP Entities will derive a

greater benefit from the implementation of the Plan than would result from a bankruptcy of the
LP Entities.
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2.2 Persons Affected

The Plan provides for a compromise of the Affected Claims and a restructuring of the
Business. The Plan will become effective at the Effective Time on the Plan Implementation Date
and shall be binding on and enure to the benefit of the LP Entities, the Affected Creditors, past
and present directors or officers of the LP Entities and all other Persons named or referred to in,
or subject to, the Plan.

2.3 Persons Not Affected

For greater certainty, the Plan does not affect the Unaffected Creditors with respect to
and to the extent of their Unaffected Claims. Nothing in the Plan shall affect the LP Entities’
rights and defences, both legal and equitable, with respect to any Unaffected Claims including,
but not limited to, all rights with respect to legal and equitable defences or entitlements to set-
offs or recoupments against such Unaffected Claims.

ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING CLAIMS AND RELATED MATTERS

3.1 Classification of Creditors

For the purposes of considering and voting on the Plan, the Affected Creditors shall
constitute a single class, the “Unsecured Creditors’ Class”.

3.2 Claims of Affected Creditors

(a) Affected Creditors with Proven Claims and Disputed Claims equal to or less than
$1,000 shall:

(i) be deemed to have made a Cash Election and have elected to receive the
Cash Elected Amount in respect of their Proven Claim or Disputed Claim
in accordance with the Plan; and

(i1) be deemed to vote in favour of the Plan;

(b) Affected Creditors with Proven Claims and Disputed Claims greater than $1,000
shall:

(i) be entitled to make a Cash Election in accordance with the Plan;

(ii) be entitled to vote their Voting Claims at the Creditors’ Meeting in respect
of the Plan if a valid Cash Election is not made in accordance with the
Plan;

(iii)  be deemed to vote in favour of the Plan if a valid Cash Election is made in
accordance with the Plan; and

(iv)  receive the rights and distributions provided for under and pursuant to the
Plan.
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33 Unaffected Claims
No holder of an Unaffected Claim shall:
(a) be entitled to vote on the Plan at the Creditors’ Meeting; or

(b) receive distributions in respect of such Unaffected Claims, unless specifically
provided for under and pursuant to the Plan,

34 Claims of the Senior Secured Creditors

The Senior Secured Creditors shall be entitled to receive payment in full of the Senior
Lender Distribution Amount and the DIP Lender Distribution Amount pursuant to and in
accordance with the Order approving the Asset Purchase Agreement.

3.5  Priority Claims

The Prior Ranking Secured Claims in respect of lessors under Personal Property Leases
and Permitted Encumbrances, the Employee Priority Claims, the Government Priority Claims
(except to the extent such Government Priority Claims are funded out of cash reserves or Shares
pursuant to and in accordance with the Administrative Reserve Order) and the Pension Priority
Claims shall be assumed by the Purchaser on the Plan Implementation Date pursuant to and in
accordance with the Plan.

3.6  Creditors’ Meeting

The Creditors’ Meeting shall be held in accordance with the Plan, the Amended Claims
Procedure Order, the Meeting Order and any further Order of the Court. The only Persons
entitled to attend the Creditors’ Meeting are the Monitor and its legal counsel; those Persons,
including the holders of proxies, entitled to vote at the Creditors’ Meeting and their legal counsel
and advisors; representatives of the LP Entities and their respective legal counsel and advisors;
Holdco, the Purchaser and their respective legal counsel and advisors; and representatives of the
Ad Hoc Committee and their legal counsel and advisors. Any other Person may be admitted on
invitation of the chair of the Creditors’ Meeting.

3.7 Veting

Each Creditor of the Unsecured Creditors’ Class who is entitled to vote at the Creditors’
Meeting, pursuant to and in accordance with the Meeting Order, shall be entitled to one vote
equal to the dollar value of its Claim determined as a Voting Claim. For greater certainty, only
those LP Noteholders and LP Subordinated Lenders who have beneficial ownership of a Claim
as at the Record Date shall be entitled to vote at the Creditors’ Meeting pursuant to and in
accordance with the Meeting Order.

3.8  Procedure for Valuing Voting Claims

The procedure for valuing Voting Claims and resolving disputes and entitlement to
voting is set forth in the Amended Claims Procedure Order, the Meeting Order and the Plan.
The LP Entities and the Monitor shall have the right to seek the assistance of the Court in valuing
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any Voting Claim in accordance with the Amended Claims Procedure Order, the Meeting Order
and the Plan, if required, and to ascertain the result of any vote on the Plan.

3.9  Approval by Creditors

In order to be approved, the Plan must receive the affirmative vote in the Required
Majority of the Unsecured Creditors’ Class.

3.10 Guarantees and Similar Covenants

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant in
respect of any Claim which is compromised under the Plan or who has any right to claim over in
respect of or to be subrogated to the rights of any Person in respect of a Claim which is
compromised under the Plan shall be entitled to any greater rights as against the LP Entities than
the Person whose Claim is compromised under the Plan.

311  Set-Off
The law of set-off applies to all Affected Claims.

ARTICLE 4
UNSECURED CREDITORS’ POOL AND THE ADMINISTRATIVE RESERVE

4.1  Composition of the Unsecured Creditors’ Cash Pool

On the Plan Implementation Date, the Purchaser shall pay the aggregate of all Cash
Elected Amounts to the Monitor pursuant to section 7.3(g) of the Plan, which shall be held by the
Monitor as the Unsecured Creditors’ Cash Pool. The Monitor shall hold the Unsecured
Creditors’ Cash Pool in escrow in a separate interest-bearing account for distribution to Affected
Creditors with Proven Claims and Disputed Claims (to the extent such Disputed Claims
subsequently become Proven Claims) equal to or less than $1,000 and Affected Creditors with
Proven Claims and Disputed Claims (to the extent such Disputed Claims subsequently become
Proven Claims) greater than $1,000 who have made a valid Cash Election in accordance with the
Plan, pursuant to and in accordance with the Plan.

4.2  Composition of the Unsecured Creditors’ Equity Pool

On the Plan Implementation Date, CPI shall be issued the Share Consideration pursuant
to section 7.3(h) of the Plan, which shall comprise the Unsecured Creditors’ Equity Pool. The
Unsecured Creditors’ Equity Pool shall be administered by the Monitor to effect distributions to
Affected Creditors with Proven Claims and Disputed Claims (to the extent such Disputed Claims
subsequently become Proven Claims) greater than $1,000 who have not made a valid Cash
Election in accordance with the Plan, pursuant to and in accordance with the Plan.

4.3 The Administrative Reserve

On the Plan Implementation Date, the Administrative Reserve shall be established out of
the Cash and Equivalents, which is to be held by the Monitor in a separate Administrative
Reserve Account for the purpose of paying the Administrative Reserve Costs in accordance with
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the Administrative Reserve Order and the Plan, with any remaining balance to be distributed to
the Purchaser in accordance with the Administrative Reserve Order.

ARTICLE 5
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

The Affected Creditors shall receive the distributions provided herein on account of their
Affected Claims, and on the Plan Implementation Date, the Affected Claims will be affected and
compromised in accordance with the terms of the Plan.

5.1 Distribution Mechanics

In order to give effect to a distribution of Shares to Affected Creditors under the Plan, the
following steps will be taken:

(a) on or before the Distribution Materials Record Date the LP Entities shall send by
prepaid first class mail, courier, email or facsimile to Affected Creditors to the
address for such Affected Creditor as of the Distribution Materials Record Date
specified in the Proof of Claim, or as evidenced by any assignment or transfer in
accordance with section 5.8(b) of the Plan, a blank Letter of Instruction and a
blank Canadian Creditor Declaration provided however, that for Affected
Creditors that are LP Noteholders, the LP Entities shall send by email, facsimile,
and/or courier a blank Letter of Instruction to the LP Notes Trustee;

®) each Affected Creditor, including the LP Notes Trustee on behalf of the LP
Noteholders, shall deliver to the Monitor a duly completed and executed Letter of
Instruction and, if the Affected Creditor is a Canadian Creditor, a duly completed
and executed Canadian Creditor Declaration that must be received by the Monitor
on or before the Plan Sanction Date or such other date as the Monitor may agree;

(©) to effect distributions on the Initial Distribution Date and each subsequent
Distribution Date the Monitor shall deliver an omnibus direction to Holdco or its
agent, as applicable, directing Holdco or its agent, as applicable, to transfer Shares
from CPI to Affected Creditors in accordance with such omnibus direction.
Subject to section 5.1(i) of the Plan, the omnibus direction delivered by the
Monitor shall be based on information set forth in section 5.1(b) of the Plan that it
has received and the amount of such Affected Creditor’s Proven Claim. The
omnibus direction shall include the following information:

) registration and delivery details of each Affected Creditor entitled to
receive Shares on such distribution date; and

(ii) the number and class of Shares to be transferred from CPI to each
Affected Creditor on such distribution date;

(d) Holdco, or its agent, as applicable, (at the expense of Holdco) shall cause
Computershare to record in each of the Affected Creditors” DRS Accounts the
number of Voting Shares or Variable Voting Shares, as applicable, that are to be
distributed to each Affected Creditor pursuant to and in accordance with the Plan,
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and shall send to such Affected Creditor a DRS Transaction Advice to the address
for such Affected Creditor specified in the Proof of Claim or Letter of Instruction
delivered by such Affected Creditor to the Monitor in accordance with section
5.1(b) of the Plan;

Holdco, or its agent, as applicable, shall deliver to the Monitor a DRS Transaction
Advice indicating the number of Voting Shares held in the DRS Account
established for CPI following the transfer of Shares to Affected Creditors from
CPI on the Initial Distribution Date and each subsequent Distribution Date;

Holdco, or its agent, as applicable, shall use reasonable efforts to qualify the
Shares as eligible for deposit into depositories;

with respect to the distributions to be made to Affected Creditors pursuant to the
Plan, no fractional Shares of Holdco will be issued. Recipients of Shares will
have their share entitlements adjusted downwards to the nearest whole number of
Shares to eliminate any such fractions and no compensation will be given for the
fractional interest. On the Final Distribution Date, to the extent any Shares
remain as a result of the downward adjustments to eliminate fractions made in
connection with the distribution on such day, those remaining Shares shall be
donated to Holdco for immediate cancellation;

the Monitor shall be authorized and directed to execute and deliver on behalf of
CPI or on its own behalf all such stock transfers, omnibus directions, and other
instruments and instructions which are necessary or advisable in the reasonable
business judgment of the Monitor to effect the distributions in accordance with
the Plan, and Holdco or its agent, as applicable, shall be authorized and directed
to accept all such stock transfers, omnibus directions, and other instruments and
instructions when received; and

an Affected Creditor that does not return a Letter of Instruction to the Monitor in
accordance with section 5.1(b) of the Plan shall be deemed to direct the Monitor
to cause such Affected Creditor’s Shares to be registered in its DRS Account in
accordance with the information set out in such Affected Creditor’s Proof of
Claim.

5.2 Distributions from the Unsecured Creditors’ Pool

Subject to the Disputed Claims Reserve to be held by the Monitor in escrow, the
Unsecured Creditors’ Pool shall be distributed by the Monitor, on behalf and for the account of
CPI, on the Initial Distribution Date and each subsequent Distribution Date as follows:

(a)
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each Affected Creditor:
(1) with a Proven Claim equal to or less than $1,000; and

(i1) with a Proven Claim greater than $1,000 and who has made a valid Cash
Election in accordance with the Plan;
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shall receive a distribution from the Unsecured Creditors’ Cash Pool in such
Affected Creditor’s Cash Elected Amount by way of cheque sent by prepaid

* ordinary mail to the address for such Affected Creditor specified in the Proof of
Claim filed by such Affected Creditor; and

(b) each Affected Creditor with a Proven Claim greater than $1,000 who has not
made a valid Cash Election in accordance with the Plan, shall receive a
distribution of Shares such that after giving effect to that distribution and any
prior distributions, each Affected Creditor shall have received its Pro Rata Share.
Each such Affected Creditor (other than the LP Noteholders) who is a Canadian
Creditor who has completed a Canadian Creditor Declaration that has been
received by the Monitor on or before the Plan Sanction Date, or such other date as
the Monitor may agree, shall receive Voting Shares and each Affected Creditor
who has not completed a Canadian Creditor Declaration and the LP Noteholders
shall receive Variable Voting Shares.

53 Payment to the Senior Secured Creditors

On the Plan Implementation Date and in accordance with section 7.3 hereof, the
Purchaser, on behalf and for the account of the LP Entities, shall:

(a) make payments to the Administrative Agent by way of cash and wire transfer(s)
(in accordance with wire transfer instructions provided to the applicable LP
Entities and the Monitor at least three (3) Business Days prior to the Plan
Implementation Date) in the sum of the Senior Lender Distribution Amount; and

(b) make payment to the DIP Administrative Agent by way of wire transfer(s) (in
accordance with wire transfer instructions provided to CPI and the Monitor at
least three (3) Business Days prior to the Plan Implementation Date) in the sum of
the DIP Lender Distribution Amount.

54  Payment of Administrative Reserve Costs

On the Plan Implementation Date, the Administrative Reserve Account will be funded in
accordance with section 4.3 of the Plan and the Administrative Reserve Order.

5.5  Currency

Unless specifically provided for in the Plan or the Sanction and Vesting Orders, for the
purposes of voting or distribution, a Claim (other than Senior Secured Creditors” Claims) shall
be denominated in Canadian dollars and all payments and distributions to the Creditors on
account of their Claims shall be made in Canadian dollars. Any Claim (other than Senior
Secured Creditors’ Claims) in a currency other than Canadian dollars must be converted to
Canadian dollars, and such amount shail be regarded as having been converted at the noon spot
rate of exchange quoted by the Bank of Canada for exchanging such currency to Canadian
dollars as at the Filing Date, which rate is CDN$1.0344:US$1.0000.
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5.6 Interest

Interest shall not accrue or be paid on Affected Claims after the Filing Date, and no
holder of an Affected Claim shall be entitled to interest accruing on or after the Filing Date.

5.7 Treatment of Undeliverable Distributions

If any Affected Creditor's distribution by way of cheque is returned as undeliverable or is
not cashed, no further distributions to such Affected Creditor shall be made unless and until the
LP Entities and the Monitor are notified by such Affected Creditor of such Affected Creditor's
current address, at which time all sauch distributions shall be made to such Affected Creditor
without interest, if applicable. All claims for undeliverable or uncashed distributions in respect
of Proven Claims must be made on or before June 30, 2011, after which date the Proven Claims
of any Affected Creditor or successor of such Affected Creditor with respect to such unclaimed
or uncashed distributions shall be forever discharged and forever barred, without any
compensation therefor, notwithstanding any federal or provincial laws to the contrary, at which
time the cash amount held by the Monitor in relation to the Proven Claim shall be returned to the
Purchaser. Nothing contained in the Plan shall require the LP Entities or the Monitor to attempt
to locate any holder of a Proven Claim.

5.8  Assignment of Claims for Voting and Distribution Purposes
(a) Assignment of Claims Prior to the Creditors’ Meeting

Subject to any restrictions contained in Applicable Laws, an Affected Creditor of the LP
Entities (other than an LP Noteholder or an LP Subordinated Lender) may transfer or assign the
whole of its Claim prior to the Creditors’ Meeting provided that the LP Entities shall not be
obliged to deal with any such transferee or assignee as an Affected Creditor in respect thereof,
including allowing such transferee or assignee to vote at the Creditors’ Meeting, unless and until
actual notice of the transfer or assignment, together with satisfactory evidence of such transfer or
assignment, has been received by the LP Entities and the Monitor on or before May 27, 2010.
Thereafter, such transferee or assignee shall, for all purposes in accordance with the Amended
Claims Procedure Order constitute an Affected Creditor and shall be bound by any and all
notices previously given to the transferor or assignor in respect of such Claim. For greater
certainty, the LP Entities shall not recognize partial transfers or assignments of Claims.

(b) Assignment of Claims Subsequent to the Creditors’ Meeting
Subject to any restrictions contained in Applicable Laws:

(1) an Affected Creditor of the LP Entities with a Proven Claim or a Disputed Claim
equal to or less than $1,000 and an Affected Creditor with a Proven Claim or a
Disputed Claim greater than $1,000 who has made a valid Cash Election in
accordance with the Plan may transfer or assign the whole of its Claim after the
Creditors” Meeting provided that the LP Entities shall not be obliged to make
distributions to any such transferee or assignee or otherwise deal with such
transferee or assignee as an Affected Creditor in respect thereof unless and until
actual notice of the transfer or assignment, together with satisfactory evidence of
such transfer or assignment, has been received by the LP Entities and the Monitor
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on or before on the Plan Sanction Date, or such other date as the Monitor may
agree; and

(ii) an Affected Creditor of the LP Entities (other than an LP Noteholder or an LP
Subordinated Lender) with a Proven Claim or a Disputed Claim greater than
$1,000 who has not made a valid Cash Election in accordance with the Plan may
transfer or assign the whole of its Claim after the Creditors’ Meeting provided
that the LP Entities shall not be obliged to make distributions to any such
transferee or assignee or otherwise deal with such transferee or assignee as an
Affected Creditor in respect thereof unless and until actual notice of the transfer
or assignment, together with satisfactory evidence of such transfer or assignment
and a duly completed and executed Letter of Instruction has been received by the
LP Entities and the Monitor on or before the Plan Sanction Date, or such other
date as the Monitor may agree, provided further that if such transferee or assignee
wishes to receive distributions of Voting Shares, such transferee or assignee must
also provide the Monitor and the LP Entities with a duly completed Canadian
Creditor Declaration on or before Plan Sanction Date, or such other date as the
Monitor may agree. For greater certainty, a transferee or assignee of an Affected
Creditor of the LP Entities with a Proven Claim greater than $1,000 who has not
made a valid Cash Election in accordance with the Plan shall only be entitled to
receive Variable Voting Shares unless such transferee or assignee provides the
Monitor and the LP Entities with a duly completed Canadian Creditor Declaration
on or before the Plan Sanction Date, or such other date as the Monitor may agree.
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Amended Claims Procedure Order constitute an Affected Credltor and shall be bound by notices
given and steps taken in respect of such Claim. For greater certainty, the LP Entities shall not

recognize partial transfers or assignments of Claims.
(c) Assignment of LP Noteholder Claims and LP Subordinated Lender Claims

Notwithstanding anything to the contrary herein, those LP Noteholders and LP
Subordinated Lenders who have a beneficial ownership of a Claim shall not be restricted from
transferring or assigning, in whole or in part, their respective Claims at any time provided that
the LP Entities shall not be obliged to make distributions to any such transferee or assignee or
otherwise deal with such transferee or assignee as an Affected Creditor in respect thereof unless
and until actual notice of the transfer or assignment, together with satisfactory evidence of such
transfer or assignment, has been received by the LP Entities and the Monitor together with a
Letter of Instruction on or before the Plan Sanction Date, or such other date as the Monitor may
agree, and provided further that if such transferee or assignee wishes to receive distributions of
Voting Shares, such transferee or assignee must also provide the Monitor and the LP Entities
with a duly completed Canadian Creditor Declaration on or before the Plan Sanction Date, or at
such other date as the Monitor may agree. For greater certainty, a transferee or assignee of an
Affected Creditor of the LP Entities with a Proven Claim greater than $1,000 who has not made
a valid Cash Election in accordance with the Plan shall only be entitled to receive Variable
Voting Shares unless such transferee or assignee provides the Monitor and the LP Entities with a
duly completed Canadian Creditor Declaration on or before the Plan Sanction Date, or such other
date as the Monitor may agree. Notwithstanding anything to the contrary set forth above, in the
event the Variable Voting Shares are distributed to the LP Noteholders through the book-entry
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system of The Depository Trust Company or such other recognized book-entry depositary, the
rights of the LP Noteholders shall be exercised only through such depositary and shall be limited
to those established by law and agreement between the LP Noteholders and such depositary
and/or direct participants of such depositary and such depositary will make book-entry transfers
among the direct participants of such depositary, in all cases, without any further actions on
behalf of such LP Noteholders as contemplated above.

5.9 Withholding and Reporting Requirements

The LP Entities and the Monitor shall be entitled to deduct and withhold from any
distribution, payment or consideration otherwise payable to any Affected Creditor or to any
Person on behalf of any Affected Creditor such amounts (a “Withholding Obligation™) as the
LP Entities or the Monitor is required to deduct and withhold with respect to such payment under
the ITA, or any provision of federal, provincial, territorial, state, local or foreign tax law, in each
case, as amended or succeeded.

To the extent that amounts are so withheld or deducted and paid over to the applicable
Taxing Authority, such withheld or deducted amounts shall be treated for all purposes of the Plan
as having been paid to such Person as the remainder of the payment in respect of which such
withholding and deduction were made. For greater certainty, no distribution, payment or other
consideration shall be made to or on behalf of a holder of a Proven Claim pursuant to the Plan
unless and until such holder has made arrangements satisfactory to the Monitor for the payment
and satisfaction of any Withholding Obligations imposed on the Monitor or the LP Entities by
any Taxing Authority.

ARTICLE 6
PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED CLAIMS

6.1  No Distribution Pending Allowance

Notwithstanding any other provision of the Plan, no payments or distributions shall be
made with respect to all or any portion of a Disputed Claim unless and to the extent it has
become a Proven Claim, in whole or in part.

6.2  Distributions After Disputed Claims Resolved

(a) On the last Business Day of every month (or more frequently as the Monitor may
determine in its sole and unfettered discretion), the Monitor, on behalf of the LP
Entities, shall distribute in accordance with sections 5.1 and 5.2 of the Plan from
the Disputed Claims Reserve to:

1) each holder of a Disputed Claim, who has not made or been deemed to
have made a valid Cash Election in accordance with the Plan, that has
become a Proven Claim on or before the third Business Day prior to a
Distribution Date (other than the Final Distribution Date), the appropriate
portion of Shares in the Disputed Claims Reserve in respect of such
Proven Claim such that after giving effect to that distribution and any prior
distributions, such Affected Creditor shall have received its Pro Rata
Share; and
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(i1) each other holder of a Proven Claim, who has not made or been deemed to
have made a valid Cash Election in accordance with the Plan, the
appropriate portion of Shares in the Disputed Claims Reserve in respect of
such Proven Claim such that after giving effect to that distrtbution and any
prior distributions each such Affected Creditor on such Distribution Date
shall have received its Pro Rata Share.

(b) On the last Business Day of every month (or more frequently as the Monitor may
determine in its sole and unfettered discretion), the Monitor, on behalf of the LP
Entities, shall distribute in accordance with section 5.1 and 5.2 of the Plan from
the Disputed Claims Reserve to each holder of a Disputed Claim that has become
a Proven Claim on or before the third Business Day prior to such Distribution
Date who has made or been deemed to have made a valid Cash Election in
accordance with the Plan and who has not yet received a cash distribution, the
appropriate portion of cash in the Disputed Claims Reserve in respect of such
Affected Claim that would have been distributed on the Initial Distribution Date
had such Disputed Claim been a Proven Claim.

(©) On the Final Distribution Date, any balance that remains in the Disputed Claims
Reserve shall be distributed by the Monitor as follows:

1) any remaining portion of the Cash Elected Amounts that remain in the
Disputed Claims Reserve shall be paid to the Purchaser; and

(i1) any Shares that remain in the Disputed Claims Reserve shall be distributed
in accordance with section 5.1 and 5.2 of the Plan such that after giving
effect to that distribution and any prior distributions each Affected
Creditor with Proven Claims on the Final Distribution Date shall have
received its Pro Rata Share.

Any Disputed Claims to the extent they have not become Proven Claims on or
before the Final Distribution Date shall be forever discharged, barred and
released, without any compensation therefor.

ARTICLE 7
COMPANY REORGANIZATION

7.1  Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Plan involving corporate action of the LP Entities will occur and be
effective as of the Plan Implementation Date, and will be authorized and approved under the Plan
and by the Court, where appropriate, as part of the Sanction and Vesting Orders, in all respects
and for all purposes without any requirement of further action by shareholders, directors or
officers of the LP Entities. All necessary approvals to take actions shall be deemed to have been
obtained from the directors or the shareholders of the LP Entities, as applicable, including the
deemed passing by any class of shareholders of any resolution or special resolution and no
shareholders’ agreement or agreement between a shareholder and another Person limiting in any
way the right to vote shares held by such shareholder or shareholders with respect to any of the
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steps contemplated by the Plan shall be deemed to be effective and shall have no force and
effect.

7.2  Pre-Plan Implementation Date Transactions

The following steps shall occur, and be deemed to have occurred and be effected,
sequentially in the following order without any further act or formality prior to the
implementation of the Plan:

(a) the LP Entities shall prepare the Information Circular and shall cause the
Information Circular to be sent or otherwise made available to the Affected
Creditors in accordance with the Meeting Order and any other Persons as may be
required by the Court or under Applicable Law; and

(b) based solely on the information provided by the Affected Creditors to the
Monitor, the Monitor shall advise the Purchaser of the aggregate Cash Elected
Amount not less than three (3) Business Days prior to the Plan Implementation
Date.

7.3  Plan Implementation Date Transactions

The following steps and compromises and releases to be effected in the implementation
of the Plan shall occur, and be deemed to have occurred sequentially in the following order
except that steps (e) through (k) shall occur simultaneously, without any further act or formality
on the Plan Implementation Date beginning at the Effective Time:

(a) if, and to the extent that, any of the Affected Creditors entitled to receive Shares
are Affected Creditors solely of the Limited Partnership, CCI or CBI, CPI shall
assume the liability to pay the amount ultimately determined to be payable to such
Affected Creditors (the “Share Amount”) in accordance with the Plan;

(b) if, and to the extent that, any of the Affected Creditors that have made or are
deemed to have made a valid Cash Election in accordance with the Plan are
Affected Creditors solely of the Limited Partnership, CCI or CBI, CPI shall
assume the liability to pay the amount ultimately determined to be payable to such
Affected Creditors (the “Cash Amount™) in accordance with the Plan;

(©) in consideration for the assumption by CPI of the liability to pay the Share
Amount and the Cash Amount, each of the Limited Partnership, CCI and CBI
shall assign to CPI its entitlement to receive such portion of the Purchase Price
allocable to it pursuant to section 4.1 of the Asset Purchase Agreement as is equal
to the aggregate of the Share Amount and the Cash Amount applicable to the
Affected Creditors of the Limited Partnership, CCI and CBI, respectively;

(d the LP Entities shall pay from the Cash and Equivalents:

(1) all fees and disbursements owing as at the Plan Implementation Date to
the Monitor, counsel to the Monitor, counsel to the LP Entities, counsel
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and financial advisor to the Special Committee, the LP CRA and counsel
to the LP CRA;

(ii) all fees and disbursements owing as at the Plan Implementation Date to
RBC pursuant to the engagement letter dated October 1, 2009 between
CPI, the Limited Partnership and RBC, including the Sale/Restructuring
Fee contemplated therein, which engagement letter was approved by the
Court pursuant to the terms of the Initial Order; and

(ii1)  any amounts then due and payable under the LP MIP;

the Senior Lender Distribution Amount shall be paid to the Administrative Agent
as follows:

i) Monitor shall release from escrow to the Administrative Agent, on behalf
and for the account of CPI, in its capacity as guarantor under the Senior
Credit Agreement, the Deposit; and

(i)  the remainder of the Senior Secured Claims Amount as at the Plan
Implementation Date shall be paid by the Purchaser to the Administrative
Agent:

(A)  on behalf and for the account of CCI, in its capacity as guarantor,
CBI, in its capacity as guarantor, and the Limited Partnership, in its
capacity as borrower or counterparty, to the extent of the portion of
the Purchase Price allocable to CCI, CBI and the Limited
Partnership, respectively, pursuant to section 4.1 of the Asset
Purchase Agreement less the amount, if any, of such portion of the
Purchase Price, the entitlement to which has been assigned to CPI
pursuant to paragraph (c) above; and

(B)  on behalf of CPI, in its capacity as guarantor, as to the remainder;

Purchaser shall pay to the DIP Administrative Agent, on behalf and for the
account of CPI, in its capacity as guarantor under the DIP Credit Agreement, the
DIP Lender Distribution Amount, if any;

Purchaser shall pay to the Monitor, on behalf and for the account of CPI, the
aggregate of all Cash Elected Amounts in respect of Affected Creditors with
Proven Claims and Disputed Claims equal to or less than $1,000 and Affected
Creditors with Proven Claims and Disputed Claims greater than $1,000 who have
made a valid Cash Election in accordance with the Plan;

at the direction of the Purchaser, Holdco shall issue to CPI the Share
Consideration and CPI shall, in its capacity as guarantor to the extent Shares are
to be distributed to Affected Creditors whose Claim consists of a debt guaranteed
by CPI, cause such Share Consideration to be administered by the Monitor
pursuant to sections 5.1 and 5.2 of the Plan;
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Purchaser shall assume the Assumed Liabilities;

Purchaser shall assume the Prior Ranking Secured Claims in respect of lessors
under Personal Property Leases and Permitted Encumbrances, the Employee
Priority Claims, the Government Priority Claims (except to the extent such
Government Priority Claims are funded out of cash reserves or Shares pursuant to
and in accordance with the Administrative Reserve Order) and the Pension
Priority Claims;

pursuant to and in accordance with the Sanction and Vesting Orders, all right, title
and interest of the LP Entities in and to the Acquired Assets shall vest in the
Purchaser, free and clear of all Encumbrances (other than the Permitted
Encumbrances);

[intentionally deleted];

the Unsecured Creditors’ Pool shall be deemed to be held and administered by the
Monitor in escrow for distribution in accordance with the Plan;

Monitor shall:

@) administer the Unsecured Creditors’ Cash Pool, which shall be held by the
Monitor in escrow for the benefit of the Affected Creditors with Proven
Claims and Disputed Claims equal to or less than $1,000 and Affected
Creditors with Proven Claims and Disputed Claims greater than $1,000
who have made a valid Cash Election in accordance with the Plan, and
shall be distributed by the Monitor in accordance with the Plan;

(i) administer the Unsecured Creditors’ Equity Pool with the Shares issued to
CPI pursuant to section 7.3(h), which shall be administered by the Monitor
for the benefit of the Affected Creditors with Proven Claims and Disputed
Claims greater than $1,000 who have not made a valid Cash Election in
accordance with the Plan, and shall be distributed by the Monitor in
accordance with the Plan; and

(iii)  maintain and administer the Disputed Claims Reserve in accordance with
the Plan;

the Administrative Reserve shall be established and the Monitor shall deposit
such Administrative Reserve into the Administrative Reserve Account, which
shall be held and distributed by the Monitor in accordance with the Plan and the
Administrative Reserve Order;

[intentionally deleted];

Purchaser shall make a payment to Holdco in the amount equal to the aggregate of
all costs incurred by Holdco in connection with the Acquisition and the Plan,
including all financial advisory fees and expenses, legal fees and expenses and
fees and expenses paid to rating agencies;
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(r) each of the Charges shall be terminated, discharged and released as against the
Acquired Assets, the Unsecured Creditors’ Pool and, except as may otherwise be
provided in the Administrative Reserve Order, the Administrative Reserve; and

(s) the compromises with the Affected Creditors and the Release referred to in
section 8.1 shall become effective in accordance with the Plan.

ARTICLE 8
RELEASES

8.1 Plan Releases

On the Plan Implementation Date, the LP Entities, the Monitor, FTT Consulting Canada
Inc., the LP CRA, the Special Committee, the LP Notes Trustee, the LLP Notes Canadian Trustee,
the Senior Secured Creditors, the Ad Hoc Committee and each and every present and former
shareholder, director, officer, member (including members of any committee or governance
council), employee, auditor, financial advisor, legal counsel and agent thereof and any Person
claiming to be liable derivatively through any or all of the foregoing Persons (being herein
referred to individually as a “Released Party”) shall be released and discharged from any and all
demands, claims, actions, causes of action, counterclaims, suits, debts, sums of money, accounts,
covenants, damages, judgments, orders, including for injunctive relief or specific performance
and compliance orders, expenses, executions, Encumbrances and other recoveries on account of
any liability, obligation, demand or cause of action of whatever nature which any Creditor or
other Person (other than the Senior Secured Creditors) may be entitled to assert, including any
and all Claims in respect of the payment and receipt of proceeds and statutory liabilities of
present and former directors, officers, members and employees of the LP Entities and any
alleged fiduciary or other duty (whether acting as a director, officer, member, employee or acting
in any other capacity in connection with the administration or management of the LLP Pension
Plans or otherwise), whether known or unknown, matured or unmatured, forseen or unforseen,
existing or hereafter arising, based in whole or in part on any omission, transaction, duty,
responsibility, indebtedness, liability, obligation, dealing or other occurrence existing or taking
place on or prior to the later of the Plan Implementation Date and the date on which actions are
taken to implement the Plan that are in any way relating to, arising out of or in connection with
the Claims, the business and affairs of the LP Entities whenever or however conducted, the
administration and/or management of the LP Pension Plans, the Plan, the CCAA Case, any
Claim that has been barred or extinguished by the Amended Claims Procedure Order and all
Claims arising out of such actions or omissions shall be forever waived and released (other than
the right to enforce the LP Entities’ obligations under the Plan or any related document), all to
the full extent permitted by Applicable Law, provided that nothing herein shall release or
discharge any Released Party for criminal or other wilful misconduct or present or former
directors of the LP Entities with respect to matters set out in section 5.1(2) of the CCAA.

ARTICLE 9
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1  Application for Sanction Order

If the Required Majority of the Affected Creditors approves the Plan, the LP Entities
shall apply for the Sanction and Vesting Orders on or before the date set for the hearing of the
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Sanction and Vesting Orders or such later date as the Court may set. The Sanction and Vesting
Orders shall not become effective until the Plan Implementation Date.

9.2  Sanction and Vesting Orders

The Sanction and Vesting Orders will have effect from and after the Effective Time and
shall, among other things:

()

(b)

(©

(d)

(e)

®
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declare that (i) the Plan has been approved by the Required Majority of Affected
Creditors in conformity with the CCAA; (ii) the LP Entities have complied with
the provisions of the CCAA and the Orders of the Court made in these
proceedings in all respects; (iii) the Court is satisfied that the LP Entities have not
done or purported to do anything that is not authorized by the CCAA; and (iv) the
Plan and the transactions contemplated thereby are fair and reasonable;

declare that as of the Effective Time, the Plan and all associated steps,
compromises, transactions, arrangements, releases and reorganizations effected
thereby are approved, binding and effective as herein set out upon the LP Entities,
all Affected Creditors and all other Persons and Parties affected by the Plan as of
the Effective Time;

declare that the steps to be taken prior to the Plan Implementation Date are
deemed to occur and be effected in the sequential order contemplated by section
7.2 of the Plan;

declare that the steps to be taken and the compromises and releases to be effective
on the Plan Implementation Date are deemed to occur and be effected in the
sequential order contemplated by section 7.3 of the Plan on the Plan
Implementation Date, beginning at the Effective Time;

declare that each of the Charges shall be terminated, discharged and released as
against the Acquired Assets, the Unsecured Creditors’ Pool and, except as may
otherwise be provided in the Administrative Reserve Order, the Administrative
Reserve;

compromise, discharge and release the LP Entities from any and all Affected
Claims of any nature in accordance with the Plan, and declare that the ability of
any Person to proceed against the LP Entities in respect of or relating to any
Affected Claims shall be forever discharged and restrained, and all proceedings
with respect to, in connection with or relating to such Affected Claims be
permanently stayed, subject only to the right of Affected Creditors to receive
distributions pursuant to the Plan in respect of their Affected Claims;

declare that all right, title and interest of the LP Entities in and to the Acquired
Assets shall vest in the Purchaser, free and clear of all Encumbrances (other than
the Permitted Encumbrances);
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discharge and extinguish all Encumbrances (other than Permitted Encumbrances),
including all security registrations against the LP Entities in favour of any
Affected Creditor;

discharge, bar and extinguish the Senior Secured Creditors’ Claims and all
Encumbrances in respect thereof as against the Acquired Assets, the Unsecured
Creditors’ Pool and the Administrative Reserve;

declare that any Claims for which a Proof of Claim has not been filed by the
Claims Bar Date shall be forever barred and extinguished;

seek that the stay of proceedings under the Initial Order be extended to, and
including, the Final Distribution Date;

declare that, subject to performance by the LP Entities of their obligations under

the Plan, all obligations, agreements or leases to which any of the LP Entities is a -

party shall be and remain in full force and effect, unamended, as at the Plan
Implementation Date, unless disclaimed or resiliated or deemed to be disclaimed
or resiliated by the LP Entities pursuant to the Initial Order, and no party to any
such obligation or agreement shall on or following the Plan Implementation Date,
accelerate, terminate, refuse to renew, rescind, refuse to perform or otherwise
disclaim or resiliate its obligations thereunder, or enforce or exercise (or purport
to enforce or exercise) any right or remedy under or in respect of any such
obligation or agreement, by reason:

(1) of any event which occurred prior to, and not continuing after, the Plan
Implementation Date, or which is or continues to be suspended or waived
under the Plan, which would have entitled any other party thereto to
enforce those rights or remedies;

(i1) that the LP Entities have sought or obtained relief or have taken steps as
part of the Plan or under the CCAA,;

(ili)  of any default or event of default arising as a result of the financial
condition or insolvency of the LP Entities;

(iv)  of the effect upon the LP Entities of the completion of any of the
transactions contemplated under the Plan;

(v) of any compromises, settlements, restructurings or reorganizations
effected pursuant to the Plan; or

(vi) of the assignment of any obligations, agreements, leases or other
arrangements pursuant to the Asset Purchase Agreement;

stay the commencing, taking, applying for or issuing or continuing any and all
steps or proceedings, including without limitation, administrative hearings and
orders, declarations or assessments, commenced, taken or proceeded with or that
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may be commenced, taken or proceed with against any Released Party in respect
of all Claims and any matter which is released pursuant to section 8.1 herein;

(n) authorize the Monitor to perform its functions and fulfil its obligations under the
Plan to facilitate the implementation of the Plan;

(0) authorize and direct the Monitor to execute and deliver on behalf of CPI or on its
own behalf all such stock transfers, omnibus directions, and other instruments and
instructions which are necessary or advisable in the reasonable business judgment
of the Monitor to effect the distributions in accordance with the Plan, and
authorize and direct Holdco or its agent, as applicable, to accept all such stock
transfers, omnibus directions, and other instruments and instructions when
received;

(p) declare that all distributions and payments by or at the direction of the Monitor, in
each case on behalf of the LP Entities, to the Affected Creditors under the Plan
are for the account of the LP Entities and the fulfillment of their obligations under
the Plan;

(@ declare that upon completion by the Monitor of its duties in respect of the LP
Entities pursuant to the CCAA and the Orders, including, without limitation, the
Monitor’s duties in respect of the Amended Claims Procedure Order and
distributions made by or at the direction of the Monitor in accordance with the
Plan, the Monitor may file with the Court a certificate of Plan termination stating
that all of its duties in respect of the LP Entities pursuant to the CCAA and the
Orders have been completed and thereupon, FTT Consulting Canada Inc. shall be
deemed to be discharged from its duties as Monitor of the LP Entities and the
Charges shall be released; and

(r) declare that the LP Entities and the Monitor may apply to the Court for advice and
direction in respect of any matters arising from or under the Plan.

9.3  Conditions Precedent to Implementation of a Plan

The implementation of the Plan shall be conditional upon (a) the satisfaction or waiver of
all conditions precedent under the Asset Purchase Agreement in accordance with the terms of the
Asset Purchase Agreement, and the Asset Purchase Agreement not having been terminated; and
(b) the receipt by the Administrative Agent of, or escrow arrangements satisfactory to the
Administrative Agent being made to ensure that the Administrative Agent receives, from or on
behalf of the LP Entities in immediately available funds, an amount sufficient to be distributed to
the Senior Lenders in indefeasible repayment in full of the Senior Lender Distribution Amount
and the DIP Lender Distribution Amount.

9.4 Monitor’s Certificate

Upon delivery of written notice from the Purchaser and the LP Entities of the satisfaction
of the conditions set out in section 9.3 of the Plan, the Monitor shall deliver to the Purchaser and
the LP Entities a certificate stating that the Plan Implementation Date has occurred and that all of
the LP Entities’ right, title and interest in and to the Acquired Assets have vested absolutely in
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the Purchaser, free and clear of all Encumbrances, other than Permitted Encumbrances, in
accordance with the Sanction and Vesting Orders. Following the Plan Implementation Date, the
Monitor shall file such certificate with the Court.

ARTICLE 10
GENERAL

10.1 Binding Effect
On the Plan Implementation Date:
(a) the Plan will become effective at the Effective Time;

(b) the treatment of Affected Claims under the Plan shall be final and binding for all
purposes and enure to the benefit of the LP Entities, all Affected Creditors, the
past and present directors or officers of the LP Entities, the Purchaser and all
other Persons and Parties named or referred to in, or subject to, the Plan and their
respective heirs, executors, administrators and other legal representatives,
successors and assigns;

(c) all Affected Claims shall be forever discharged and released, excepting only the
obligations to make distributions in respect of such Affected Claims in the manner
and to the extent provided for in the Plan;

(d each Affected Creditor will be deemed to have consented and agreed to all of the
provisions of the Plan, in its entirety; and

(e) each Affected Creditor shall be deemed to have executed and delivered to the LP
Entities all consents, releases, assignments and waivers, statutory or otherwise,
required to implement and carry out the Plan in its entirety.

10.2 Waiver of Defaults

From and after the Plan Implementation Date, all Persons shall be deemed to have
waived any and all defaults of the LP Entities then existing or previously committed by the LP
Entities, or caused by the LP Entities, any of the provisions in the Plan or steps contemplated in
the Plan, or non-compliance with any covenant, warranty, representation, term, provision,
condition or obligation, expressed or implied, in any contract, instrument, credit document, lease,
guarantee, agreement for sale or other agreement, written or oral, and any and all amendments or
supplements thereto, existing between such Person and the LP Entities and any and all notices of
default and demands for payment or any step or proceeding taken or commenced in connection
therewith under any such agreement shall be deemed to have been rescinded and of no further
force or effect, provided that nothing shall be deemed to excuse the LP Entities from performing
its obligations under the Plan or be a waiver of defaults by the LP Entities under the Plan and the
related documents. This section does not affect the rights of any Person to pursue any recoveries
for a Claim that may be obtained from a guarantor (other than the LP Entities) and any security
granted by such guarantor.
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10.3 Claims Bar Date

Nothing in the Plan extends or shall be interpreted as extending or amending the Claims
Bar Date, or gives or shall be interpreted as giving any rights to any Person in respect of Claims
that have been barred or extinguished pursuant to the Amended Claims Procedure Order.

10.4 Deeming Provisions
In the Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
10.5 Non-Consummation

The LP Entities reserve the right to revoke or withdraw the Plan at any time prior to the
Plan Sanction Date. If the P Entities revoke or withdraw the Plan, or if the Sanction and
Vesting Orders are not issued, (a) the Plan shall be null and void in all respects, (b) any
settlement or compromise embodied in the Plan including the fixing or limiting to an amount
certain any Claim, any document or agreement executed pursuant to the Plan shall be deemed
null and void, and (c) nothing contained in the Plan, and no acts taken in preparation for
consummation of the Plan, shall (i) constitute or be deemed to constitute a waiver or release of
any Claims by or against the LP Entities or any other Person; (ii) prejudice in any manner the
rights of the LP Entities or any other Person in any further proceedings involving the LP Entities;
or (iii) constitute an admission of any sort by the LP Entities or any other Person.

10.6 Modification of the Plan

(a) The LP Entities reserve the right, at any time and from time to time, to amend,
restate, modify and/or supplement the Plan with the consent of the Purchaser,
acting reasonably, provided that any such amendment, restatement, modification
or supplement must be contained in a written document which is filed with the
Court and (i) if made prior to the Creditors’ Meeting, communicated to the
Affected Creditors in the manner required by the Court (if so required); and (it) if
made following the Creditors’ Meeting, approved by the Court following notice to
the Affected Creditors.

(b) Notwithstanding section 10.6(a), any amendment, restatement, modification or
supplement may be made by the LP Entities with the consent of the Monitor and
the Purchaser, acting reasonably, or pursuant to an Order following the Plan
Sanction Date, provided that it concerns a matter which, in the opinion of the LP
Entities, acting reasonably, is of an administrative nature required to better give
effect to the implementation of the Plan and the Sanction and Vesting Orders or to
cure any errors, omissions or ambiguities and is not materially adverse to the
financial or economic interests of the Affected Creditors.

(c) Any amended, restated, modified or supplementary plan or plans of compromise

filed with the Court and, if required by this section, approved by the Court, shall,
for all purposes, be and be deemed to be a part of and incorporated in the Plan.
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10.7 Paramountcy

Except with respect to the Unaffected Claims, from and after the Effective Time on the
Plan Implementation Date, any conflict between:

(a) the Plan; and

(b) the covenants, warranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agreement,
indenture, trust indenture, loan agreement, commitment letter, agreement for sale,
bylaws of the LP Entities, lease or other agreement, written or oral and any and all
amendments or supplements thereto (other than the Asset Purchase Agreement)
existing between one or more of the Affected Creditors and the LP Entities as at
the Plan Implementation Date;

will be deemed to be governed by the terms, conditions and provisions of the Plan and the
Sanction and Vesting Orders, which shall take precedence and priority.

10.8 Severability of Plan Provisions

If, prior to the Plan Sanction Date, any term or provision of the Plan is held by the Court
to be invalid, void or unenforceable, the Court, at the request of the LP Entities and with the
consent of the Purchaser, shall have the power to either (a) sever such term or provision from the
balance of the Plan and provide the LP Entities with the option to proceed with the
implementation of the balance of the Plan as of and with effect from the Plan Implementation
Date, or (b) alter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void or unenforceable, and such term or provision shall then be applicable as altered
or interpreted. Notwithstanding any such holding, alternation or interpretation, and provided that
the LP Entities proceed with the implementation of the Plan, the remainder of the terms and
provisions of the Plan shall remain in full force and effect and shall in no way be affected,
impaired or invalidated by such holding, alteration or interpretation.

10.9 Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitor in the CCAA Case and the Plan with
respect to the LP Entities and will not be responsible or liable for any obligations of the LP
Entities.

10.10 Different Capacities

Persons who are affected by the Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in
each such capacity. Any action taken by a Person in one capacity will not affect such Person in
any other capacity, unless expressly agreed by the Person in writing or unless its Claims overlap
or are otherwise duplicative.
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10.11 Notices

Any notice of other communication to be delivered hereunder must be in writing and
reference the Plan and may, subject as hereinafter provided, be made or given by personal
delivery, ordinary mail or by facsimile or email addressed to the respective Parties as follows:

If to the LP Entities:

c/o Canwest Limited Partnership
1450 Don Mills Road

Don Mills, Ontario M3B 2X7
Attention: Doug Lamb

Fax: (416) 442-2135
Email: dlamb @ canwest.com

with a copy to:

QOsler, Hoskin & Harcourt LLP

100 King Street West

1 First Canadian Place, Suite 6100

Toronto, Ontario M5X 1B8

Attention: Edward A. Sellers / Marc S. Wasserman

Fax: (416) 862-6666

Email: esellers @osler.com / mwasserman @osler.com

If to a Creditor:

to the address or facsimile number or email address for such Creditor specified in
the Proof of Claim filed by such Creditor;

If to the Monitor:

TOR_A2G:4694630.15

FTI Consulting Canada Inc.

79 Wellington Street West, Suite 2010
Toronto, Ontario M5K 1G8

Attention: Paul Bishop

Fax: (416) 649-8101

Email: paul.bishop @fticonsulting.com

with a copy to:

Stikeman Elliott LLP

5300 Commerce Court West

199 Bay Street

Toronto, Ontario M5L 1B9

Attention: Daphne MacKenzie

Fax: (416) 947-0866

Email: dmackenzie @stikeman.com
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If to the Purchaser:

CW Acquisition Limited Partnership

c/o Davies Ward Phillips & Vineberg LLP
1 First Canadian Place, Suite 4400
Toronto, Ontario

M5X 1B1

Attention: Jay A. Swartz and Cameron M. Rusaw
Fax: (416) 863-0871

Email: jswartz@dwpv.com/crusaw @dwpv.com

or to such other address as any party may from time to time notify the others in accordance with
this section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronic communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m. on
such day. Otherwise, such communication shall be deemed to have been given and made and to
have been received on the next following Business Day.

16.12 Further Assurances

Each of the Persons named or referred to in, or subject to, the Plan will execute and
deliver all such documents and instruments and do all such acts and things as may be necessary
or desirable to carry out the full intent and meaning of the Plan and to give effect to the
transactions contemplated herein.

DATED as of the 20" day of May, 2010.
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SCHEDULE “A”

ASSET PURCHASE AGREEMENT (without schedules) and the form of ASSIGNMENT
AND AMENDING AGREEMENT in respect thereof
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SCHEDULE “B”
MONITOR’S CERTIFICATE OF PLAN IMPLEMENTATION
Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CANWEST PUBLISHING
INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC. AND CANWEST (CANADA) INC.

APPLICANTS

CERTIFICATE OF FTI CONSULTING CANADA INC. AS THE COURT-APPOINTED
MONITOR OF THE LP ENTITIES

(Plan Implementation)

All capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Amended Consolidated Plan of Compromise concerning, affecting and involving
Canwest Publishing Inc./Publications Canwest Inc., Canwest Books Inc., Canwest (Canada) Inc.
and Canwest Limited Partnership/Canwest Societe en Commandite (collectively, the “LP
Entities™) dated May 20, 2009 (the “Plan”), which is attached as Schedule “A” to the Order of
the Honourable Madam Justice Pepall made in these proceedings on the ® day of ® , 2010 (the
“Order”), as such Plan may be further amended, varied or supplemented by the LP Entities from

time to time in accordance with the terms thereof.

Pursuant to paragraph [14] of the Order, FTI Consulting Canada Inc. (the “Monitor”) in
its capacity as Court-appointed Monitor of the LP Entities, delivers to the Purchaser and the LP
Entities this certificate and hereby certifies that:

1. The Monitor has received a written notice from the Purchaser and the LP Entities

that the conditions set out in section 9.3 of the Plan have been satisfied; and
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2. With respect to the Plan, the Plan Implementation Date (as defined in the Plan)

has occurred.
DATED at the City of Toronto, in the Province of Ontario, this ® day of ® , 2010.

FTI CONSULTING CANADA INC,, in its
capacity as Court-appointed Monitor of the LP
Entities and not in its personal capacity

By:

Name:
Title:



SCHEDULE “C”

PRINICPAL AMOUNTS OF SENIOR CREDIT AGREEMENT AND HEDGING

AGREEMENTS

Principal Amount Outstanding

 Senior Credit Agreement

Credit B - (CAD)$117,889,000.00
Credit C - (CAD)$265,000,000.00

Credit D - (USD)$458,041,957.81

Two cross currency swap transaction trade
confirmations each dated July 12, 2007
between Canwest Limited Partnership (the
“Limited Partnership”) and The Bank of
Nova Scotia

(CAD)$20,855,500.00

Cross currency swap transaction trade
confirmation dated July 12, 2007 and ISDA
Master Agreement dated October 13, 2005
each between the Limited Partnership and
Bank of Montreal

(CAD)$7,270,829.93

Two cross currency swap transaction trade
confirmations each dated July 12, 2007 and
ISDA Master Agreement dated July 12, 2007
each between the Limited Partnership and
Canadian Imperial Bank of Commerce

(CAD)$10,430,000.00

Two cross currency swap transaction trade
confirmations dated July 13, 2007 and August
1, 2008, respectively, and ISDA Master
Agreement dated May 29, 2008 each between
the Limited Partnership and The Toronto-
Dominion Bank

(CAD)$11,287,973.87

Two interest rate and cross currency swap
transaction trade confirmations each dated July
13, 2007 and ISDA Master Agreement dated
November 3, 2005 each between the Limited
Partnership and Citibank Canada

(CAD)$16,088,518.00
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One cross currency swap transaction trade
confirmation dated August 8, 2007 and one
interest rate swap transaction trade
confirmation dated August 15, 2007 each
between the Limited Partnership and Goldman
Sachs Capital Markets, L.P.

(USD)$2,695,757.00




SCHEDULE “D”
MONITOR’S CERTIFICATE OF PLAN TERMINATION
Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CANWEST PUBLISHING
INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC. AND CANWEST (CANADA) INC.

APPLICANTS

CERTIFICATE OF FTI CONSULTING CANADA INC. AS THE COURT-APPOINTED
MONITOR OF THE LP ENTITIES

(Plan Termination)

All capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Amended Consolidated Plan of Compromise concerning, affecting and involving
Canwest Publishing Inc./Publications Canwest Inc., Canwest Books Inc., Canwest (Canada) Inc.
and Canwest Limited Partnership/Canwest Societe en Commandite (collectively, the “LP
Entities™) dated May 20, 2009 (the “Plan”), which is attached as Schedule “A” to the Order of
the Honourable Madam Justice Pepall made in these proceedings on the ® day of ® , 2010 (the
“Order”), as such Plan may be further amended, varied or supplemented by the LP Entities from

time to time in accordance with the terms thereof.

Pursuant to paragraph [65] of the Order, FT1 Consulting Canada Inc. (the “Moniter”) in
its capacity as Court-appointed Monitor of the LP Entities, delivers and files with the Court this
certificate and hereby certifies that with respect to the Plan, all of its duties in respect of the LP
Entities pursuant to the CCAA and the Orders have been completed and that the Final
Distribution Date occurred on @, 2010.
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DATED at the City of Toronto, in the Province of Ontario, this ® day of ® , 2010.

FTT CONSULTING CANADA INC.,, in its
capacity as Court-appointed Monitor of the LP
Entities and not in its personal capacity

By:
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Title:



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
PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS INC. AND

CANWEST (CANADA) INC.

APPLICANTS
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Court File No: CV-10-8533-00CL

ONTARLIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

PLAN SANCTION ORDER

OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

Lyndon A.J. Barnes (LSUCH#: 13350D)
Tel: (416) 862-6679

Alexander Cobb (LSUC#: 45363F)
Tel: (416) 862-5964

Elizabeth Allen Putnam (LSUC#53194L)
Tel: (416) 862-6835
Fax: (416) 862-6666

Lawyers for the Applicants
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ASSET PURCHASE AGREEMENT
This Agxcemem is dated as of May 10, 2010 between

7535538 CANADA INC.
(“Holdco™)

and

CW ACQUISITION LIVITED PARTNERSHIP
(“Purchaser”) :

and
- CANWEST BOOKS INC.
(“Canwest Books™)

: and -
CANWEST (CANADA) INC. - .
(“Canwest GP")

and

CANWEST LiMITED PARTNERSHIP/CANWEST SO CIETE EN
- COMMANDITE
(“Canwest LP)

and
CANWEST'PUBLIS}HNG{INC. {PUBLICATIONS CANWEST INC.
(“CPI! 7)
RECITALS

A. The LP Entities carry on the Busmess and CPI owns all of the issued and outstanding
' shares of National Post. :

B. The LP Entities voluntarily commenced proceedings under the CCAA pursuant-to the
Initial Order.

C In connection with the CCAA Case, the LP Euntities have agreed to sell to Purchaser and
Purchaser hidgs agreed to purchase from the LP Entities substantially all of the assets,
property and undertaking of and relating to the Business, on the terms and conditions of
this Agreement.

THEREFORE, the Parties agree as follows:”
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ARTICLE 1 - INTERPRETATION
Section 1.1 Definitions
In this Agreement:

(Iy  “Accounts Payable” means amounts relating to-the Business owing to any Person as of
the Acquisition Time; Which :are incurred by the LP Entities on er after the Filing Date in
ponnegtion with the pirchase of goods or services in the Ordinary Course -of Business and in
accordance with the terms of the Initial Order and this Agreement.

(2)  “Accounts Recelvable” means all accounts.receivable, notes receivable, loans receivable
‘and other evidences of Indebtedness. and rights of the LP Entities to recejve payment and the
security arrangements and collateral securing the repayment and satisfaetion of the foregoing.

(3). . “Accrued Liabilities” means liabilities relating to the Business incurred by the LP
Entities as of the Acquisition Time but on or after the Filing Date in the Ordinary Course of
Businéds-dnd in accordance with the terms of the Initial Order and this Agreement, including
liabifities in respect of pre and Post-filing accrials for vacation pay for Transferred Employees,
customer rebates-and allowances. for product returns. .

“ - “:Acquired Assets” means all right, title and ‘interest of the LP Entities in and to all-

properties, assets, interests and rights used in connection with or otherwise relating to the
Business, including the following;:

@) the Accounts Receivable, including all debts owed by National Post to CPT;
(b)  Cash and Equivalents; |
(c;)- the Actions;
(@  the Books and Re.cord_s_ (other-than Books and Records of National Post);
{e) - the Coﬂﬂacts;
(®  the Goodwill;
(g)  the Intellectnal Property;
h) the Inventory;
(®  the Licences;
) the Personal Property Leases;
.(k_) the Prepaid Expenses;
o the Real Proprerty;
" (m) the Real Property Leascs;
ASSBT PURCHASE. AGREEMENT
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(n) the shares of National Post; and
(o) the Tangible Personal Property,

provided, for greater cerfainty, that “Acquired Assets” does not include the Excluded
Assets,

) “Acquisition” means the acquisition. by Purchaser of the Acquired Assets as
contemplated by this Agreement.

(6)  “Acquisition Date” means the third Business Day after the date that the Sanction and
Vesting Orders become Final Orders, provided that if the Marketing Period has not ended at the
time of the satisfaction or waiver of the conditions set forth in Article 10 (other than those
conditions that by their nature cannot be satisfied until the Acquisition Date, but subject to the
fulfillment or waiver of those conditions), then the Acquisition Date shall oceur instead on the

date following the satisfaction or waiver of such conditions that is the earliest to.occur of (a).any
‘business day before or during the Marketing Period as may be speeified by Purchaser.on fio legs:
‘than thrée Business Days’ prior notice to the LP Entities and (b) the final day of the. Marketing

Period, or such other date, time, or place as -agreed to in writing by the parties bereto, For
- purposes of this Agreement, the term “Marketing Period” shall mean the first period of 20 days
‘beginning on. the: delivery of the Required Information (fogether with.the authorization letter

- refeed to in Section 9:.10(1)()), throughout which (i) Purchaser thall have the Required

- Information: and (i) the conditiots set forth in Segtion 10.2. have been satisfied (Other than the
conditions set forth jn Section 10,2(5)(ii) and Section 10.2(10)(ii) and conditions that by their
nattire-can only be satisfied on the Acquisition Date) and nothing has occurred and no condition
" exists that would cause any of the ‘conditions set forth in Section. 10.1 to fail to be satisfied
assuming ‘the. Acquisition. Date were to be scheduled for any time during such 20-day period;
provided ‘that: (x) -the “Marketing Period” shall be deemned not fo have commenced if, prior to
the completion of such 20-day period, PricewaterhouseCoopers LLP or the then LP Eatities’

auditors shall have withdrawn its audit or review opinion with respect t6 any of the firianeial
statements contained in the Required Information, (y) the Marketing Period shiall be extended
until the date that the Sanction gnd Vesting Orders become Final Orders, and (z) notwithstanding
any of the foregoing, if the financial statements included in' the Required Information that are
available to Purchaser on the first day of any such 20-day period would be required to be updated
pursuant to Rule 3-12 of Regulation S-X on any day during sach 20-day period if a registration
statement usmg such.financial statements were to be filed with the SEC on snch date, then a new
20-day period shall ommence. :

(@] “Acquxsntion Time” means 12:00 p.m. on the Acqulsmon Date ‘of :such other time. ofi-

such date as the Parties inay agrce :

(8)  “Actions” means all nghts of action and cldims whatsoever of. the 1ip Enutxcs agalnst
third parties arising by reason of any facts or citeumstances that occurred or existed before the
Acquisition Time whether or not an action or other. pxoceedmg shall have beeén commenced
before the Acqmsmon Time.

)] “Administratxve Agent” medns The Bank of Nova Scotia or any successor in its
capacity as administrative agent under thie Senior Credit Agreement
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(10) “Administrative Reserve” means a cash reserve in an amount to be agreed by the
Monitor, the LP Entities and Purchaser, not exceeding $25,000,000, and approved by the CCAA

Court pursuait to the Administrative Reserve Order, which reserve shall be established by the:

Monitor out of the LP Entities’ Cash and Equivalents as 2 segregated account held in trust by the
Monitor for the benefit of Persons entitled to be paid the Admlmstranve Reserve Costs and
Puichaser, in accordance with the terms hereof for the purpose of paying the Administrative
Reserve. Costs in agcordance with the terms hereof and the Administrative Reserve Order.

(11)  “Adminjstrative Reserve Account” means an account established by the Monitor in
trust in accordance with this Agreement and the Administrative Reserve Order.

(12) *Adwiinistrative Reserve Costs” means administrative claims and costs outétandmg on

the Acquisition Date (or to the extent provided below arising thereafter) falling within one or
more of the following categories (i) amounts secured by the administration chatge, the LP MIP .
charge or financial advisor charge granted by the CCAA Court in the Initial Order including, in

the case of the Monitor, the reasonable fees and costs of the Monitor with respect to the
performance of jts duties and obligations. whether arising before or after the Acquisition Date,

(if). amounts. secured. by the ditectors’ and officeis’ charge (including for greater certainty.claims-

for wages indirectly secured by the directors’ and officers’ charge) granted by the CCAA Court
in the Initial Order, (iii) Government Priority Claims, (iv) any portion of pre-filing vacation pay
that is net part of Employet Piiority Claiins, (v) Pension Priority Claims, (vi) Trustee Fees and

Costs, and (vu) Post-Filing Trade Payables, i in each case to the extent not paid by the P Entities
or, in the case of (n) (m), (i), (v) and (vii) above, assumed by Purchaser on or before the

Acqmsmon Date.

(13) “Administrative Reserve Order” means an Order of the CCAA Coutt, in form and
substance satisfactory to Purchaser and the LP Entities, acting reasonably, to be made in

connection with the CCAA Case on or before the Acqguisition Date that will set out the amount

of the Administrative Reserve and the process for the administration of the Adminjstrative
-Reserve by the Monitor.

(14)  “Affiliate” of a Person means any Person that .directly or indirectly Comtrols, is
Controlled by, or is under common Control with, that Person, and for greater certainty includes a
subsidiary.

(15) “Agreement” means this: agreement and all schcdules to -this agreemeént, as may be
amended from time to time in accordance w1th the termis hereof.

(16) “Applicable Law” means, in tespect of any Person, property, transactidn, event or other
matter, any law, statute, regulation, code, ordinance, principle of comimon law or equity,

municipal by-law, treaty or Order, domestic or foreign, applicable fo that Person, property,

uansacnon, event or other thatter and all applicable requxremcms, requests, official directives,
rules, consents, approvals, authorizations, guidelines, and policies, in each case, having the force

of 1aw, of any Governmental Authiority having or purporting fo have anthority over that Person,

property, fransaction, event or ¢ther miatter and regarded by such Governmental Autbority as
requiring compliance.

(17) *“Approval Order” has the.-meaning given toitin Section 14.6..
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(18) “Assumed Contracts” means all Contracts, Personal Property Leases and Real Property
Leases; other than the BExcluded Contracts and Leases.

(19)  “Assuymed Liabilifes” means (i) Accounts Payable, Deferred Revenue Obligations,
Accrued Liabilities and Insured Litigation Deductibles, (ii) the other Liabilities of the LP Entities
relating to the Business accraed due om, or accruing due subsequent to, the Acquisition Date
under the Assumed Contracts, Licences and the Permitted Encumbrances, (iii) the Ligbilities of
the TP Bnities relafing to the Transferred Employees, and (iv) other Liabilities to be assumed by
Purchaser as specifically provided for under this Agresment,

(20)  “Books and Records” means the Financial Records and all other books, records, filgs
and papers of the LP Entities (other than minute books and corporate records) and National Post
relating to the Business or the Acquired Asséts and the business and assets of Nationdl Post,
including drawings, engineering information, computer programs (including source code),
software programs, manuals and data, sales and advertising materials, sales and purchase
correspondence, trade association files, research and development records, lists of present and

former customers and suppliers, personnel, employment and other records, and all such records, -

data and information-stored electronically, digitally oron computer-relatcd dela

(Z1) *“Business” means, collectwely, the English language newspaper. digital and onlinie
businesses carried on by CPI and the: rcspectwc business cariied on by Canwest Books, Canwest
3P-and Canwest LP.

(22) “Business Day” means a ddy on. which banks are open for business in Toronto and
Winnipeg, but:does not include a Saturday, Sunday.or a holiday in either the Province of Ontario
ot the Province of Manitoba.

(23) ' “Cash. and Equivalents” means all cash, certificates of deposits; bank _déposits,
‘commercial paper, freasury bills and other cash equivalents of, and all of the cheques and cheque
books of, the LP Entities.

(24)  “Cash Elected Amount” means, in respect of any Proven Claim of an unisecured creditor

of the LP Entities, a cash amount equal to the lesser of $1,000 and the amount of such Proven
Claim, , .

(25 “C‘aéh Election” means an election made or deemed to be made by an urisecured creditor
of the LP Entities prior to the date of the creditors’ meeting pursuant to and in accordance with
the CCAA. Plan-pursnant to which such creditor has elected:or been deemed to have elected to
recejve the Cash Elected Amount. in respect of the Proven Claim. of such creditor, and is deemed
1o vote in favour of the CCAA Plan,

+(26). “CCAA” means Companies’ Creditors Arrangement Act (Canada), R.S.C. 1985, ¢, C-36,
as amendcd from time to time. -

(27) *“CCAA Case” means the proceedmgs commenced by way of an application for the

Initial Order pursuant to the CCAA filed by Canwest Books, Canwest GP and CPYon the Filing

Date.
(28) “CCAA Court™ means the Ontario Superior Court of Justice (Clom'mc‘:rcial List),
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(29). “CCAA Plan” means the plan of compromise or arrangement rc‘flccting the transactions.
contemplated by this Agreement substanitially on the térms. set out in the outling: attached as
Schedule 1.1(29) and in form. and substance satisfactory to. Purchiaser and the LP Enfities, acting
reasonably, 1o be filed by the LP Enntlcs in the CCAA Case in. accordancc with this Agresment.

(30) “.Claims”_ _means any right of any Person agdinst any of the LP-Bntities in connection
with ahy Indebtedness, liability or obligation of any kind of such LP Entity bwed to stich Person-

. and any interest accrued thereon or costs or other amonnts payable in respect thereof, whether

liquidated; unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsegcured, present, future, known or unknown, by guarantee, surety or
otherwise and whether or'not such right is executory or anticipatory in nature, including the. right
. or ability of any Pexscm to advance a claim for contribution or indemnity or otherwise With

- xespect to'any grievance, matter, action, cause or chose in agtion, whether existing at present orv
commenced in the futuie, and for greater certainty, includes any claim that wounld have been,

provable if the LP Entities had become barikruipt on the Filing. Date.

3L “Ciaims Procedure Order” means the claims procedure order issued by the CCAA
Court on April 12, 2010 in connection with the CCAA Case, as amended from time to time.

(32) “CMI Entities” meané ‘Capwes Gi'ob‘al Con;municatibns Corp., Canwest Media In¢. and -

all direct and indirect subsidiaries of Canwest Media Inc. othér than the LP Entities, Nanonal
Post and Echo Pubhcanons Partnership.

(33) “Commissmner means tbe Commissioner of Competition under the Competition Act
(Canada)

" (34) *Comrmon Shares” means either voting common shares or limited voting common
shares in the capital of Holdco, as applicable.

(35) “Competition Act Approval”’ means either (a) the applicable waiting peried under
section 123 of the :Competition Act (Canada) shall have expired ar been waived, and the:
Commissioner shall bave advised Purchaser that she does not intend to make an application-
undet section 92 of the Competition Act (Canada) in respect of the Acquisition, and any ‘terms
and conditions attached to any such advice are acceptable to Purchaser, acting reasonably; or (b)
the Commissioner shall have issued an advance Tuling certificate under section 102(1) of the
Competition Act (Canada) to the effect that the Commissianer is satisfied that she would not
have suffieient ‘grounds upon which to apply to the Competition Tribunal for an order-under
sectxon 92 of the Competmon Act {Canada).inrespect of the Acquisition.

(36) “Computer Systemns” means all computer hardware, ‘peripheral equipment, software and-

firmware, processed data, technology infrastructure and other computer and communication
systems and services that are used by thie LP Entities to receive, store, process or transmit data, 1o
carry on the Business, to carry i their day to day operations.and affairs, or otherwise. .

@370 " ..“C_onf_idential Informaﬁnn.” has the meaning given in Section:9,6(1).

(38) “Consent™ means any. consent, approval, permit, waiver, tuling, exemption or.
-acknowlcdgemcnt from any Person (other than an LP Entity or National Post), which is-provided
for or rgquired in respect of or pursuant to the terms of any Material Contract or any material
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Personal Property Lease or material Real Property Lease or any material Intellectual Property in
conneetion 'with the' Acquisition, to permit Purchaser to-use the Acquired Assets to carry on the
Business after the Acquisition Date or whith is otherwise necessary to permit the Parties to
perform their obligations under this Agreement,

(39) “Contaminant” means any substance, product, element, radiation, vibration, sound or
matter regiilated or giving rise fo liability under any Environmental Law. (including any defined
as “hazardous product,” “dangerous goeds,” “waste,” “foxic substance,” “‘contaminant,”
“pollutant,” “deleterious substance”) or the presence of which in the environment is likely to
affect adversely the quality of the environment or human bealih in any way.

(40y  “Contracts” means all contracts and agreemients relating to the Business to which any of
the LP Entities is a party as at the Acquisition Time; including the Shared Services Agreemént
and the Omnibus Transition and Reorganization Agreement (other than the Personal Property
Léases and the Real. Property Leases, but including thc LP Leased Property Leases).

41y " “Confrol” of a Person by another Person racans that the second Person duectly or

indirectly possesses the power to direct orcausé the direction:of the maniagerent and policies of

the first Person, whether through the ownership of securities, by contract or by any other means
and “controlled by” and “under common control with” have corresponding meanings. .

@2) “Credit Acquisition” has the meamng given to it inr the L.P Support Agrecment between

the LP Entmcs and the Administrative Agent, dated Yanuary 8, 2010, as amended from, time to

time. -
(43)  “Deébt Commitment Letter” has the meaning givén to it in Section 8.6..
(@4) .4'fifﬁe'£erred Revenue Obligations” means obligations of the LP Entities incurted. in the

Ordinary’ Course -of Business in respect of prepaid circulation and advertising revenues of the
Businegs that by their terms are to be satisfied following the Acquisition Time.

_____

45) "‘Depo#nt” means the som of (i) $10 million paid by or on behalf of Purchaser to the

Monitor on or before the date hereof; pins (if) interest earned on the amount set out in (1) n -

accordance with the SISP Procedures.
(46) “Designated Parchaser” has the meaning given to it in Section 12.2.

@7) “DIP Administrative Agent” means The Bank of Nova Scotia or any successor in its
capacity as-administxative agent under the DIP Credit Agrecment..

48y . “DIP Claims Amount” means, at any time, the aggregate amount of all Claios of the
lenders and the DIP Administrative Agent ansmg undcr or in connection ‘with the DIP Credit
Agreement,

(49) “DIP Crelit Agreement” means the senioi-secured super priority debtot—'infposwssi'bn
credit agreement made as-of February 5, 2010 between Canwest LP, as borrower, the guarantors
party thereto, The Bank of Nova Scotia, as administrative agent and arranger, The Bank of Nova

-Seotia, as an issuiiig bank, and the iditial lenders and.other lenders party thereto.
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(50) “DIP Lender- Distnbution" ‘means the payments to be made to the DIP Administrative
Agent for and on behalf of the lenders-under the DIP Credit Agreement under the. CCAA Plan in
respect of the amount referved to in Section 2.4(1)(b).

(51y “Employee Pruonty Claims” means the followmg Claims of Employees and former or
inactive employees of the LP Entmes

(a)- Claims equal to the amounts that such Employees and former or inactive
employees would have been qualified to recéive under paragraph 136(1)(d) of the-
Bankruptcy and Insolvency Act (Canada) if the LP Entities had. become bankrupt -

on the Filing Date; and

(b) - Claims for wages, salaries; commissions.or compensation for services rendered by

' them after the Filing Date and on or before the Acquisition Date together with, in
the case of trevelling salespersons, disbursements ‘properly incurred by them in
and about the Business duripg the same period.

(52) “Employees” means any and all (i) employees who are actively at work (including full-
time, patt-time or temporary employees) of the LP Entities, including Misaligned €MI
Employees; and (if) employees of the LP Entities who are on approved leaves of absence

(including maternity leave, parental ledve, short-term disability leave, .workers compensation.

and other statutory leaves),

' (53) “Emp'loyment Laws” means all Applicable Laws relating to efaployment and labour;,

inclnding those relating to wages, hours: of work, employment or labour standards, -collective
bargaining, labour or industrial relations, pension benefits, human rights, pay equity,
employment equity, workers® compensation or workplace safety and insurance, employer health
tax, employment insurance, iicome tax withholdings, Canada or Quebec Pension Plan and
occupational health and safety.

(54) “Encombrance” means any charge, mortgage, lien, pledge, claim, restriction, security

interest or other encumbrance whether created or arising by agreement, statute or otherwise at

law, attaching to property, interests or rights and shall be construed in the widest possible terms-
and principles. known under the law applicable to such property, interests or rights and whether
ot not they constitute specific or floating charges as those terms are understood under the laws of
the Provmoe of Ontario. :

(55) “E’n‘vironmental Claim” includes a claim, nofice, administrative order, citation,
complaint, stimgons, writ, proceeding or demand relating to remediation, investigation,
monitoring, emergency response, decontamination, restoration ot otber action under any
Envirenmental Law or'any notice, claiiti, démand or other commivnication alleging or asserting

Tiability, either direet or indirect, and gither'in whole or by way of contribution or indemnity, for -

investigatory, monitoring or cleanup costs, Governmental Authority response costs, damages,
personal injuries; fines, penalties or for other relief, and arising cut-of, based on or resulting from
(a) the: presence, or Release info the environment, of any Contaminant, or (b) any nop-
compliance or alleged non-compliance with any Environmental Law, or (¢) otherwise rc]anng to

obligations or liabilities. under any Environmental Law,
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(36) ‘“Environmental Laws” means all Applicable Laws relating to or imposing liability or
standards of conduct concerning the protection and preservation of the environment, health or
safety.

(57 “Enviropmental Permits” means Licences issued pursuant to an Environmental Law.
(58) “Equity Commitment Letter’” has the meaning given to it in Section 8.6,

(59) “Equity Sponsors” has the meaning given to it in Section 8.6,

(60y “Excluded Assets” has the meaning given to it in Section 3.1.

'(61} “Bxcluded Contraets and Leases” means all Contracts, Personal Property Leases and
Real Property Leases described in Schedule 3.1(3) (Scheduled Excluded Assets).

(62) “Excluded Liabilitles” mtans all Liabilities of the LP Entities other than the Assummed
Liabilities, and for certainty Excluded Liabilities ingjudes all of the Lmbxhtxes described in
Schedule 1.1(62).

(63) "Fﬂmg Date” means January 8, 2010,

(64) ..“Final Order” means, in respcct of any Ordér such Order after (i) the expiry of

apphcable appeal periods; or (ii) in the event of an appeal or application for leave to appeal or to .

stay, vary, supersede, set aside or vacate such Order, final determination of such appeal or
apphcap_on by the dpplicable court or appellate tribunal,

(65) - “Financial Records” means all books of account and other financial data. and
inforiration of the LP Entities or National Post relating to the Business or the Acquired Assets or
the business or assets of National Post and all such records, data and information stored
electronically, digitally ot on computer-related media.

(66) "‘Funds” has the meaning given to it in Section 5.3(1).

(67) . “GAAP” means, at.any time, generally accepted accounnng prmcxples in effect in
Cariada at that time, including the accounting recommendations published in the Handbook -of
the Canadian Institute of Chartered Accountants. :

{68) “Goodwill” ineans all goodwill of the LP Entities including (i) the goodwill related to the
Business at the Acguisition Time, and (ii) the right to represent Purchaser as . carrying on the
Businaess in continvation of, and in succession to the LP Entities.

(69) “Government Priority Claims™ means all Claims of Governmental Authorities that are:

(a) Claims by Her Majesty in Righit of Cariada pursuant to subsections 224(1.2) and
224(1.3) of the ITA,;

(b).  Claims pursuant to any provision of the Canada Pension Plan or the Employment
Insurance Act (Canada) that refers to subsection 224(1.2) of the ITA and provides
for the collection of a contribution, as defined in the Canada Pension Plan, or
employee’s premium or employer's premium as defined in the Employment
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Inisurance Act (Canada), or a prcnuum undér Pait VILI of that Act, and of any
related mterest pénalties or other amotnits;

()  Claims pursuant to any provxsxon of provincial legislation that has a similar

jpurpose to subsection 224(1.2) of the ITA, or that refers to that subsection, 10 the.

extent that it provides for the collection of a sum, and of any related interest,
penalfies or other amounts, where the sum:

@) has been. withheld or d_educted by a person fro_m a payment to. atother

person and is in respect of a tax similar in. nature to the income tax -

imposed on jndividuals under the ITA; or

(it ' is: of the same nature as a contribution under the Canada Pension Plan if

the provmce is:a “province providinga comprehensive pension plan” s

defined in subsection 3(1) of the Canada Pension. Plan. and the- pmvmmal
- legislation establishes- 4. “provincial pension plan” as defined in that
‘sibsection,. '

{70y “Governmental Authority” means any domestic or foreign govermnment, including dny-

federal, provmcxal state, ferritorial or muxicipal govemnment, and any government dcpartment
body, ministry, agency, tribupal, commission, board, court, bureau or other authority exercising
or purporting. to ‘exercise ‘executive, legislative, Jjudicial, regulatory or administrative functions
of, or pertaining to;, government. . .

(71)  “GST” means goods and services or harmonized sales tax imposed under Part IX of the.

GST Act.
(72)  “GST Act” means the Excise Tax Act (Canada),

(73). “Guarantee” of a Person means any absolute or contingent habxhty of that Person under

any gvarantee, agreement, endorsement (other than for collection or deposit in the ordinary -

course of business of that Person), discount with recourse or othér obligation to pay, purchase,
répurchase or otherwise be or become liable or obligated upon or in respect of any Indebtedness
of any othier Person and including any absolute or contingent obligation to:

(@  -advance or supply funds for the payment or purchase of any Indebtedness of any
:other Person;

()] purchase sell or lease (as lessee or lessor) any property, assets, goods, services;
materials-or supplies primarily for the purpose of enabling any Person to make
© payment of Indebtedness or fo assure the holder of the Inidebtedness against. loss,

or

€y 'mdemmfy or hold harmiless any Person; from, ot against any losses, liabilities or
‘damages, in circumstances intended to- enable the Person to incur or pay any

Indebtedness or to ¢omply with any agreement relating thiereto or otherwise to:

. assure or protect creditors against loss in respect of the Indebtedness.

ASSETPURCHASE AGREEMENT
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(74) ‘“Hedging Agreemenis” means the interest rate, currency and commodity hedging
agreements entered into between an LP Entity and one or more Senior Lenders, in respect of
which such LP Entity’s obligations afe secured pari passw with the obligations under the Sentor
Credit Agreement.

(75)  “ICA™ means the Investment Canada Act,
(76) *“Indebfedness” of a Person means, without duplication:
(a) all debis and liabilities of that Person for borrowed money;

(b) all debts and liabilities of thaf.Pers.Qn representing the deferred acquisition cost of
property and services; and .-

© all Guarantees given by that Person.

(77)  “Initial Order” means the initial order issued by the’CCAA Court on January 8, 2010 in
connection with the CCAA Case, as amended and extended by further orders of the CCAA Court
dated. February. 2, 2010, March 26, 7010, AApril 12, 2016 and April 28, 2010, and as may be
furthér ametided from time to-time.after thie date heréof.

(78) -~ “Tisured Litigation” means the insured }mganon rotices and claims mvolvmg the LP
Entities, Old National Post and National Post as set out in Schedule 1.1(78) and in respect of
insured litigation claims for libel, slander and/or defamation arising in the Ordinary Course of
Business after the currency date of such schedule.

(79) “Insured Litigation Deductibles” means any remaining deductibles under insurance
policies maintained by or on behalf of the LP Entities in respect of the Insured Litigation.

(80) “Intellectual Propeérty” means:

(@)  all patents, patent rights, patent applicatiéns; registrations, conitinuations,
continuations in part, divisional applications or analogous rights thereto, and
~ inventions owried by the LP Entities or used by the LP Entities in the Business;

()  all trade-marks; trade names, trade-mark: applications and registrations, trade
name registrations, service marks, ]ogos, slogans and brand- names owned by the
LP Entities or used by the L'P Entities in the Business;

©) all works of authorship, copyright works, copyrightable works, copyright
- applications and registrations, and design rights, including packagmg designs,
displays, photographs, graphics, artwork, videos, proprietary fonts and typefaces,
advertising and promotional materials, training materials and manvals used for
internal and external purposes, website and electronic contént, compilations,
documentation and other textual and audiovisval works owned by the LP Entities

or used by the LP Entities in the Business;

(d) all industrial d'e'signs and applications for registration of industrial désigns and
industrial design rights, design patents and industrial design registrations owned
by the LP Entitjes or used by the LP Enities in the Business;

ASSET PURCRASE AGREEMENT
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{e)  all businéss: names, corporate names, telephone fiumbers, domiaii names, domain
name. régistrations, ‘websits hames and worldwide web addresses and -other
- cofamurications addrésses owned by the LP Eritities r used by the LP Batities in

‘the Business;

(" all Computer Systeiis and applications software, including all documentation
" relating thereto and the latest revisions of all related object .and source codes
therefor owned by the LP Entities or used by the LP Entities in the Business;

{g) &l rights and interests in and to processes, lab journals, notebooks, data, trade
secrets, deslgns know-how, product formulae and information, manufacturing,
engineering and other technical drawings and manuals, technology, blue prints,
research and development reports, technical information, technical assistance,
engmeermg data, design and’ engineering specifications, and similar materials
wcordmg or evidencing expertise or information owned by the LP Entities or used
by the LP Entities in the Business; . -

(h)  all customer lists, subéc‘ﬁb@rl‘iSts and supplier lists;
©)  allother intellectual property rights owned by the LP Entities or used by the LP

Entities in the Business, or arising from the operation of the Business, and foreign
equivalents.or counterpart rights, in any jurisdiction throughout the world;

@ sl licences granted by the LP Entities of the intellectual propeity described in

-paragraphs (a) to. (1) abbve;

(k) all future income and proceeds from any of the inteﬂactua] property listed in
paragraphs (a) to (1) above and the licences described in paragraph (i) above;

6)] all rights to damages and proﬁts by reason of the infringement of any of the
intellectual property described in items (a) to (i) above and the licences described
in item () above;

(m) all materials and content in any form or media embodying any of the foregoing;
and . '

@) all goodwill associated with any of the foregoing,

pravided, for greater certainty, that “Intellectual Propérty” does not include intellectual
property that is:in the public-domain.

8L - “Interim Period” means thc period from and including the date of this Agreement to and.

'mcludmg the Acquisition Date

B2 “ITA” m‘e'an_s,- the Teome Tax Act ,QCanada):

(83) “Inventory” means all inventories of the LP Entities. including all finished goods, work
in progiess, raw: miaterials, manufacturmg supplies, spare parts, packaging materials and all other

materials and.supplies used ot consumed in the produetion of finished goods.
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(84) “Leased Premises” means the real or immovable property subject to the Real Property
Leases.

(85) *“Lenders” has the meaning given to-it in Section 8.6.

(86) ‘T;iabiiitigs” of a Person means all Indebtedness, obligations and other liabilities of that
Person whether absolute, accrued, contingent, fixed or otherwise, or whether due or 1o become
due.

(87) ‘“Licence” means any licence, permit, authorization, approval or other evidence of
authority issued or granted to, conferred upon, or otherwise created for, the LP Entities by any
Governmental Authority.

(éé) “LP Benefit Plans” means the employee benefit plans, agreements, arran’gemems. :

{whether funded or wnfunded) that are maintained for, available to, or otherwise relating to any

Employee or former or inactive employee of any LP Entity or which any LP Entity sponsors or is.

obligated to ‘contribute to-or is in any way liable for, whether or not:insured and whether or not

subject to any Applicable Law, including bonus, deferred compensanon. incentive compensation,
share. purchase, share appreciation, share option, severance and termination pay, hospitalization, " .

health and other. medical benefits, accidental death and dismemberment; life and other insurance,
dental, -vision, legal, long-term and short-tetm disability, salary continuation, vacation,
supplemental unemployment benefits, education assistance, profit sharing, mortgage assistance;
employee loan, employee assistance and pension, retirement and supplemental retirement plans,
programs, agreements (including the IP Pension Plans and any registered. retirement. savings
arrangements), except that the term “LP Benefit Plans” shall not include any Muln-Employer
Plans or Statutory Plans. »

(89) - 'LP Entities” means colléétively Canwest Books, Canwest GP, Canwest LP and CP1
and, for greater certainty, a refeience to the LP Entities includes any onc of them,

(90) “LP Leased Property Leases” means all executed offers to lease, agreements to lesse,
leases, subleases, renewals. of leases, tenancy agreements; rights of occupation, licences or other
eccupancy. agreements granted by or on behalf of an LP Entity or its predecessors in title as
lessor fo possess or oceupy space within the Real Property or any-part thereof now or hereafter,
together with all security, gnarantees and indemmnities of the'tenants” obligations thereunder.

91y  “LP Pension Plans” means each of the defined benefit and defined contribution pension
plans that are sponsored, maintained, and administered by any LP Entity and that are reqmred to
be, and are, registered and regulated under the ITA and under applicable provingial minimum
standards legislation, but excluding any Multi-Employer Plan.

(92) “Material Adverse Effect” means any change, éffect or circumstance that: (a) is or ig

reasonably expected to be, individually or in the aggregate, materially adverse to the operations:

or condition of (i) the Business or the business of National Post; (ii) er any newspaper operated
‘as part of the Business, in each case, financial or otherwise; or (b) would or would reasonably be

expected to, individually .or in the aggregate, materially impact the ability of the LP Entities to

complete the transactiens contemplated in this Agreement; but in éach ease excluding any
change, effect or circunistance arising ovt of, resulting from or attributable to (u) an event or
series of events or circumstarces affecting (i) the Canadian or global economy generally or
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capital or financial markf,ts generally, including changes in interest or exchange rates; (u)
political conditions generally of Canada; :or (iii) the newspaper or digital/online industry in
general; (v) the negotiation; -execution, announcement or consummation of the transactions
contemplated by, or the performianice of obligations undex, this: Agreement; (w) the idetitity of, of
the effects of any facts or circumistances rélating to, Purchaser or its Affiliates; (x) any changes
or prospective ¢hanges in Applicable Law or GAAP or the enforcement or intetpretation thereof;
(y) any hostilities, acts of war, sabotage, terrorism -or military actions, or any: escalation or
worsening of any such hostilities, acts of war, sabotage, terrorism or military actions; or (2) the
CCAA Case (provided, that changes,, effects or circumstances set forth in cl_auses (u), (%) and (y)

above may be taken into account in detetmining whether thefe has been or i§ a Material Adverse

Effect to the extent such <changes, effects or circumstances have-a materially -disproportionate
adyerse effect on the Business and Natjonal Post, taken as a whole, -as compared fo other
- participants in the industries in which the Business and National Post operate),

(93) “Material Contract” means any Contract that is material to the Business or the business
of National. Post or any newspapier operated as part of the Business that, if breached or
" ferminated, would have a Matexial Adverse Bffect, and also includes any Contract (other than LP
Leased Property Leases) which cannot be terminated on less than 12-months notice and which
creates a Liability of more than $10,000, 000 anmually.

(94) “Misaligned CMI Employees” mcans the employees of the CMI Entities who devote a
majority of their working time to.the Business: as identified in the letter dated May 10, 2010 from
‘Osler, Hoskin & Harcourt LLP, counse] to the LP Entjties, to Davies Ward Phillips & Vineberg
LLP, counsel to Purchaser

(95)  “Monitor™ means FTI Consulting Canada Inc,, in its capacity as CCAA courtwappomtcd
Monitor of the I.P Entities pursuant to the Tnitial Order

(96) “Multi-Employer Plan” means plans, anangemem’s agreements, ‘programs, policies, v

practices or undertakings, whether funded or unfunded, insured or uninsured, regxstered or
unregistered to which the LP Entities or National Post are a party or bound ot in which the
Employees or. former or inactive cmployees of the LP Entities or National Post pamc1patc or
under which the LP Entities or Nafional Post have, or will have, any liahility or contisigent
liability, or pursnant to which payments are made, or benefits afe provided to, or an entitlement
to payments or benefits may. arise with respect to.any of its. Bmployees or former or inactive
employees (or any spouses, dependants, survivors or beneficiaries of any such persons) and
which ate fiot, sponsored, maintaiied-or adniinistered by the LP Entities or National Post ot any
of their Aﬁﬁhatcs ‘but for- the' avoidance of doubt including the Pacific Press Retirement Plan, -

(97) “National Post” means. Nationa] Post Inc., a corporatlon formed vnder the laws of
Canada.

. (98) “National Post Benefit Plans” means the employee benefit p]ans agreements,
arrangements (whether funded or unfunded) that are maintained for, ayailable to, or otherwise
relating to any employee or former of inactive employee of National Post or in respect of which

. ‘National Post sponsors or is obligated to contribute to or is in-any way liable for, whether or not

‘insured and whether or not subject to any Applicable Law, including benus, deferred

“compensation,. incentive compensation, share purchase, share appreclatxon, shate. optlon,
severance and termination pay, hospitalization, health and other medical beneﬁts, aecidental
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death and dismemberment, life and other insurance, dental, vision, legal, long-term and shoit-
term disability, salary continuation, vacation, supplemental uncmployment benefits, education
assistance, profit sharing, morigage assistance, employee loan, employee assistance and pension,
retivernent and’ supplemental retitement plans, programs, agreements, except that the term
“National Post Benefit Plans” shall not include any Multi-Employer Plan or Statutory Plans.

(99) ‘Non-Union Employees” has the meaning given fo it in Section 5.1(2).
(100) *“Notice” means any notice, approval, demand, direction, consent, designation, request,
document, instrument, certificate or other communication required or permitted to be given

under this Agreement.

{101) “Old National Post” means National Post Holdings Yitd. and The National Post
Company / La Publication National Post.

(102) “Ommnibus Transition and Reorganization Agreement” means the Omnibus Transition

and Reorganization Agreement to be entered into between Canwest. LP, CPI and certain CMI

Entities, to address, iriter alia, the matters deseribed in Section 9.12 that is in form and substance

satisfactory to Purchaser and the LP Entities, acting reasonably, as such agreement msgy be

amended from time {0 time.

(103). ' “Order” means any order directive, judgment, decree, mjuncnon dccxsmn ruling,
awardqgr writ of any Goveriinental Authority.

(104) “Ordinary Course of Business” means the ordinary and wsual course. of the routine daily
affairs.of the Business and the business of National Post consistent with pastpractice, buf having
regarci 10 the fact that the LP Entities are, subgect to the CCAA Case and the Shared Serv:ces.

Agreement.

(105) “Parfy” means a party to thxs Agreement and any reference to a Party includes. its
suceessors and permitted assigns and “Parties” means every Party.

(106) .“Pension Assigninient and Assumption Agreemeits” has the meaning given o it in
Section 5.3¢1).

(107) “Pension Priority Claims" means all Claims for the payment of any of the following

amounts that, in respect of the period up to the Acquisition Date are due and remain unpaid to
the funds established in'respect.of CCAA preseribed pension plans of the LP Entities:

(a)  an amount equal to. fhe. sitm of all amounts that were deducted from ‘the
employees’ rémuneration for payment to such funds;

(b)  ifany of the CCAA prescribed pe'ns’xczn‘plans is regulated by an Act of Parliament:
[6))} an amount equal to the normel cost, within the meaning of subsection 2(1)

of the Pension Benefits Standards Regulations, 1985, that was required 1o
“be paid by the employer to the fund; and

(i)  an amount equal to the sum of all amounts that were required to be paid by
the employer to the fund under a defined contribution provision, within the
ASSET PURCHASE AGREEMENT
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meaning of subsectxon 21) of the Pénsion Benefits Standards Act, 1985;
- and
(¢) - inthe case of any:othcr:GCAAiprescribed 'pension p‘lan'

@  oan a.mount equal to-the amount that would ‘be the normal cost, within the
meaning of subsection 2(1) of the Pension Benefits Standards Regulations,

1985, that the einployer would be réquired to pay to the fund if the

presonbed plan were regulated by an Act of Partiament; and

(i}  an amount equal to the sum of all amounts that would have been required
to be paid by the cmployer to the fund under a defined contribufion
provision, within the meaning of subsection 2(1) of the Pension Benefits
Standards Act, 1985, if the prcscnbed plan -were regulated by an Act of
Parliamerit.

(108) “Permitted Encumbrances” means.the Encumbrances described in Schedule 1.1(108).

(109) “Person” js to be broadly interpreted and includes an individual, a partnership, a
corporation, a trist, a joint venture, any Governmental Authority, any trade union, any employee
assocjation -0t any incorporated or unincorporated entity or agsociation of any nature and the
executors, administrators, or-other representatives-of an individual in such: capamty

(110) ‘“Personal Information” means any factual or subjective information, recorded or not,-

about an Bmployee, contracter, agent, consultant, officer, director, executive, client, customer,
supplier, or-about any other identifiable individual, including any record that can be manipulated,
linked or matched by a reasonably foreseeable method to identify an individual, but does not
include the name, title or business address ortelephone number of an Employee.

(111) “Personal Property Leases” means the leases of personal property used by 'the LP
Entities in connection with the Business, including all purchase options, prepaid rents; security
deposits, warranties, licences. and permits relating thereto and all leasehold improvements
thereon,

(112) “Plan Implementation Date” means the date on which all of the conditions precedent to
the implementation of the Acquisition set out in. the CCAA. Plan have been fulfilled or, to the
extent permitted pursuant to the terms and conditions of this Agreement and the CCAA Plan,
waived, as evidenced by a certificate. to that effect filed with the €CAA Court by the ‘Monitor,
with:the-consent of Purchaser.

(113) “Post—Filing Trade Payables” means trade payables that were incurred by the LP
‘Entitles (i) after the Filing Date and before the Acquisition Date, (i) in the Ordinary Course of
Business, and. (iif) in compliance with the Ihitial Order and other Orders issued in connection
with'the CCAA Case. '

{114) “Prepaid Expenses” means al} prepayments prepaid cha:ges, deposits, sums and fees of
the LP-Bntities.
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(115) “Prior Ranking Secured Claims” means Claims existing on both the Filing Date and
the Plan Implementation Date, other than Gevernment Priority Claims, Employee Priority
Claims, Pension Priority ‘Claims and Claims secured by charges ordered: by the CCAA Court
under the Initial Order, that (i) have.the benefit of a valid and enforceable security interest in,
morigage or charge over, lien against or other similar interest in, any of the assets that the LP
Entities own or to which the LP Entities are entitled, but only to the extent of the realizable value
of the property subject to such security, and (ii) would have ranked senior in priority to the
Claims under the Senior Credit Agreement or a Hedging Agreement (other than any Cash
Management Claims (as defined in the Senior Lenders’ Plan)) if the LP Entities had become
bardaupt on the Filing Date.

(116) “Proven Claim” means a Claim by an unsecured creditor of the LP Entities. provcn in
accordance with the Claims Procedure Order,

(117) “Purchase Price” has the meaning given to it in Section 2.2(1).

(118) “Purchaser Assumed Benefit Plans” means the LP Benefit Plans listed in Schedule
7.7(1), and “Purchaser Assumed Benefit Plan” means any one of such plans,

(119) “Purchaser Established . Benefit Plans” has the meaning given to it in Error!
Reference source not found..

‘ ( 120) ‘-‘Purchaser Established Pension Plans” has the meaning gi‘V‘eti to it in Section 5,3(8).

(.121_) “QST” msans Québcc sales tax imposed under the QST Act,
( 122) “QST Act” medns Title 1 of An Adt respecting the Québec sales tax.

(123)- *“Real Property” means the real or immovable property used in the Business, owned by'

the LP Entities and (i) all plant, buildings, structures, erections, improvements, appurtenances of
every kind or nature situate thersin or on thereof and (ii) all fixtures of every nature and kind
incorporated therein, situate upon and used in comnection therewith, including heating,
ventilating, air-conditioning, plumbing, electrical, sprinkler and drainage systems, iii each ¢ase
other than fixtures ahd other property owned by any tenant,

(124) “Real Property Leases” means all offers to lease, agréements to lease, lenses, renewals

of leases, subleases, tenaiicy agreements, rights of occopation, licenses or other occuparcy

agreements for real or immovablé propeity, including all purchase .options, prepaid rents,
security -deposits, licences and permits relating thereto and all leasehold improvements thereon,
whether oral or written, felating to the Business where an LP Entity is 4 tenant,

(125) - “RCA Plan” means the CanWest MediaWorks Limited Partnership (now Canwest LP)
and: Related Companies Retirement Compensation Arrangement Plan.

(126) “Reference Date” means September 1, 2009.

(127) “Regulatory. Approval” means any approval,. consent ruhng authorization, -notice,
permit or acknowledgement that may be required from any Person pursuant to- Applicable Law
or under the terms of any Licence or the conditions of any Order in connection with the
acquisition of the Acquired Assets by Purchaser on the terms. conternplated in this Agreemerit, to
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permit Purchaser to ¢arry on.the Business and the businiess of National Post after the Acquisition
Date or which is otherwise necessary to permit the Parties to perform their obhgatxons under this
Agreemeént, and includes the Competition. Act Approval

(128) “Release” means aovy release, spill, leak, emission, pumpmg, mJec:tmn, deposit,
discharge; dispersal, Jeaching, niigration, spraying, abandonment, pouring, emptying, throwmg,
dumping; placing or exhausting of 2 Contaminant and when used. as a verb lids a like meaning.

(129) “Required Information” has the meaning given toit in Section 9.10(1)(f).

(130) “Sanection and Vesting Orders” means Orders to be granted by the CCAA Court as
contemplated. under this Agreepdent approving and sanctioping the CCAA Plan and the

transactions contcmplated hereby and thereby, and vesting in Purchaser title to and in all of the: .
Acquired Assets free and clear of ail Encumbrances, other than Permitted Encumbrances,,
including any Order which may be required as contemplated in Section 9:3(1) each in form and-

substance satisfactory to Purchaser and.the LP Entities, acting reasonably.
131y *“Securities Act” has the meaning given to it in Section 9. L0(1)(f).

(132) “Senior Credit Agreement” means the Credif Agreement dated as of July 10, 2007
between CanWest MediaWorks Limiited Partnership (now Canwest LP), as Botrower, the
guarantors party thereto fom time to time, as guarantors, the lenders party thereto from time to
time, as Senior Lenders, and the Administrative Agent on behalf of the Senior Lenders, as
amended from time to time.

(133) “Senior Lender Distribution” means the payments to be made to the Administrative
Agent for and on behalf of the S¢nior- Secured Creditors under the CCAA Plan in respect of the
amount referred to in Section 2. 2(1)(a)

(134). “Semor Lenders” means the lenders party to the Senior Credit Agreement from time to.
tzme

{135) “Senior Tenders’ Plan™ moans thc plan of ¢ompromise. or arrangemcnt proposed by the
LP Entities in the CCAA Case on the Filing Date, and attached as a schedule to the Initial Order.

(136) *'Senior Secured Claimns Amount” means, at any time, the-aggregate amount.at that time
of Claims of the Senior Lenders arising under Or in connection with the Senior Credit Agreement
or a Hedging Agreemeént, in each case caloulated baged on the deemed coniversion of Claims
dénondinated in US dollars to Canadian dotlars on the Filing Date, and, for greater certainty, does
not'include aiy Cash Managgment Claims (as that term is' defined in the Senior Lenders’ Plan).

(137) “Semior Secured Creditors™ means the Administrative Agent, the Senior Lenders, the
DIP Administrative Agent and-the lenders party to the DIP Credit Agreement,

(138) “SERA” imedns the top-up retirement allowance aiTangements made with certain former

eraployees of Southizm Inc. which were assumed by the LP Entitics atid are réferred 1o as the

Southam Bxecutive Retirement Arrangements.

(139) “Shared Services Agreement” ineans the Agreement on Shared Services and Employees
dated ‘October 26, 2009 among Canwest Global Communications Corp., Capwest LP, Canwest
) ASSET PURCHASE AGREEMENT
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Media Inc., CPI, Canwest Television Limited Partnership and OId National Post (as
subseguently assigncd to National Post), as amended from time to time.

(140) “SISP Proceduies” means the procedures regarding the sale and investor solicitaton
process aitached as schedule A to the Initial Oider, as the same may be amended from time to
time after the date hereof with the consent of Purchaser,

(141) “Special Committee” has the meaning given to it in the Initial Order.

(142) “Statutory Plans” means any plans or programs sponsored by a Governmental
Authority, including but not limited to the Canada/Quebec Pension Plan, provincial health tax,
workers” compensation and employment insurance,

(143) “Stikeman Letter” means the letter dated May 7, 2010 from Stikeman Elliott LLP,
counsel to the Monitor, to. covnsel to the Administrative Agent and counsel to the Purchaser, as
supplemiented by the- further -assurances email sent by Monitor's counsel to Purchaser’s counsel
on May 9, 2010, in each case, in the form appended to the Monitor’s severith report dated on or
gbout May 10, 2010, as such letter may be amended or supplemented with the consent of
Purchaser.

(144) “Tangible Personal Property” means all of the LP Entities’ machinery, equipment,

motor yehicles, office equipment, furniture, spare parts, dies, tooling, tools, computer hardware;, .

supphes and -accessories and other chatiels.

(145) “Taxes” includes all present and foture. taxes, surtaxes, duties, levies, imposts, rates, fees, |

assessmiérits, withholdings, dues and other charges of any natire 1mposed by any Governmental
'.Authonty, ineliding income, oap1tal (ihcluding lerge corporations), withholding, consumption,
sales, use, transfer, goods and services or other value-added, -excise, customs, anti-dumping,
countervail, net worth, stamp, registration, franchise, payroll; employment, health, education,
business; school, property, local improvement, development, educatior development and.
oceupation taxes, surtaxes, duties, levies, imposts, rates, fees, assessments, withholdings, duves
and charges, and. other assessments or similar charges in the nature of a. tax including
Canada/Quebec Pension Plan and other provinejal pension plan contributions, employment
insurance and unemployment insurance premiums and workers compensation premiums,
together with all fines, interest, penalties on of in respect of, or:in lien of or for non-collection of,
those taxes, surtaxes, duties; levieg, imposts, rates, fees, assessments, withholdings, dues and
other-charges.

(146) “Third Party Approval” has the-meaning giveri to it in'Section 9.3(1).

(147) “Transferred Employees” means () Union Employees; and (ii) Non-Union Employees -

who aceept offers of employment by Purchaser o who begin active employment with Purchaser
asof the Acquisition Date or their next scheduled work day.

(148) “Trustee Fees and Costs” means the fees and costs of any trustee in bankruptey that
may be appointed in respect of any of the LP Entities upon or following the completion of the
Acquisitton. .

(149) “Union Employees” has the meaning given to itin Section 5.1(2)(a).
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Section 1.2 Actions on Non-Business Days

~ If any payment is required to. be made or other action (including the giving of notice) is

required fo be'taken pufsvant to this Agreement on a day which is net a Business Day, thei such.

‘payment or action shall be considered to have been made or taken in comphance with this
Agreement if made or'taken on the next succeeding Business Day.

Section 1.3 Cprrency and Paymient Obligations

Bxcept as.otherwise expressly provided in this Agreement; -

(@  unless otherwise specified all money amonnts referred fo in this Agreementare to

lawful currency-of Canada; and

- - (by - any payment contemplated by this Agreement sh&l’l be made by wire transfer of
immeédiately available funds to an account specified by the payee.

Section 1.4  Calculation of Time

In this Agreement, a period of days shall be deemed to begin on the first day after the
event which began the period and to end at 5:00 p.m. Toronto time on the last day of the period,

If any period of time is to expire hereunder on any day that is not a Business Day, the period.

shall be deemed to expire af '5:00 p.m. Toronto time on the next succeeding Business Day.
Section 1.5 Tender

Any tender of documents or money hereunder may be made upon the Parties or their
Tespective counsel and money shall be tendered by official bank draft drawn upon a Canadian
chartered bark eor by négotiable cheque payable in Canadian funds and certified by a Canadian
bank listed in Schedule 1 to the Bank Act (Canada) or by wire transfer of unmedlately available
funds..
Section 1.6 thwledge'

Any reference. to the knowlédge of any Party means the actual knowledge of sﬁch Party

(and, in respect of the LP: Entities, the senior executive: responsible for the subject matter. in.

‘question) after making due inquiries of their direct reports;or advisors responsible for the subject
matter in.question.

Section 1.7 Additional Rules of Interpretation

(1y  Gender and Number. In this Agfeemeiit, unless the conte;gt,réqu‘ircs otherwise, words in
one gender include all genders and words. in the singular include the plural and vice versa.

(2)  Heéadings and Table of Contents. The inclusipn in this Agreement -of headings of
Articles and Sections and the provision of a table of conterits are for convenience of reference
only and are not intended to be full or precise descriptions of the text to -which they refeét.

(:3-»)"; Section References. Unless the context requires otherwise, references in this Agreement.

to Articles, Sections or Schedules sre fo articles, sections or schedules of this Agreenient,
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(4)  Words of Inclusion. Wherever the words “incluode”, “includes” or “including” are used
in this Agreement, they shall be deemed to be followed by the words “without limitation” and
the words following “include”, “includes™ or “including” shall not be considered to set forth an
exhaustive list,

(5)  Refererices fo this Agreement. The words “hereof”, “hereil”, “hereto”, “hereunder”,
“hereby™ and similar expressions shall be construed as referring to this Agreement in its entirety
and not to any patticular Section or portion of it,

(6)  Statute References. Unless otherwise indicated, all references in this Agreement to any
statuie include the regulations thereunder, in each case as amended, re-enacted, consolidated or
replaced from time to time and in the case of any such amendment, re-enactment, consolidation
or replacement, reference herein to a particplar provision shall be read as referring to such
amended, re-enacted, consolidated or replaced provision and also include, unless the context
otherwise requires, all applicable guidelines, bulletins or policies made in connection therewith
and which are legally binding.

(7)  Document References. All references herein to any agreemént -(including . this
Agreginent), document-of instrument mean such agreement, document or instrument as amended,
supplernented, modified, varied, restated or replaced from time fo time in accordance with the

terms thereof and, unless otherwise specified therein, include all schedules and cx}nblts attached.

thereto

s,

(8)  Writing, References to “in writing”, “written” and similar expréssions include material
that is printed, handwiitten, typewritten, faxed emmled or otherwise capable of being visually
reproduced a the point of reception.

Sec o)) 1.8 Schedules

The followmg are the schedules annexed to this Agreement and jucorporated. by reference and
deemed to be part hiereof:

Schedule Description
Schedule 1.1(29) CCAA Plan '
Schedule 1.1(62) BExcluded Lisbilities
Schedule 1.1(78) Insured Litigation
‘Schedule: 1.1(108) Permitted Encumbrances
Schiedule 3.1(3) Excluded Assets
Schedule 7.1(1) © Status and Capacity of LP Entities
Schedule 7.1(8) ' No other Acquisition Agreements
Schedule 7.1(10) Consents
Schedule 7.2(3) Specified Changes or Bvents
Schedule 7.4(2) Real Property
Schedule 7.4(3) . Real Property Leases and Leased Premises
Schedule 7.4(6) ‘ : Personal Property Leases
Schedule 7.4(8) Intellectual Property
Schedule 7.5(1) Material Adverse Changes
‘Sehedule 7.5(4) : Material Contracts
Schedule 7.6(2) Labour Matters and Employee Contracts
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Schedule 7.6(3) - Emplayee Laws
Schedule 7.7 (1) ’ LP Benefit Plans
Schedule. 7.7(9) Post-Retirement Benefits
Schédule 9.13 Holdco Share Provisions
Schedule 10.1(6) Regulatory Approvals

ARTICLE 2 - PURCHASE AND SALE OF ACQUIRED ASSETS

Section 2 1 Purchase and Sale

On the Acqulsmon Date effecnvc as-at the Acquisition Txme, ‘pursuant to the Sanction .

and Vesting Orders, the: LP Entities shall sell and Purchaser shall purchiase the Acquired Assets,
free and cleal‘ ofall Encumbrances (other than Pcrmlcted Encumbra.nces), and Purchaser shall

Agrccment, the CCAA Plan and the Sancmon and Vestmg Ordets.
Section'2.2  Purchase Price

(1)  The purchasé price payable by Purchaser for the purchase of the Acquired Assets (the
“Purchase Price”), exclusive of all applicable sales and teansfer taxes, shall be thie aggregate of;

@) the sum of (i) the Senior Secured Claims Amount as at the Acquisition Date, and.
-(ii) the DIP Claims Amount as at the Acquisition Date;

®) the Cash. Elected Amount in respect of all Proven Claims-of unsecured creditors
of the LP Bntities who have made or who have been deemed to have made a valid
Cash Election in accordance with the CCAA Plan, provided that thie Moniter shail
advise Purchaser of the arnount payable pursuaat to this Section 2.2(1)(b) not Jess
than three Businegss Days ‘prior to the-Acquisition Date; .

(€}  $150,000,000 less the amount payable under Section 2.2(1)(b); and
(d) th‘e arpount of the Assumed_ Liabilities,
Section 2.3 Payment of Purchase Price | _
(1) The Purchase Price shall be satisfied by Purchaser at the Acquisition Time as follows:
(a)  the amount referred to in Section 2.2(1)(a)(i) shall be paid in cash (i) as to an

amount equal to the Deposit, by the release of the Deposit from. escrow by the:
Monitor 10 the Administrative Agent on behalf of CPIL, and (iiy as to the

remainder, by wire fransfer fiom Purchaser to the Administrative- Agent on behalf

of Canwest GP, Canwest Books and Canwest LP to the extent of the portion. of

the Purchase Price allscable to Canwest GP; Canwest Books dnd Canwest LP,

respectively, pufsuant to Section 4.1 and on behalf of CPYJ, as to the remainder;

(b)  the amount reférred to in Section 2.2(1)(a)(@ii) shall be paid in cash by wire
transfer from Purchaser to:the DIP Administrative Agent on behalf of the CPI;
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(©)  the amount referred to in Section 2.2(1)(b) shall be paid in cash by Purchaser by
wire transfet to the Monitor on behalf of the CPI;

(d)  the amount referred to in Section 2.2(1)(c) shall be satisfied by the issuance by

Purchaser {o the Monitor .on behalf of the CPI of one or imore unsecured demand
promissory notes with a principal amount equal to stich amount; and

(e) Purchaser shall assume the Assumed Liabilities effective at the Acquisition Time.
Section 2.4 Distribution of Purchase Price

(1)  The consideration received on behalf of the LP Entities pursuant to Section 2,3 shall be
distributed in accordance with the CCAA Plan as follows:

(a) the cash portion of the Purchase Price referred to in Section 2.3(1)(a) shall be
considered a distribution (the “Senmior Lenders’ Distribution”) to the
Administrative Agent on behalf of the Senior Secured Creditors in exchange for
the complete and ﬁnal releasé and dlséhargc of all Clalms and Encumbrances in
Scmor Cred;t Agreement or the Hedge Agracments (mclud_mg,_ for greater
certajnty, all further Claims or entitlements: to recgive any other payment,
distribution. or other amount under the CCAA Plan or through the CCAA Case);

{b) the cash. portion of the Purchase Price referred to in Section 2.3(1)(b) shall be
' considered a distribution (the “DIP Lenders’ Distribution”) to the DIP
Administrative Agent on behalf of the lender under the DIP Credit Agreement in
exchange for the complete and final release and discharge of all Claims and
Encumbrances in respect of or securipng the Liabilities of the LP Entities under or
pursuant. to the DIP Credit Agreement (including, for greater certainty, all further
Claims or entitlements to receive any other payment, distribution or other amount

under the CCAA Plan: or through the CCAA Case);

(c)  the cash portion of the Purchase Price referred to in Section 2.3(1)(c) shall be
distributed by the Monitor to uwnsecured creditors of the LP Entities who have
‘made or who have been deemed to have made a valid Cash Blection in respect of
their Proven Claims; and

“(d) the note or notes of Purchaser o be issued to the Monitor on behalf of the LP
Entities porsvant to Section 2,3(1)(d) shall be used by. the LP Entities. to purchase
Common Shares 6f Holdco urider the CCAA Plan at a purchase price of $13.3333
per Common Share, and such Common Shares shall be distrfibuted by the Monitor

" to unsecured creditors of the LP Entities (other than aty unsecuted oreditors who
have made or who liave been deemed to have made a valid Cash Election) in
accordance with the CCAA Plan,

Section 2.5 Deposit,

4} The Deposit shall be held, pending completion of the Acquisition, by the Moritor in

accordance with this Section 2.5,
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(a).  this Agreement is terminated by ihe LP Entities pursuant to Section 13.1(b).as 4

result of & failure to satisfy a condition in favour of the LP Entities in Séction

10.2(1), Section 10.2(2) or' Section 10.2(3) or if the transactions -contemplated
heteby are not consummated due to the failure of Purchaser to complete the
reguired financing refetred .t in Section 9.14; or

®) this Agreement is terminated by Purchaser pursuant to Section 13.1(a)
@ for failure of the condition specified in Section 10, 1(5) to be satisfied; or

(i)  for failure of the conditjon specified in Section 10.1(1) to be satisfied as a
result. of the representation in Section 7.5(1) not being true and correct in
any fespect,

i each cale, 4s a result of a Material Adverse Effect referrsd to in subclause
(a)(ii) of the definition of “Material Adverse Effec’t"

the full amount of the Deposit shall be released to Canwest LP, or 1ts designee, by the Monitor
and shall become the property of and be retained by Canwest LP to compensate the LP Entities
for expenses inctirred in connection with the transactions contemplated in this Agreement and
the delay caused to the LP Eatities' efforts to sell the Acquired Assets, As provided in Section
13.3, such retainer of the Deposit shall be the sole and exclusive remedy of the LP Entities
against. Purchaser and Holdco. If this Agreement is terminated for any other reason, the full
amount of the Deposit shall be immediately returned by the Monitor to Purchaser,

Section 2.6 Tax Elections

(1)  Purchaser and the TP Entities shall jointly execute and file an election pursuant to
subsection 20(24) of the TTA and the corresponding provisions of any appl'icable provincial Tax
legislation, in the prescribed manner and within the prescribed time limits, in respect of the
consideration paid by the LP Entities for Purchaser 10 assume the Deferred Revenue Obligations.

(2) ~ Purchaser and the LP Ertities shall Jointly execute and file an election pursuant to section
22 of the ITA, and the comresponding provisions of any applicable provincial Tax legislation; in

the prescried matiner and swithin the prescribed time limits, in respect of -the Accounts.
"Receivable and shall designate thefein that pottion of the Purchase Price alloeated to the

Accourits Receivable in accordanice with the allocation contemplated by Section 4.1 of this
Agreement as | the consideration paid by Purchaser to the LP Entities for such Accounts
Receivable, .

Section 2.7 COnveyancé Documents

(1)  Transfer and Delivery of Acquired Assets. At the Acguisition Time, the Parties shall
execute and deliver to each other all such bills of sale, assignments, instruments of transfer,
deeds, assurancges and other documents as shall be necessary or reasonably requested to evidence
the transfer to Purchaser of the Acquired Assets free and clear of all Encumbrances (othet than
Permitted Bncumbrances) and the Assumed Liabilities (including share certificates representing
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the shares of National Post duly endoersed in blank for-transfer; or accompanied by irrevocable
security transfer powers of attorney duly executed in blank, in either case by the holders of
record). At the Acquisition Time, the LP Entities shall deliver up to Purchaser possession of the
Acquired Assets, free and clear of all Encumbrances (other than Permitted Encumbrances).

) Other Documents. The Parties shall execute and deliver such other documents a§ may
be necessary or.reasonably requested to complete and give full effect to the transactions provided
for in this Agreement.

ARTICLE 3 EXCLUDED ASSETS AND EXCLUDED LIABILITIES
Section 3.1 Excluded Assets

Notwithstanding anything in this Agreement to the contrary, the following assets,
properties, rights and interests of the LP Entities (the “Excluded Assets™) shall be excluded from
and shall not constitute Acquired Assets, and shall remain the. property of the LP Entities:

{1).  Avoidance claims.- All rights and claims against dany Person for any liability or
obligation of any kind based on. or arising out of the occurrence of-any fraudulent conveyance,
settlement, reviewable transaction, transfer at undervalue, fraudulent preference, preférence or
-sumiar claim.

(2) < Corporate. Records, The corporate charters, minute, share and partnershlp record books
and- corporate seals of the LP Entities.

(3) .. Scheéduled E‘Xclude‘d Assets. The propeity and assets described in Schedule 3.103).

4)  Director and Officer Insurance Policies. All rights of the 1P Entities under any director
and ofﬁcer insurance policies.

5 nghts Under this Agreexnent. The LP Entities’ nghts under this Agreement,
Section 3.2. Excluded Liabilities

Except as specifically provided in this Agreement, Purchaser shall not assume and shall
not be obliged to pay, perform or discharge any Liabilities of any LP Entity which arise or rélate
to- the Business or otherwise, “Without limiting the generality of the foregoing, Putchaser shall
riot assuie and shall have no obligations it respect whatsoever of any of the Excluded Liabilities
or any: Clairns relating thereto,

" ARTICLE 4 PURCHASE PRICE ALLOCATION
Section 4.1 Purchase Price Allocation
On or before the Acquisition Date, the LP Entities and Puichaser shall prepafe an
allocation of the Purchase Price among the Acquired Assets and the LP Entities, provided,
howevef, that the amount allocated to the debts owed by National Post to CPI shall not be less
than 80% of the principal amount thereof. The LP Entities shall cooperate with Purchaser in

order to resolve any disagreement regarding such allocation, including promptly providing to
Purchaser all information, documents and other material pertaining thereto in their custody and

ASSET PURCH ASE AGREEMBNY
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control. The LP Entities and Purchaser shall report the purchase and sale of the Acquired: Assets
for tax purposcs in accordance with such allocation.

ARTICLE 5 - EMPLOYEE MATTERS
Section 5.1  Offers
(1)  No latet than 15 -dayé prior tg the Acquisition Date, the LP Entities shall provide a list of
all Empleyees, including details as to' their title, position, status, base salary, bonus, date of hire

and applicable LP Benefit Plan.

(2)  Subject to Section 5.1(3) and Section. 5.1(4), Purchaser shall offer employment, effective

as of the Acquisition Date and conditioned on the completion of the Acquisition, to all -

Employees immediately prior to the Acquisition Date on the following terms and conditions:

(aj): to. Employees who are part of a bargmmng unit (“Union Employees”) in respect
of which a collective agreement is in force, or has expired and the terms and
conditions of which, reinain in effeet by operation of law, the terms and conditiohs
provided for in such eollective agreemierit, or éxpired collective agreement if such
terms- and: conditionls remain -in. effect by operation of law, :subject to any
amendments or alterations to the terms thereof to which the bargaining agent
under such collective agreement or expired collective agreement consents; and

(b)  to all other Employees (*Non-Union Employees’) on substantially similar terms
and conditions as their then existing employment immediately prior to the
Acquisition Date, excluding any equity or equity-like compensation,
-supplementary retirement or supplementary pension aitangements or plans.

3) Subject to Section 5.1{4), Purchaser shall offer employment, effective as of thie
Acquisition Date and conditional on the completion of the Acquisition, to all part-time or
temporary Non-Union Employees in accordance with Section 5,1(2)(b). Notwithstanding the
immediately preceding sentence, Purchaser shall have the right not to offer employment to part-
time or temporary Non-Union Employees that, in the aggregate, do not exceed 10% of the
aggregate number of part-time: of temporary Non-Union Employees employed by the LP
Entities, ptovided that Purchaser gives wiitten notice to thie LP Entities prior to May 30, 2010 (or
such other date as the Purchiaser and the LP Entities may agree) identifying those part-time or
temporary. Non-Union Employees to'whom.it does not intend to effer employment. If Purchaser
does not give 'such rotice, then it shall be obligated to offer employment to #ll part-time or
temporary Non-Union Employees in accordance with this Section 5. 1(3)

“) Notw1thstandmg Section 5.1¢2) and. Section 5.1(3), Purchaser shall not be obligated to
offer employnient to Bmployees who' are on long-term disability on the Aequisition Date, but
shall. use its' commercially reasonable efforts to offer employment in accordance with Section
5.1(2) to any such Employee who is able to return to work and notifies Purchaser of his or hex
desire to do so within 24 months following the Acquisition Date. For certainty, however, this
Section 5.1(4) does not relieve Purchaser of its obligation hereunder to assume the long term
disability plans and beneﬁts thereunder in favour of any of the Employees on long-term
disability: : :
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(5  The LP Entities will riot take any act that is intended to impede, hinder or interfere with
Purchaser’s efforts to hire any Employee.

6 Purchaser acknowledges and agrees that (i) the LP Entities make no representation or
warranty that airy Bmployee will accept employment with Purchaser and (ii) the scceptance by

Employees of offers of employment with Purchaser shall not constitute. a condition to

‘Purchaser’s obligation to complete the Acquisition.

(7)  The LP Entities and Purchaser shall co-operate with each other in all respects relating to
any actions to be taken pursuant to this Article 5 and, subject to Applicable Laws, the LP Entities
shall provide to- Purchasers at Purchaser’s request, any icformation or copies of any personnel
records relating to the Transferred Employees.

(8 The LP Entities shall be solely responsible for all termination pay, pay in lieu of notice,
severance obligations and all other Liabilities and Claims (other than in connection with (a) the
LP'Pension Plans; and ¢b) the Purchaser Assymed Benefit Plans) in respect of any Employee to
whom an. effer is not made on the Acquisition Date to the extent permiitted by this Section 5.1
and any Employee who is offered ernployment by Purchascx but does not accept or commence
.empleyment with Purchaser, .

. o) No Exnployee or Person other than the LP Bntities and Purchaser shall be cxmtled to any .

rights of privileges. undet this Section 5.1 or under any other provisions -0f this Agreement.
‘Without Hriiting the foregeing, no provision of this Agreement shall: (i) create any third party

benéficiary or other tights in any bargaining agent reépresenting Employees or in any other
Employee or former employee of an LP Entity (or on any bepeficiary or dependant of any

‘Bmployee or former employee of an LP Entity); (ii) conmstitute. or create an employment
agreement or collective agreement; or (iii) constitute or be deemed to constitute an amendment to
any of‘the Purchaser Established Benefit Plans, National Post Benefit Plans or LP Benefit Plans.

(10). ContractS with. all independent contractors, including freelance. writers and
photographers, which are assignable shall be assigned by the LP Entities to Purchaser effective
on the Acquisition Date. Where conisent to assignment of any indepéndent contractor agreement
is required; the LP Entities shell use their commercial reasonable:efforts to obtain such consent

as soon as reasonably possible and prior to the Acquisition Date-and Purchaser shall accept such.

assignments or offer confracts to all such independent contractors-on terms substantially smnlar
to the:terms on which they are retained immediately prior to the Acquisition Time.

Section 5.2 LP'Ben‘eﬁt Plans

(1)  ‘Bffective as of the Acquisition Tlme the LP Entities shall assign and transfer to
Purchaser anid Purchaser shall assume the Purchaser Assumed Benefit Plans and the LP Entitiés’

rights, duties, obligations, assets and Liabilities with respect to the Purchaser Assumed Benefit

Plans and their related group policies, insurance contracts or other funding media, and all

agreements related thersto. Bffective as. of the Acquisition Time, Parchaser shall accept the
assigiimient and ‘transfer and shall assume all obligations, Liabilities, duties, rights and
fesponsibilities required.of it as policy holder or-plan sponsor of the Purchaser Assumed Benefit

Plans and related agreements pursuant to the terms thereof and Applicable Law. For certainty
however, nothing i this Section 5.2 shall require Purchaser to assume any Excluded Liabilities.
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(2)  Purchaser shall, on or-afier the Acquisifion Date, be responsible for and make all required
conttibutions and payments in relation to-the Purchaser Assumed Benefit Plans,

(3)  Purchaser shall be tesponsible, in accordance with the terms of the applicable Purchaser
‘Assuriied Benefit Plan, for any and all Claims incvrred, other than Excluded Liabilities, under
the Purchiaser Assumed Benefit Plan prior-to or after the Acquisition Date.

(4y  The LP Entities agree to do 4!t things necessary to effect. the assignment and transfer of
the Purépaser Assumed Benefit Plans to Purchaser. Without limiting the generality of the.
foregoing, the LP Entities agree to advise and direct applicable insurers and service providers: as
soom as possible-after the Acquisition Date, of the assumption. of sponsorship of the Purchaser
‘Assumed - Benefit Plans and relevant agreements as provided hereunder. Purchaser shall do all.
things required of it under Applxcable Law to assnme sponsorship. of the Purchaser Assumed.
Benefit Plans ip accordance with the terms of policies, contracts or service agreements applicable
to the Purchaser Assumed Benefit Plans as prov1ded hereunder.

(5)  Where consent to the assigamient of a Purchaser Assumed Benefit Plan. or an insurance -
policy or any other agreement related to' a Purchaser Assumed Benefit Plan is required from a

Person other than Purchaser or the LP Entities, Purchaser shall use its commercially reasonable
efforts to obtain such consent,. f Purchaser is unable.to obtain consent from such Person after
‘making such commegrcially reasonable efforts, Purchaser will, as of the Acqguisition. Date,
.establish or otherwise provide non-pension benefit plans (the “Purchaser Established Benefit
Plans™) that provide benefits which are substantially similar to those: that were provided onder
the Purchaser Assumed Benefit Plan-in question. Purchaser. will use comtiiércially reasonable.
efforts. to wdive, or cause to Yie weived, any pre-existing medical condition or .other restriction
that ‘would prevent immediate and full ‘participation of any Employee -or former employee
covereéd by the LP Benefits Plang in the Purchaser Established Bepefit Plans. In addition, where
the benefits provided under a Purchaser Established Benefit Plan are subject to a deductible in
respect of the benefits provided to an individual during a certain period of time, Purchaser shall

take into account the amount of any corresponding deductible which has altready been paid by

the applicable Employee or former employee-covered by the LP Benefits Plan-during such period:
‘and prior-to the Acquisition Date under the corresponding LP Benefit Plan, for the purpose-of
-determining the amount of the deductible to be paid by the Employeg or former employee
covered by the LP Benefits Plan under the Purchaser Established Benefit Plan after the
Acquisition Date.

(6) .After the sponsorship, assets, Liabilities and. administration of the Purchaser Assumed
‘Benefit Plans, policies, -contraets and agreements have been transferred to Purchaser, the LP
Entities shall have no further: obligation or Liability with respect to the Purchaser Assumed
Benefit Plans, Purchaser shall be responsible. for satisfying any and all governmental reporting
and disclosure requirements applicable to-the Purchaser Assumed Benefit Plans and for claims
administration, communication and completion of a1l othex forms and.reports. requited o and
after the Acquisition Date. Prior to the Acquisition Date, the LP Entities shall cooperate with
Piirchaser with respect to such récording and tépérting requirements in the, plan year in which the
Acquisition Date oceurs. Prior to the Acquisition Dste, the LP Entities shall uge all reasonable
efforts to. provide Purchaser with such books, records, and other relévant data. telating to the
Purchaser Assumed Benefit Plans thhm its control oraccess that Purchaser shall reasonably
Tequest.
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Section 5.3  LP Pension Plans

(1)  Bfféctive as of the Acquisition Time, the LP Entitiés shall assign and transfer to
Puorchaser -and Purchaser shall assume the LP Pensionh Plans and the rights, duties, obligations
and Tiabilities of the LP Entities with respect to the LP Pension Plans and their related trust or
other funding medinm (the “Funds”™), and all agreements related thereto. Effeetive as of the
Acquisiion Time, Porchaser shall accept the assignment and transfer and shall assume all
obligations, Lidbilities, duties, rights and responsibilities required of it as sponsor and
administrator of the LP Pension Plans and Funds pursuant {o the terms thereof and Applicable
Law, including any special payments that become payable after the Acquisition Date (“Pension
Assignment and Assumption Agreements’™). Without limiting the generality of the foregoing,
the LP Entities shall have no liabilities or obligations for any unfunded liability or solvency
deficiency under the LP Pension Plaris, which shall be the sole responsibility-of Purchaser.

(2)  'The LP Entities agree to do all things necessary to effect the assignment and wansfer of
its sponsorship of the LP Pension Plans to Purchaser. Without limiting the generality of the
foregoing, the LP Entjties agree fo cause to be filed with applicable Governmental Authorities as
soon as possible after the Acquisition Date, such documents as may be required by Applicable
Law orunder the terrns of the LP Pension Plans or Funds with respect to the assumption of
sponsorship of the LP Pension Plans and Funds as provided hereunder. Purchaser shall do ali
things required of it under Applicable Law to establish that it is the successor sponsor and
administrator to thie LP Eaiities of the L.P Pension Plans in accordance with the terms of the LP
Pension Plans a$ provided hereunder. Without limiting the generality of the foregoing,
Puichaser shall file. with the applicable federal and. provincial autherities, as soon as possible

following the Acquisition Date, such documentation, as may be requlrcd to establish Purchaser in

such capac1ty

"(3)- <+ Purchaser shall mmally continue the appoinfment of the funding agent of the LP Pension |

Plans and. Purchaser shall use its commercially reasonable efforts to have the fundmg agent
execute, after the Acquisition Date, all documents necessary {0 effect such continued
appointinent, as;a'pplicable, iricluding the Pension Assignmerit and Assumptxon Agr‘.c’cments.

(4)  “Where consernt to 'the assignment of any funding agreement or any other agreement
related to the LP Pension Plans is required from a Person other than Purchaser orthe LP Bntities,
Purchaser shall make commercially reasonable efforts to obtain such consent. The LP Entities
shall, assist and cooperate with Purchaser in obtaining such consent. If Purchaser is unable to

“obtain consent from such Person after making such commercially reasondble efforts, Purchaser
‘may-enter into such agreements with: any other Person as may be.reasonably necessary.

(5) . ‘WithTespect to-the admitistration of the LP Pension Plans from anc‘_l"a_ft'ck the Acquisition
Date; Purchaser shall be entitled to. direct, -or cause to be directed, the funding agent of the LP
Pension Plans.

(6)  After the sponsorship and administration of the LP Pension Plans and Funds -has been
transferred-to Purchaser, the LP Entities shall have no further obligation or Liability with respect
"to the LP Pension Plans and Funds. The LP Entities shall be responsible for satisfying any and
- all goveinmental reporting and disclosure requiremerits applicable to the LP Pension Plans and
Funds. and for all benefit caleulations, communication and campletion of all other forms and
repoits in fespects of the LP Pension Plans up to the Acquisition Date. Purchaser shall be
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responsible. for satisfying any and 4ll governmental reporting and disclosnre requirements
applicable. to- the LP Pension Plans. and Funds and for all benefit calculations, comminnication.
and copnpletion of all other forins and reports on and after the Acquisition Date, The LP Entities
shiall cooperate with Purchaser with respect to reporting such requirernents in the-plan year in
which the Acquisition Date océurs. Prior to and following the Acquisition Date, the LP Entities
shall use all reasonable efforts to provide Purchdser such books, records, and other relévant data
telating to. the LP Pension Plans within its comrol or aceess, that Purchaser shall reasonably
request,

e

62} Effective as of the Acquisition Date, thc LP Entities shall amend the LP Pension Plans
were Tequired to give effect to- this Section 5.3, and shall, with the cooperation of Purchaser, file
such amendments with the appropriate Govermnmental Authority, A Party who: receives' any
consent or approval required to be obtained from a Governmental Authority in order to effect the
transfer of the LP* Pensions Plan to Paichaser shall munedlately notify the- other Parties when
sich.consent or-approval is received.

R R

(8 - If any required Gevernmentil Authority approval in reSpect of an LP Pensjon Plén canfiot
be obtained, the LP Pension Plans shall not be assigned to or assumed by Purchaser and
Purchiaser shall establish or amend, effective as of Acquisition Date, a pension plan or plaus (the
“Purchaser Established Pension Plans") to-provide benefits in compliance with all Applicable
Laws applicable to the: tights of the Transferred Employees covered by such IP Pension Plan.
-and in respect of the employment -of such Transferred Bmployees -on and after the Acgiisition
Date on substantially similar terms and -conditions as those: provided under such LP Pension
Plan.. - For the avoidance of doubt, in the event that thé Pension Assignment and Assumptipn
Agreements do not receive regulatory approval the Parties agree and intend fo act in geod faith
and use commercially reasonable efforts fo find an alternative method to deal with -accrued
pension benefits of Transferred Employees.

Section 5.4 Unionized Employees.

(1) = The provisions of this Article 5 insofar as they relate to unionized Eriployees shall be
subject and subordinate to the provisions of the relevant collective agréements (including expired
collective agreements that continue by operation of law) and Purchaser shall be bound as a
suecessor emiployer te such collective agreements to the extent required by Applicable Law.

{2)  Bffective as of the Acquisition Date, Purchaser shall assume: all of the LP Entities’
obligations and Liabilifies to make contributions to the Multi-=Employer Plans in which any LP
Entity participates, pursuant te thie terms of the- collective agreements applicable to its umomzed
Emyployees or as otherw1se reqmrcd under applicable. pension benefits legislation.

e

ARTICLE 6 - TAX MATTERS

i
I

L
4
T
e

Se‘cﬁoﬁ 6.1 Gouds angd Services Tax and Québec Sales Tax

6y CCI hercby represents and warrants
(@) that itis duly registercd for the purposes of Part TX of the GST Act; and
(b) .t'haf it.is duly regist,,e,fed for the purposes of the QST Act.
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{2)  Canwest LP hereby represents and warrants

(a)‘ that it is duly régis‘tcr@‘d for the puiposes of Part IX of the:GST Act; and

(b)  that it is duly registered for the purposes of the QST Act. '
(3)  CPlhereby represents and warrants

(@) that it'{s duly registered for the purposes of Part IX of the GST Act; and

(b) thatitis duly registered for the purposes of the QST Act,
G5) Purchaser hereby covenants that as of the Acquisiﬁon Date:

(a) it will be duly registered for the purposes of Part IX of the GST Act; and

® it will be duly registered for the purpeses of the 'QST Act.
{5) The LP Entities, hereby repiesent and warrant to Purchaser mat-:}?uzché's:ef is acquiring
under this: Agreement all or substantially all of the property that can reasonebly be regarded as
heing necessary for it o carry on the Business as a business.
(6) - Purchaser and the LP Bntities shall jointly make the elections provided for under
subsection 167(1) of the GST Act:and under section 75 of the QST Act so that no GST or QST

-will be-payable in respect of the transactions contemplated by this Agreement. Purchaser and the
LP Entities shall jointly compl‘c’te the' eléction forms (thore particularly described as form GST

44. and: QST form FP-2044-V) in respect of such elections. and Purchaser shall file the said

election forms no later than the due date for Purchaser’s GST and QST returns for the first
reporting period in which GST ot QST, as applicable, would, in the absence of such electlons
‘becorne payable in copnection with the fransactions contemplated by this Agreement.

Section 6.2 Provincial Retail Sales Taxes

(Iy On or before the Acquisition Date, Purchaser will provide the LP Entities with
Purchaser’s retail sales tax registtation numbers and prescribed exemption certificales to
substantiate exeriptions from: the Taxes for qualifying production equipmient and machinery, and
with réspect. to inveitorigs of goods lield for sale or 1esdle or for incorporation, processing and
manufactiring into goods to be held for sale for the purposes of substantiating exernptions. from
the Tax éxigible under the Rerail Sules Tax Act (Ontario) and provincial Tax Ichslatmn in
British Columbia, Saskatchewan, Manitoba and Prince Edward Island, At the Acquisition. Time,
Purchaser shall pay to the LP Entities any such Taxes exigible under provincial sales fax
legislation in the foregoing provmces in respect of any Acquired Assets and the LP Entities shall

L)

remit such Taxes to the appropriate Governmental Authorities in each province in accordance

with the apphcable legal and administrative requiremenits, provided that, if the harmonized sales
tax regime is applicable in Ontario or British Columbia on the Acquisition Date, Section 6.1,
rather than this Section: 6.2(1), shall apply in respect of any Acquired Assets that wotld haVe
otherwise been subject to taxes under the Retail Sales Tax Act (Ontario) or the Secial Services
Tax Act (British Columbis), respectively.
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(2)  Puichaser shall pay to the LP Entities the provincial retail sales taxes under this Section
6.2(2)based on the portion of the Purchase Price allocated to the applicable Acquired Assets
pursuznt to the allocatien described in Section 4.1. ¥f (a) any additional provincial sales taxes.are
payable in respect of the Acquired Assets, Purchaser shall femit such addittonal provincial sales
taxes directly to the appropriate: taxing authority, (b) provincial sales taxes tave becn collected
by the LP Entities in excess .of the amount required to be remitted. in, respect -of the. Acquired
Assets, the LP Entities shall return such excess to Purchaser, .and (¢) provincidl sales taxes have
bheen collected and remitted by the LP: Entities in excess of the amount reguired to be remitted i
respect of the Acquired Assets, Purchaser shall apply for a refund of such excess taxes directly to
the appropriate: taxing authority. -

Section 6.3 Land Transfer Taxes

Purchaser shall prepare and file (a) any affidavits or returns requited under the Land
Transfer Tax Act (Ontario) and othet applicable provincial legislation and (b) any municipal Jand
transfer taxes applicable in the City of Toronto and any othér-applicable city or mummpal land
transfer taxes, at its cost and expense and’ pay to the prescribed Governmental Authority any Tax
exigible in respect thereof. .

Section 6.4  Rejected Elections and Indemnity

(1) Notwithstanding any representations given by the LP Entities contained herein, if any
Governmental - Authority refises to accept ‘an election .contemplated. in-Section. 6.1(6), after
exhaviting any challenges to-and appeals of such refusal which Purchaser in its scle discretion
(and at its sole expense) may choose to initiate and prosecute, Purchaser shall pay to the televant
Governmental Anthority any Tax which would, in the.absence of such-elections, become payable
in connection with the transactions contemplated by this Agreement,

(2)  If any Tax is imposed on any LP Entity or its dirgctors.by reason of Purchaser failing to
comply with any obligation under this Arfticle 6 (other than Taxes which are imposed by reason
of any of the LP Entities” non-compliance, delinquency or delay in remitting any Taxes collected
from Purchaser), Purchaser shall indemnify and hold harmless such P Entity and its directors
for such Taxes, notwithstanding any representations given by the LP Entities contained herein.

ARTI.CI-,E‘7 ~ REPRESENTATIONS AND WARRANTIES OF THE LP ENTITIES

Bach of the LP Entities jointly and severally répresents and warrants to Purchaser and
Holdca as stated below and acknowledges that each of Purchaser and Holdco is selying on the
accuracy of each such -representation and warranty in enterng into this Agréement and
completing the Acquisition.

,S'e'cﬁ,ojri 7.1 Corporate Matters '

(1)  Status and Capacity of the' LP Entities. Except-as disclosed in Schedule 7.1(1), each of
Canwest Books, Canwest GP, CPI and National Post has been duly mcorporated and organized,
isa submstmg corporation under the laws of their jurisdiction of incorporation, and each has the
corporate pewer and capacity and is. duly qualified to own or lease its property and to carry on
the Business and the business of National Post, as the case may be, as now conducted in each
jurisdiction in which-any of them own or lease property or carry on the Business or the business
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of National Post. Except as disclosed in Schedule 7.1(1), each of Canwest Books, Canwest GP
and CPI has full corporate. power and capacity to execute and deliver this Agreement and to
consummate the Acquisition and otherwise perform its obligations under this Agreement.
Canwest LP is a subsisting limited -partnership under the Limited Partnerships Act (Ontario).
Except as disclosed in Schedule 7.1(1), Canwest GP has the corporate-power ard capacity to-act
gs the general partner of Cinwest LP, to enter into and perform its obligations under this
Agreement; and to exectife and deliverthis Agreement on behalf of Canwest LP,

(2)  Authorization of Acquisition, The execution and delivery of this Agreement and,
subject to the making of the Sanction and Vesting Orders, as of the Acquisition Date the
consummation of the- Acquisition has been duly and validly authorized by all necessary corporate
action on the part of the LP Entities (other than Canwest GP and Canwest LP), The execution
and delivery of this Agreement and, subject to the making of the Sanction and Vesting Orders, as
of the Acquisition Date the consummation of the Acquisition have been duly and validly
authorized by all necéssaty corporate action on the part of Canwest GP on its own behalf and on
behalf of Canwest.LP.

3 Enforceabllity This Agreement has been duly and validly executed and dehvered by
each. of the LP Fntities (other than Canwest T.P) -and has begen duly and validly executed and
delivered by Canwest GP on behalf of Canwest LP, This Agreemient, subject to the. making of
the Sanction and Vesting Orders, is a valid and legally binding obligation of edch of the LP
Bntites enforcesble against edach of the LP Entities in accordance with its terms, except as may
be -subject to applicable bankruptcy, insolvency, moratorium or other similar laws, now or
hereafter in-effect, relating to .oi affecting the rights of cieditois generally and by legal and
cqmtablc limitations or the cnforceabxhty of specific remedies.

4 - Resulence None -of the LP Entities is a non-resident of Canada- W1thm the meanmg of
the ITA Canwest.LF is a. “Canadian parmershlp" for purposes of the ITA,

5 Books and Records, The Books and Rﬂc;crde (other than the norpcrate and other records
specifically referenced in Section 7. 1(6), éll of which have been or prior to the Acquisition Date
will be provided to Purchaser, are complete and accurate records of the information purported to
be reflected thereis in all material respects,

(6)  Corporate Records. The corporate fecords, minote books and share record books of

National Post, all of which have been or prior to the Acquisition Date will be provided. to
Purchaser, ¢oiitain complete and accurate minutes of all meetings of and corporate actions or
written resolutions of the directors, coramittess of directors:and' shareholders ¢f National Post,

including all by-laws. and resolutions passed by the directors, committees of directors and -
shareholders of National Post, since the date National Post was formed. All such meetings were -

duly called and held, all such corporate actions and written.resolutions were duly taken or validly
signed and all such by-laws and resolutions were duly passed. ‘The share cerfificate books,
register of shareholders, register of transfers, register of directors and similar corporate records
of National Post are complete, accurate and-current,

N Shareholders” Agreements, etc. There are no shareholders’ _agi'eements, pooling
agreements, voting trusts. or other similar agreements with respect-to the ownership or voting of
aniy of the shares of National Post.
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(8)  No Other Acquisition Agreements. Except as disclosed in Schedule 7.1(8), no Pexson
has ary 4greemerit, optiofi, uhderstanding -or commituient, or any right ot privilege (whether by
law, ot by an
or commitment: (i) for the purchase or other acquisition fromt an LP Entity of any of the
Acquired Assets, (i) which would restrict the ability of the LP Batities to transfer any of the
Acqmred Assets fre¢ of: -any Encumibrances (other than Permitted Encumbrances) to Purchaser,
or (iif) or for the issuance of any securities of Nauonal Post or the acquz,smon of any assets of
National Post, i in. each case other than the sale of any Acquxrcd Asset in the Ordmary Course of
Business.

9) . Regulatory Approvals. Nexther an LP Entity nor National Post i$ under any obligation,
cofitragtual or otherwise, to request or obtain any material Regulatory Approval (other fhan
Competition Aet Approval) or te give any notice to any Governmental Authority:

(@) by viitug of o in connection. with the execution, delivery or performance by the
LP Entities of this Agreement or the completion of the Acquisition;

{B) ©  to avoid the loss of any Licence or to avoid the. violation, breach or tefmination
© of, or any default under, or the creation of any Encumbrance under the terms of,
any Apphcable TLaw;. or .

{c)  -inorderthat the-authority and ability: of Purchaser to:carry on the Business arid for -

National Post to garry on its business in the Ordinaty Course of Business and.in
the' same marner as presently condycted by the LP Entities and National Post
remains in good standing and in full force and effect as of and following the
Acquisition.

(10)  ‘Consents. All Material Contracts and all Real Property Leases, Personal Property Leases
and Licences which are material to'the Business or the operation ‘of the National Post newspaper
or-any newspaper which is part of the Business under which an LP Entity or National Post i3
obligated to request or obtain any Consent or Regulatory Approval or to give any notice by
virtué of orin connection with the execution, delivery or performance by the LP Entities of this
Agreement or the conipletion of the Acquisition are identified in Schedule 7.1(10).

Section 7.2 Financial Matters

(1)  Financlal Statements. The audited consolidated balance sheef of the LP Entities a}

ny pre-emptive or other- contractual right) capable. of becoming an agreement, option-

R

August 31, 2009 (the “Reference Balance Sheet”) and the-audited consolidated balance sheetof .

the LP Entities at August-3], 2008 and August 31, 2007, (ii) the audited consolidated statements.
. of egrnings (loss), eomprehensive income {loss), partners’ deficiency and cash flows of the. LP
Entities for the. years then ended, (iii) the'unaudited consolidated balance:sheet of the LP Entities
and National Post at Fcbruary 28, 2010 and November 30, 2009 and (ivy the unaudited
consolidated staternents of éamings (loss), comprehensive income (loss), partners’ deficiency
and cash flows of the LP Entities and Nanonal Post for the mtenm pcnbds end'ed Februa:y 28

. (i) a.nd_ (1v) bem_g herem c,ollecnvcly rcferred to as the “Fmancxal Statements”) haye bpen
prepared in-all material réspeets in accordance with Canadian GAAP ‘and présent fairly, -in.all
matérial respects; the financial eondition and the results of operations of the LP Entities; at the:
respective dates and for-theperiod covered by such statements.
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(2)  Financial Records, All financial transactions of the Business or the business of National
Post which are material to the Business or the business of National Post or the operation of any
newspaper which is part of the Business or the business of the National Post have been properly
recorded ‘in. the Financial Records, which have been maintained in accerdance with sound
business and financial praciice and have been or'prior to the Acquisition Date will be provided to

Purchaser: The Financial Récords accurately reflect in all material respects the basis for the

financial condition and the revenies, expenses ‘and results of operations of the Business and the
business of National Post. No inforimation, recoids, systéms, controls or- data pertaining to or
required for the operation or administration of the Business or the business of Natjonal Fost are
recorded, stored, maintained by, or are otherwise -dependent upon, any computerized or other
system, program of device that is not licensed to or owned by-and cotitrolled by an LP Entity or
National Post and on the Acquisition Date the LP Entities or National Post will have originals or
copies of all such records, systems, controls ot data in its possession or conirol, including where
applicable, copies of all computer software and docymentation relating thereto.

(3) Absence of Certain Changes or Events. - Since the Referénce Date and except as
approved by an Order of the CCAA Court or as specified in Schedule 7. 2(3), neither an LP
Entity nor National Post has:

(a) incurred ‘any Liability which is maferial o the Business or the business of

National Post, except normal trade or business obligations dncurred in the

. Ordinary Course of Business, none of which is mateually adverse to thc Business
e or the business of National Post; :

~ (b)  created .any Encombrance (other than Permitted Encumbrances and
Encumbrances relating to the DIP Credit Agreement (including the pledge of all
‘shafes of National Post)) upon aily of the Acquired Assets or any 0f the assets of

‘Natjonal Post, except in: the Ordinary Course-of Business or as.described in this -

Agreemenit or pursuant to, oras a result of, the CCAA Case;

(cy  sold, assigned, transferred, Jeased or otherwise: d1sposed of any of the material
Acquired Assets or any material assets of National Post, except in the Ordinary
Course of Business or as contemplated by this Agreement;

(dy  purchased, leased or otherwise. acquired aity properties o assets, except in the
' Ordinary Course of Business or as contemplated by this Agreement;.

(e}  waived, cancelled or written off any rights, Claims, Accounts Receivable or any
amounts payable to an LP Entity or National Post which alone.or together are
malterial to thé Business or the business of National Post or any newspaper whxch
is part of the Business, except in the Ordinary Course of Business;

63) suffered .any damage, destruction or loss (whether or pot covered by insuragce)
" which constitutes a Material Adverse Effect;

(g)  increased any f_or-m of compensation or other benefits payable or to become
payable to any Employees or employees: of National Post, or to any contractors,
consultants or.agents of the Business or National Post, except increases made in
the Ordinary Course.of Business and consistent. with past practice or for "KERP”
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or “MIP” paymcnts due to certain- senior Employees disclosed in writing to
Purchascr prior to the date. hereof or. . i

60 authorized, agreed-or otherwise become comymitted to do any-of the foregoing:

(4)  Taxes, Thete are no Encumbrances (other than Permitted Encumbrances) for Taxes upon

any of the Acguired Assets or upon.any of National Post’s assets, and no event has occurred. with
which the passage of time: or the giving: of notice, or both, could reasonably be expected to result. 4
in an Encumbrance (other than a Permitted Encumbrance) for Taxes on. any of the Acqmred
Assets or any of National Post’s assets,

5 Nat_ion‘al Post - Certain Matters.

(3)  National Post. has :duly and on a timely basis prepared and filed with each:

. Governmental Authority as required by Applicable Law all Tax returns, elections,

filings, forms and other documents required to be filed by it in respect of all Taxes

(“Tax Returns”), and such Tax Retumns are complete -and correct in all material
respects. No extension of time in which to file any such Tax Return is in effect.

N e et

(®)  National Post has paid, collected and remitted on a timely basis all Taxes which.
are: due and payable, collectible or remittable, as the case may be, by it on or :
before the date hereof. Withont limiting the foregoing, National Post has: X
withbeld from each amount paid or credited to any Person the amount of Taxes -
required 1o be withheld therefrom and has remitted such Taxes to the proper
Governmental Authority within the time:required under Applicable Law.

€y  No debt or other obligation of National Post has been or will be settled -or
extiuguished oo or prior to the Acquisition Time such that the provisions. of
Sections 80 to 80.04 of the ITA applies or would apply thereto- and National Post
has not entered, and will not enter, into an agreement to have a forglven amount
transferred to it under section 80.04 of the ITA,

(d)  The value of consideration paid or received by National Post in respect of the
acquisition, sale or transfer of any propetty or the provmon of any services to-or
from. any person with whom they do not deal at “arm’s. length” (as defined for ¥
purposes :of the TI'A) has been equal to the fair market value of such property b
acquired, sold or transferred or services proyided.

(6)  Litigation. Except for the CCAA Case and any claim filed in the clains procedure being
condueted in the CCAA Case, the litigation matters set out on Schedile:1.1(78) and thé two class
action suits described in Schedule 1.1(62), none of the LP Enfities nor National Post is a party {o,
a deféndant in or .otherwise subjeet te-any material litigation, arbitration or court proceedings,
and fo the best of the knowledge of the LP Entities, no such proceedings are threatened agai‘nst
any of the LP Entities or National Post, except for hbel slander and defamation cases atising in
the Ordinary Course of Business,

{7 Insurance. The LP Entities and National Post are covered by such policies of insurance,
issued by responsible insurers, as are appropriate to the Business, the Acquired Assets or the-
business and assets of National Poest, in such amounts and against such. risks as are cugtomarily
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carried angd insured against by owners. of comparable businesses, properties and assets. True and
compléte copms of all such policles of insurance have been provided to Purchaser. All such
policies are in full force and effect and the LP Entities and National Post are not in material
default, as to the payment of premivms ‘or otherwise, under the terms of any such policy.

(8)  Capital Expenditures, Neither an LP Entity nor National Post is cornmitted (0 make any
capital expenditures in respect of the Business or the business of National Post, nor have any
capital expenditures in respect of the Business or National Post been authorized by an LP Enity
or National Post at any timne since the Reference Date, except for capital expenditures made in
the Ordindry Course of Business as teflected in the cash flows of the Business provided io
Purchgser prior to the date hereof.

(9)  Canadian Newspapers. Each newspaper to be acquired from an LP Entity pursuant to
this Agreement and the newspaper published by National Post 1s a “Canadian newspaper”, each
issue of which is a “Canadian issue”, for purposes of section 19 of the ITA. '

Section 7.3  Share Capital, Shares and Assets ~ National Post

(1)  Authorized and Issued Share Capital. The authorized capital of National Post is an
unlimited number of coriunon shares of which one common share has been duly issued and is
outstanding as a fully paid and non-agsessable shai€ in the capital of National Post. No shares of
other securities of National Post have been issped in violation of any Applicable Law, the articles
of incerporation; by-laws. or other constatinig documents of National Post or the terms of any
shareholders’ agreement or any agreement to which National Postis a party or by which it is
bound. National Post has niot issued or authorized the issue of any shares except the share which
forms pa:’t of the. Acquired Assets. :

(2) Tltle CPl legally and beneficially owns and controls all shares of National Post and the
i’nt‘ercempany debt gwed by National Post to CPI, with a good and, marketable title thereto free of
any Encumbrances other than Permiitted Encumbrances, Encumbrances relating to: the Senior

Credit Apgreement dnd the DIP Credit Agreement (including thie pledpe of all shares of National

Post) and Encumbrances created by order of the CCAA Court in connection with the CCAA
Case. , : 4

(3)  Tide to Assets. Except. for any intellectual property in the public domain, Natxonal Post
owns, and has good and marketable. title o, or has the right to use its assets free of any
Encumbrances other than Permitted Encumbrances and Encumbranccs relating to the
intercompany debt owed by National Post to.CPI,

Section 7.4  Assets

(D Title to Assets. Excépt as set out in Schedule 7.4(2), the LP Entities own, and have good
and marketable title to, or have the right o use the Acquired Assets free.and clear of any
Enciirbrances other than Permitted Encpmbrances, BEncumbrances relating to the Senior Credit
Agreement and the DIP Credit Agreemerit (including the pledge. of all shares of National Post)
and Encumbrances credted by -oider-of the CCAA Court inj connectxon thh the CCAA Case.

(2) Real Property
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The Real Property listed in Schedule 7.4(2) is the only real property owned by the.
LP Entities: and the National Post and the Leased Premises listed in ‘Schedule
7.4(2) are the only mateiial leased premises held or used in connection with the
Business or the business of National Post. :

Except as set out in Schedule 7.4(2), CPI is' the dbsolute, legal and heneficial
owner of, and has good and marketable title in fee simple to, all of the Real

" Property, fré¢ and cledt of any-and all Encumbranees othex than the Permitted
Encumbrances, Bncnmbrances relating to the. Senior Crédit Agteenent and the

DIP Credit Agreement and Bncumbrances created by order of the CCAA Court in
eonnection with the CCAA Case.

(3)  Real Property Leases and Leased Premises.

(a)

®)

©

Schedule 7.4(3) describes all matérial Real Property Leases. Complete and correct

. copies of such Real Property Leases have been provided to Purchaser.

Bxcept as-disclosed in Schedule 7.4(3), the LP Entities are éxclusively entitled-to -

all rights and benefits as lessée under the Real Property Leases, and no LP Entity
has sublet, assigned, licensed or otherwise conveyed any rights in the Leaged
Premises or in the Real. Property Leases to any other Person

Except as disclosed in Schedule 7.4(3), or as has been ‘or may be approved by

Order of the CCAA Court, all rental and other payments and other obligations
required to: be paid and performed by an LP Entity pursuant to the Real Property
Leases in respect of the periods after the Filing Date have been duly paid. and
performed. Bxcept as disclosed in Schedule 7.4(3) or as has been or may be
approved by Order of the CCAA Court, no LP Entity is in default of any of its
obligations- inder the Redl Propéity Leases and, to the best of the LP Entities’

‘knowled_'ge,-- none of the landlords or other parties fo the Real Property Leases are

in default of-any of their obligations thereunder in each case except for defaults
that, alone or in the aggregate, are not’ material fo the Business, the business of
National Past or-the operation of any newspaper which is part of the Business.

{4) - Status of Real Property and. Leased Premises. The Real Property and Leaséd Premises
are zohed sO as to pérmit their current use in all material respects. The use by the LP Entities of
the Rel Property and the Leased Premises is in material compliance with Applicable Laws and,
in particular, is not in material breach of any building, zoning or other statute by-law, ordmance
reguilation, covenant, restriction or official plan.

(5)  Environmental Matters,

B (a)

TOR_H20:5238957.12

(i) The LP Entities, National Post, the operation of the Business-and the business

of National Post; the Acquired Assets (including the Real Property and the Leased -

Premises) and. the use, maintenance and operation thereof have been and are in
material compliance with all Environmental Laws;.and (i) none of the LP Entities
nor National Post has received any notice of any actual or alleged material non-
compliance’ with any Environmental Law, and (i) none of the. 1P Entities not
National Post haye ever been convicted of an offence for non-compliance with
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any Bnvironmental Law or been fined or otherwise sentenced or settied any
prosecution Or ¢laim under any Environmental Law.

(b There is (i)-no pending or, to the best of the LP Eiitities’ knowledge, threatened
material Environmental Claim against the LP Entities or National Post or; to the.
best of the LP Entities knowledge, any pending or lireatened material
Envirohmerital Claifn dgainst any prior owner or oc¢iipanit of any Real Propérty or
Leased Premises; and (ii) to the best of knowledge of the LP Entities, there exists
no environmeritdl condition, incident or matter; including any Release, which
constitutes a Material Adverse Effect,

(¢)  The LP Entitics and National Post have obtained all material Environmental
Permits necessary to conduct the Business and the business of National Post and
to own, use and operate the Acquired Assets (including the Real Property and

. Leased Premises) and the asseis of National Post. All such Bavironmental
Perntits ave valid and are in full force and effect in all material respects, there
have been no material violations thereof and there are no legal proceedings
pending or threatened to alter or revoke any of them.

“(d) All matenal efivironmental assessments and environmental studies and reports
-~ relatingto any of the Acquired Assets generatcd on behalf of any LP Entity within

the last three years and in the possgssion of the LP Entities (or which with
. teasonable effort could be brought into the: possessmn -of the LP Entities) have
‘been made available to. Purchaser

{6) Personal Property Leases, Schedule 7.4(6) lists or identifies all Personal Property
Leases which are material to the Business, the business of National Post or the. operation of any

newspapér which is pari-of the Business. Except as may be affected by an Order of the CCAA

Court-(i)-each Personal Property Lease is in full force and effect and has not been amended, and

an LP Enfity or National Post is entitled to the full benefit and advantage of each Personal
Property Lease. | n accordance ‘with its. terms;. and (11) each Personal Property Lease is-in good

standmg and there has.not been any material default by any party unider any Personal Property -
Lease nor any material dispute between an LP Entity or National Post and any other party under
-any Persanal Property Lease.

¢ - Work Orders and Deficiencies. There are: no material outstanding work_ orders, non-
compliance orders, deficiency notices or other such notices relating to the Real Property, the
Leased Premises; the other Acquired Assets, the Business or the business or assets of National
Post which have been issued by any Governmental Authority including any. police or fire

-department, sanitation, environment, labour or health authority. There are no material matters
under discussion with any Governmental Authority relating to work orders, nen-compliance

erders, deficiency notices or other such notices,
8). Intellectual Property.

v(_a') -Schedulc 7:4(8) sets forth a complete list and a brief descnptxon of (i) all material
domain names and maferial trademarks owned or used | in the Business or in the
‘business of National Post whether or not such domain names-or trademarks have
been registered. or whether applications for registration have beer filed by :or on
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behalf of an LP Entity or: National Pest; and (if) particulars of all regjstrations and
applications for regisiration in respect of such domain names and trademarks,

(h)  The LP Entities and National Post do not own or use any miaterial Tntelectial
Property that consists of patents and industrial desigus. The LP Enfities or
National Post own or will own by the Acquisition Date all material trademarks

~ used in the Business or the business of National Pest; as applicable, other than

trademarks licensed from the: CMI Entities pursuant to the. agreements referenced

“in the Shared Services Agreement and the Omnibus Transition and
Reorganization Agreement and implied licences ffom advertisers.

"{c) - The LP Entities-do not and will not by the: Acqmsnion Date grant or license any
- rights in any material Hitellectual Ptoperty to (i) ay Person. ottier thari to. the. CMI
Entities plirsuant to the Shared Services Agreement, the Omnibus Transition and.
Reorganization Agreement or the other agreements refereniced therein; or (i) third
. parties pursuant to agreements entered into in the Ordinary Coprse of Business

" that are not-méterial to. the Business or the business of the: National Post.

(d)  Except for the matters listed in Schedulc 1,1(78) and the two.class action flawsui_fs

described in Schedule 1.1(62), there are no claims pending, or to the knowledge

of the LP Entities threatened, against the LP Entities or National Post relating to
any of the material Intéllectual Property owned by the LP Entities or-National
Post and, to-the knowledge of the LP Entities,; pending or threatened against the
LP Eatities or National Post relating to any of the material Intellecinal Property
used by the LP Entities.or National Post.

Section 7.5 Conduct-of Business

() ‘No'Material Adverse Change. Except as set out in Schedule 7.5(1) or as approved -by

Order of the CCAA Court, since the Reference Date, there'has not been any change in the affairs,
prospécts, operations, assets or financial condition of fhe Busihess or the busihess of Natiorial
Post, other than changes in the Ordinary Course of Business or as otherwise contemplatcd in thls
Agreement; which would constitate 2 Matetial Advcrsc Effect.

(2)  Ordinary Course. Exeept. as disclosed in writing to Purchaser prior to the date hereof or
. a$-approved by an Order of the CCAA Court, the Business and the business of National Post has

been carried. on only in the Ordinary: Course 'of Business since the Reference Date, and will be
carried on only in the Ordinary Course -of Business after the date of this. Agreement or as
otherwise contemp]ated in.this Agmement and up to the Acquisition Datc sub]cct to the CCAA

Case.

®3) ‘Restrictions on Doing Business. Neither an LP Entxty nor National Post is a party toor

bound by any agreement. or commitment which would restrict or limit the nghts of Purchaser to
caty on or cofnpete in any business or activity or to solieit business from any Persor of'in any
geographical area or otherwise to conduct the Business as currently conducted and as proposed
to be conducted. To thé best of the LP Entities” knowledge, there are no facts ot circumstarces
which .could materially adversely affeet the ability of Purchaser to continue to operate the
Business, the National Post newspaper, or any newspaper which is part of the Business as
présently conducted followirig:the completion of the Acquisition.
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(4y  Material Contracts, Schedule 7.5(4) lists or identifies all Material Contracts. Except as
contemplated by or resulting froim the CCAA Case, (i) noie of the LP Entities of National Post
is, nor to the best of the LP Entities’ knowledge, any other party to any such Mategial Contract, is
in defavit under any such Material Contract and there has not-occurred any event which, with the
lapse of time or giving of notice or both, would constitute a default under any such Contract by
an LP Entity or Natiomal Post or any other party to any such Material Contract, in each case
except where such default is not material to the Business, the business of Natlonal Post or the
operation of any newspaper which is part of the Business; (ii). each such Material Contract is in
full force and effect, unamended by written or oral agreement, except as set out in Schedule
7.5(4), and an LP Entity or National Post is entitled 1o the full benefit and advantage of each
Material Contract in accordance with its terms; and (iii) no notice of default has been received by
any LP Entity or National Post under any such Material Contract nor does there exist any
material dispute between an LP Entity or National Post and any other Person in respect of any
~such Material Contract,

(5) -Compliance. Except as would not constitute a Material Adverse Effect, the LP Batitigs
and National Post (i) are not and have not been in violation of any Applicable. Law applicable to
the conduet of the Business or the business of National Post, and (ii) possess and have been in
compliance with all Licenses necessary for the conduct of the Business or the business of
National Post.. :

Section 7.6 Employment Matlers

(1>  Remunerationi. Since the Reference: Date, no payients have been made or authorized by
an LP Entity or by National Post to directors, ‘officers, Employees, employees of National Post,
contractors, consultants or agents except at regular rates of remuneration or ingreases made in the
Ordinary Course: of Business and consistent with past practice or for “KERP” or “MP”
payments. disclosed in writing to Purchaser prior to the date hereof. There are no outstanding
loans or advances made or granted by an LP Entity or National Post to any Employeg, émployee
of National Post, contractor, consultant or agent, except for tiavel advances made to Employees
or employees of National Post iri the Ordinary.Coursg of Business.

{2)  Labour Matters and Employee Oontracts.‘ Except as disclosed in-Schedule. 7.6(2);
neither any LP Entity nor National Post is a pafty to or bound by any collective agreement,
labour comiraet; letter of understanding, memorandum of understanding, letter of intent,
voluntary recognition agreement or other legally b'mdmg commitment t0 -any labour union, trade
union, employee- association or similar entzty in respect of any Employees, employess of
National Post or ‘contractors rendering servicés to an LP Entity or National Post, nor is-an.LP
Entity or National Post currently conducting hegotiations with any labour union, trade union,
emmployee association or similar entity. Except as disclosed in Schedule 7.6(2), each LP Entity
and National Post have complied in. all materid] respects with all provisions of the collective
-agreements and other agreements disclosed in Schedule 7.6(2) and there are no existing or, to the
best of the LP Entities’ knowledge, threatened labour strikes, cessations or suspensions of work

" -or ldbour disputes, lockouts, slowdowns, disturbancés, grievances, arbitrations, unfair labour .

practice complainits, controversies or other labour troubles affecting an LP Entity, National Post
or the Business, nor have there been any material labour disturbances within the period of five

years preceding the. date of this Agreement. Tme and complete’ copies of :all employment .

agreements between any of the LP Entities, National Post and the Employees and National Post
‘employees who:are seniox management have been proV:ded to Purchaser.
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(3) - Employee Laws. Except as disclosed in Schedule 7.6(3), each LP Entity and National
Post are in material compliance with all Employment Laws relating to Employees and National
Post employees. There are no outstanding charges or orders requiring an LP Entity or National
Post to comply with the Occupational Health and Safety Act (Ontario) or comparable applicable
legislation of any other )unsdxctxon Except as disclosed in Schedule 7:6(3), all obligations of the
LP Entities and National Post in respect of vacation pay and banked vacation entiflement,
holiday pay, overtime pay or time-off entitlement, sick pay or banked sick leave, contributions or
premiums for Statutery Plads, accrued employee compensanon, Multi-Employer Plans, LP
Beiiefit Plans and National Post Benefit Plafis paymeiifs of premiums, will have been paid or
discharged as of the Acquxsmon Date or, if unpaid, are accurately reflected in the Books and
Records:..

Section 7.,7 . Pension and Oth_é.n Benefit Plans

(1) ~ Benefit Plans. Schedule 7.7(1) lists of identifies all of the LP Benefit Plans and Muilti-
Employer Plans.

(2  Disclosure. True, current and complete copies .of all written LP Benefit Plans and
National Post Benefit Plans, as amended to date, or where oral, a writien suamary of the
material terms thereof together with current and complete copies of all material documents
related to the LP Benefit Plans and National Post Benefit Plans have been delivered or made
available to Purchaser, including, where applicable:

(6] trust agreeinents and funding agreemerils;

(i)  insurance contracts and policies, .investment ranagement agreements,
statements of investment policies and procedures, subscription and.
participation -agreements, benefit admlmstranon .contracts . -and any.
finaricial administration conitracts; :

(m) bo‘ol’clcts, sumioaries, manuals and communications of a general nature,
distributed or made available to any Employees or former employees of
the LP Entities or the employees or former employees of National Post;

(iv)  the most recent financial and dccounting statements and reports;

(v)  the most recent actuarial reports required to be filed with a Governmental
* Auhority; and

(vi) all Teports, sfatements, valuations, retumns. and cpnespondencc for each of
the last three years which affect premiums, contributions, refunds, deficits
Or reserves unde_r any of LP Benefit Plan or National Post Benefit Plan.

3) Compliance, Each of the LP Benefit Plans and Natjonal Post Benefit Plans is. registered,
invested and adfninistered, in all materfal respects, in compliance with the terms thereof, With all
Applicable Laws, and any applicable collective agreements. None of the.LP Entitiés or National
Post has recéived. in the last six years, any notice from any Person questioning or challenging
such compliance (other than a-claim relating solely to benefits by that Person), and none of the
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LP Bntities or National Post has any knowledge of such notice whiether written or otherwise,
from any Person questioning or challenging such compliance record beyond the last six years,

(4  Amendments. No amendments have been made to any LP Berefit Plans or Natfional Post
Benefit Plans and no improvemenis to any LP Benefit Plans or National Post Benefit Plars have
been promised that are not disclosed in the plan documents provided to Purchaser, except as may
be required; or are reasonably anticipated to be required, by Agpplicable Law or the térms of a
collecfive agreement, .

(5) Obligations under Multi-Employer Plans. The obligations of the LP Entities or
National Post to any Multi-Employer Plans in which the 1P Entities or National Post participate
or to which the LF Entities or National Post are required to coniribute are restricted solely to
providing information to the administrators of the Mulii-Employer Plan and making
contributions in accordance with and the terms of the applicable collective agreements, and the
employer contfibutions requirements under the applicable pension. benefits legislation,

(6) Employee Data. All employee data necessary o administer the LP Benefit Plans and
Natiorial Post Benefit Plans is.true and correct in all material respects,

(7)  Penalties, Taxes. There ate no material outstanding defauilts or violations by any LP

Entity or National Post in respect of any LPBenefit Plans or National Post Benefit Plans, and no
wmaterial Taxes, penaltics or fees are owing or exigible under any of the LP Benefit Plans or
National Post Benefit Plans.

(8)  Contributions. All contributions or premivms required to be paid or remitied by an LP
Entity. or National Post under the terrs of each LP Benefit Plan and National Post Benefit Plan
or by any Applicable Law or collective agreement or other labour unjon contract have been pald

or remitted in aceordance with the terms thereof and any Applicable Law or collective agreement

or-other labour union contract, All employee contributions te: the LP Benefit.Plans and National
Post Benefit Plans required to be made by way of payroll deduction have been authorized by the
employees and properly withheld by an LP Entity or National Post and fully paid into the LP
Benefit Plans and National Post Benefit Plans funds or remitted in connection. with the LP
Benefit Plans and National Post Benefit Plans.

(9)  Post-Retirernent Benefits. Except as disclosed in Schedule 7.7(9), none of the LP

Benefit Plans provide benefits beyond retirerhent or other termination of service to Employees or

National Post employees, or former empleyces or beneficiaries or dependants of such Employees.

or National Post employees.

Section 7.8  General Matters

(1)  No Conflicts. The execution, delivery and performdnce -of this Agreement and each of .

the other agreements contemplated or referred to herein by the LP Entities, and the completion of
the Acquisition, will not constitute or result in a material violation-or breach of or default under'

. (@) any term or provision of any of the warticles, byalaws or other constatmg—
documents of the LP Entities or National Post;
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by subjcct to obtaining the Consents, the terms of any Personal Property Lease or
Real Property Lease, in each case, that is material to the, Business or the business
of National Post or any Material Contract; and

(c)  subject to obtaining the Regulatory Approvals, any term or provision of any (0
Licence or Ordeér that is matena] to the Business or the business of Nanonal Post
or-(ii) Applicable Law.

(2)  Disclaimer of Othér Répresentations and Warrantiés. Except as.expressly set forth in
this Auticle 7, the LP Extities make: no repfesentation or warranty, and there is #io condition, in
each ‘case, express- or implied, at law, by statiste or it equity; in respect of the Businéss or the
Acquired. Assets or the Assumed Liabjlities, or the business or assets of National Post, including
with respect to mcrchantabxllty or fitness for any particular purpose, and any such other
representations, warranties ot conditions are expressly disclaimed.

ARTICLE 8 - REPRESENTAT TIONS AND WARRANTIES OF PURCHASER AND
HOLDCO :

Bach of Purchiaser and Holdco rep_re’scnts and warrants to-each of the LP Entities as stated
below and acknowledges that each of the LP Entities is relying on the accuracy-of each such
representations and watranties in enteing into this Agreement and conipleting the Acquisition..
Section:8.1  Status

It is -and has full power and authority to execute and deliver this Agreement and to
consummate the Acquisition.

Section 8.2  Due Authorization

The execution and delivery of this Agreelﬁcnt and the consumration of the Acquisition

have been duly and validly authorized by it and no other corporate proceedings on its part ate

necessary to authorize this Agreement ot the Acguisition.
Section 8.3 Enforceability

This Agreement has been ‘duly and validly executed and delivered by it and is avalid and
legally binding agreement of if enforceable against it in accordance with its terms except. as may
be subject to applicable’ bankruptcy, insolvency, moratorium or other similar laws, now or
hereafter in effect, relating to -or. affecting the rights of creditors gencrally and by legal and
equitable lrnitations or the - enforceability of specnﬁc remedies.

Section 8.4 . Investment Canada Act

-Subject to a contrary determination by the Heritage Minister, Piirchaser is not a “non-
Canadian’ within the meaning of the ICA.
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Section 85  No Conflicts

‘The execution, delivery and performance of this Agresment and each of the other
agreements contemplated or referred to herein by it, and the completion of the Acquisition, will
not constitute orrésult in a violation:or breach of or default under:

(I any term of provision of any of its articles, by-laws or other constating documents;

(2) the terms of any indenture, mortgage, lease, agreement, obligation or instrument, in each
case, that 1s material to it or any of its Affiliates; or

3) subject to obtaining the Regulatory Approvals described in Schedule 10.1(6), any term or
provision of any Order applicable 10 it or any Applicable Law.

Section 8.6  Financial Ability

D ‘Purchaser has firm commitments from lenders and/or ofher financing parties to provide

an aggregate of US$700 million and $250 million of debt and equity financing to fund the cash
portion of the Purchase Price. ‘Prior to the execution and delivery of this Agreement, Purchaser
delivered to the LP Entities and the Monitor true and complete copies of the following
comypnitinent letters evidencing such commitments: (i) the availability of comimitted. credit
facilities pursuant to an executed commitment letter (the “Debt Commiitmient Letter”) dated
April 30, 2010 made by J.P. Morgan Securities Inc,, Morgan Stanley Senior Punding, Inc.-And
JPMorgan Chase Bank, N.A. (ollectively, the “Lenders”) iu favour of Purchaser and Holdco,
and (if) equity commitmients pursuant to. an executed equity commitment letter (the “Bqulty
Commitment Letter”) dated April 30, 2010 made by each of GoldenTree Asset Management
LP, TD Asset Management Tnc., Invesco Trimark Ltd., Halbis Distressed Opportunities Master
Found Lid, Alden Global Dis'tressed Opportunities Fund, LP., First Eagle Investment
Management, LLC, 1798 Relative Value Master Fund, Ltd., Seneca Capital Investments, LP and
0Z CW Tnvestments LLC (collectively, the “Equity Sponsers™) in favour of Puschaser: and
Holdéo, The commitments described in the Debt Commitment Letter and the Equity
Commitment. Letter are not subject to any condition precedent other than the conditions
expressly set forth therein. As of the date hereof, each of the Debit Commitment Letter and the
Equity Commitment Letter are in full force and effect, unamended and is a legal, valid and
binding obligation of Purchaser and Holdco, the Equity Sponsors and the Lenders. As of the
date hereof: (i) no amendment or modification to the Debt Commitment Letter or the Equity
Commitment Letter are contemplated (except to add -additiondl Equity Sponsors), and (ii)as of
the date hereof no event has occurred which, with or without notice, lapse of time: or both; would
constitute a default-or breach o the: part of the Parchaser or Holdco under the Debt Commiitment

Letter or the Bquity Commitment Letter, respectively that would, i eithier (i) or (if), reasonably

be expected fo matexjally impair, delay or prevent the -consummation of the transactions
conternplated by this Agreement. As of the date hereof Purchaser and Holdgo have no reason td
believe that they will be unable to satisfy on a timely basis any' termi or'condition of closing of
the financing to be satisfied by eithex of them contained in the Debt Commitment Letter or the
Equity Commitment Letter and neither Purchaser nor Holdco is aware of any fact, occurrence or
condition that would. reasonably be expected to cause either of such financing commitments to
terminate or be ineffective or any of the terms or conditions of closing of such financings not to
be met or of any impediment to-the funding of the cash payment obligations of Purchaser. in
connection with the Acquisition. '

ASSET. PURCHASE AGREEMENT

TOR_HIC-S230957.12

o)
o

132

TR L e,

PEr

X TR



133

- 46 -

Section 8,7  Litigation

There are no claims, demands, complaints, grievances, actions, applicatiosis, suits, canses

of action, Orders, charges, indictments, prosecutions, informations, investigations or other

proceedings, including appeals and applicdtions for review, in progress or, to its knowledge,
pending or threatened against or relating to it which, if determined adversely against it, would,

(1) . prevent Purchaser ffom paying the Purchase Price.in accordance with this Agreemirit;

(2y  enjoin, restrict or prohibit the transfcf of all or any part of the Acquired Assets as
contemplated by this Agreement; or

(3) prevent it from fulfilling any of its obligations set out in this Ag_feement or -arising from
this Agreement.

Section 8.8 Tax Registrations

As of the Aéquisition Date, Purchaser will be dilly registered under Subdivision (d) of

Divisioh V of Party IX of the (GST Act with respect to the goods and services tax and

harfnonized sales tax and under Division. I of Chapter VI of Title 1 of the QST Act thh respectv

toQST.
Section 8.9  Canadian Newspapers

Upon completion of the Acquisition; each newspaper to.be acquired from an LP Entity

pursuant to this Agreement and the newspaper published by National Post will continue to be. a.

“Canadian newspapar” each issue of which is 4 “Canadian issue”, for purposes of sectlon 19 of
the ITA. :

Section 8.10 Shareholders’ Interests in Canadian Newspapers

No equityholder of Purchaser or Holdco owns any equity interest in excess of 10% in any
newspaper or digital news media business in Canada.

Section 8.11  Diligence by Purchaser

“Bach of Purchaser ‘and, Holdco acknowledges that it has conducted an independent
Teview, mvesngauon and. inspection. of the financial condition, liabilities, results of operations.
and projcctc_d operations. of the Business and the business of the National Post and the: nature and
.condition of the LP Entities and the National Post's properties and assets and liabilities and, in
makmg the detemunatlon to pmceed thh the transactlons eontemplated by tms Agreement has

.representanﬁns, warrannes, condmons and statemems m Amclc ’7 and except to the cxtent.

specifically set forth in Astiele 7, Purchaser is purchasing the Acquired Assets on an “as-is,.

wherg-is” basis 4t Purchaser’s tisk and peril and Purchaser accepts the same in theix present state,
condition and location. Except-as set forth in Article 7,'no representation, warranty; condition -or

covenant is expressed or implied (by operation of law or otherwise) by the LP Entities, including

any representations, warranties, conditions or covenants as to fitle, assignability, encumbrance,
description, merchantability or fitness for a particular purpose, environmental comphance.
gondition, quantity or quality, or in tespeet. of any other matter or thing whatsoever concerning
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the Business, Acgnired Assets and/or the Assumed Liabilities or; as applicable, the right of the
LP PEatities to sell or assign same and Purchaser has not relied upon amy writien or oral
statements, representations, promises, = warranties, covenants, conditions or guaranties
whatsosver, whether expressed or implied (by operation of law or cherwise) coagerning the
Business, the business. of the Natiopal Post, Acquircd Assets and/or the- Assumed Liabilities or
the completeness. of any inforrmation prov1ded in connection therewith, except as set forth in
Article 7. The disclaimer in this Section 8,11 is made notwithstanding the delivery of disclosure
to Purchaser or its directors, officers, employees, agents or representatives of any documentation
or other information (including any financial projections or other supplemental data included in
this Agreement and/or any schedule) and such documentation or information is not warranted to
be complete or accurate or correct and such description does not constitute part of the terms and
conditions of the sale of the Acquired Assets or the assumption of the Assumed Liabilities. Any
and all conditions, warranties or representations express or iriplied pursuant to the Civil Code of

Québet or-other applicable sale of goods legislation do-not apply hereto and are hereby expressly .

waived by Purchaser
ARTICLE 9~ COVENANTS
Section'9,1 * ‘General Covenants

(1) . Duringthe Interia Period, except as contemplated in the Initial Order or the CCAA Cése
or as otherwise consented to:by Purchaser, the LP Entities shall, and.shall cause National Post to:

(@)  Operations. Carry-on the Business and the business of National Post (including
_ carrying on the operation of all newspapers) in: thé usual -and ordinary course in
substantially. the same. mannier as heretofore conduscted and preserve intact their
present business organization, use all reasonable efforts to keep available the
services of their present officers and- employees and preserve their relanonsmps
with customers, -suppliers and others having business dealings with them, subject

10 the CCAA Case and the Shared Services Agreement;

(b - Insurance. Keep in full force their current insurance policies relating to the
Acquired Assets and the assets and -properties of National Post or without
permitting any termination, cancellation or lapse thereof, -enter into replacement
policies providing coverage equial to or greater than the coverage under those
<cancelled, terminated or lapsed for substantially similar premiums;

(¢) - Imconsistent Activities, Rxcept in respect of the Credit Acquisition, not to solicit
‘0T ‘enicourage any inquiries or proposals or initiate discussions or negotiations

with, -or ‘provide any information to any third party (other than Purchaser)

:concq_ming, ot enfer into-any trans_act’ion involving, the acq_\iisition of all or ary
part of the Business, the business of National Post or the Atquired Assets;

(d)  Pension Plans. Except as contemplated by the Shared Services Agreement or the
Omnibus Transition .and Reorganization Agreement, not transfer any Person ig-or

from any LP Pension Plans or National Post pension plan or undertake any
transaction in relation to such plan, without Purchaser’s consent;
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(¢)  Representations and ‘Warranties. Not do anything that would ‘cause any of the
representations and warrarities of the LP Entities under: this Agreenient or under
~ any document delivered purssant to this Agreement to be untrue, except as

~ otherwise contemplated in this Agreement.

(2)  Each of the Parties shall comply with legislative requirements or, as applicable, use

comimercially reasonable efforts to canse each of 'the tonditions contained in this Agreement to
be fulfilled or performed by it on or before the Acquisition Date as contemplated hereunder,
Purchaser agrees to take all such actions as are within its power and control, and to use its
commercially reasonable effoits to cause other actions to be taken ‘which are not within their
power 10 control, so as to ensure compliance with and satisfy any condmons set forth in any
financing commitment letters: descrxbed in Section 8.6. -

Section 9.2  Actions to Satisfy Closing C,onditions

(1)  Each of the Parties shall use commercially reasonable efforts to take all such actions as
are within its power to control, and to cause other actions to be taken which are not within its
power to control, so as to ensure compliance with-each of the conditions and covenants set forth
in Article9 and Astiele 10 which are for the benefit of any other Party, including:

(a)  preparing and filing as promptly as practicable all necessary documents,
registrations, statements, petitions, filings and applications for the Regulatory
Approvals described in Schedule 10.1(6);

()  using their commercially reasonable efforts to obtain and raintain all approvals,
clearances, consents, registrations, permits, authorizations and other
confirmations required to be obtained from any Governmental Authority or other
third party that ate riecessary, proper or advisable to consummate the transactions
‘contemplated by this Agreernent, including the Regulatory Approvals described in
Schedule 10,1(6);

{c)  using commercially reasonable efforts to oppose, lift or rescind any injunction or
restraining or other order seeking to stop, or otherwise adversely -affecting its
ability to consummate, the Acquisition and to defend, or cavse to be defended,
any proceedings to which it is a party or brought against it or its directors or
officérs challenging this ‘Agreement or the consummation of the transactions
contémplated hereby, and

{d)  carrying-out the terms of any order of the CCAA Court applicable to it and using

: commekdally redsonable efforts to comply promptly with 21} requirements which
Applicable Laws may inipose on it-ot ity Affiliates with respect to the transactions
contemplated hereby: .

@) Purchaser shall co-operate with-the LP Entities, and keep the LP Entities informed as to
the. status of the proceedings relating to Competition Act Approval and provide the LP Entities
with copies of applications, notifications, filings and -other communications in draft form,
deleting information that is-confidential to Purchaser, or on an external covnsel-only basis, or as
may be agreed by the Parties in'writing. Purchiaser shall nof participate, or permit its Affiliates to
patticipate, ih any substantive meeting or discussion, either it pexson or by telephone with any
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Governmental Authority in connection with the consummation of the transactions: contemplated
by this Agreement unless it consults with the LP Entities in advance (or if prior consultation is
impracticable, it notifies the LP Entities of the fact and substance of such meeting or discussion
as soon as possible thereafter) and, to the extent not prohibited by such Governmeatal Authoriiy,
gives the LP Batities the opportunity 1o attend and participate. The LP Entities shall fully co-
operate and comununicate with Purchaser in respect of all dealings with the Commissioner,
including the filing of notices required under the Competition Act (Canada) and the satisfaction
of requests from the Cormmissioner for additional information respecting the transactions
contemplated by this Agreement.

(3)  Purchaser and the LP Entities shall take commercially reasonable steps in order to avoid
the filing of an application for, or the issuance of any interim Order or other Order which would
have the effect of delaying or preventing the Acquisition, and if any such interim Order or other
Ordey is issued, Purchaserand the LP Entities shall take. connnercmlly reasonable steps to have it
rescinded, revoked orset aside as soon as possible.

@ Purchaser will promptly nonfy the LP Bntities and the LP Entitles will promptly notify
Purchaset upon:

(&)  becoming aware of any Order or any complaint requesting an Order restraining-or
enjoining the eXecution of this Agreement or the consummation of the
transactions contemplated under this Apreement; or

().  receiving any notice from any Governmental Authority of its intexition:

@ 1o institate a suit or proceeding to restrain or enjoin the execution of this

Agreemeﬁt or’

(i)  ‘to nullify or render ineffective this ngreem\,m or awh transactions lf
consunimated.

(5 Furchaser shall ‘pay all filings fees, if any, reqmred in connection with: obtamlng the
Compcunon Act Approval.

Section9.3  Non-Assignable Assets

(1) X any of the Acquired Assets shall nof be a331gnable or shall onty be- a351gnable with the

Consent of a third party (“Third Party Approval™), the LP Entities ‘shall, during the Interim

Period, use comumercially teasonable: efforts, in co-operation with Puichaser, to: secure any Third
Patty Approval required in connection with the assignment of such Acquired. Asset prior to the
Acquisition Date. Upon requeit by Purchaser, during the Intérim Period the LP Entities shall use

cominercially reasonable efforts to obtain an Order from the CCAA Court; in form and substance
satisfactory to Puxchaser; acting reasonably to permit the assignment of any Acquired. Assefs,

riotwithstanding'the absetice of any required Third Party Approval,

(2)  Where such Acquired Asset is not assignable or any Third Party Approval in respect of
such Acqnired Asset has not been obtained prior to'the Acquisition Date, in accordance with the
terms of the Sanction and Vesting Orders and any other O_rder' granted by the Court, on the

‘ASSET PURCHASE AGREEMENT

TOR_H20:5238042,12

Apreement or the consummation of the transactions conteriplated by this-

136

\"y}
G7

SRR e



-50-

Acquisition Date the LP Entities shall assign the relevant Acquired Asset to Purchaser without

n
co

the Third Party Approval notwithstanding any restriction or prohibition on assigiment in réspéct

of such Acquired Asset, -
Section 9.4  Access

) The LP Entities and the National Post shall provide Purchaser, its auditors, consultants,
counsel and other representatives (4) such information about the Business. and the business of
National Post. as Purchaser may reasonably require from time to time and (b) reasonable access
to the LP Entities and Nationa} Post’s premises, properties, corporate, financial and other books
and. records, all policies of insurance, contracts, leases, deeds, property and other-assets ‘within
the possession or control of ‘the LP Bntities or National Post, wherever they may be located,
which right of access shall include the right to inspect and appraise such property and assets. and
to enable Puichaser, its auditors, consultants, counsél and other represexitatives to continue to
investigate the affairs of the Business and the business of National Post on an ohgoing basis. Nao
such investigation shall préjudice the rights of Purchaser under this Agreement. For the
avoidance of doubt, confidential competitively-sensitive information of one Party may be shared
with anotber Party only for purposes of preparing filings and related materials to secure
Regulatory Approvals and subject to approval of external counsel.

@ Purchaser shall preserve and keep all Books and Records and all information relating to
the accounting, ‘business, and financial affairs that telate to the Business and the business of
National Post for a period of five: years after the Acquisition Date. (or such longer period as

Purchaser. and the LP Batities may agree) (the “Retention Period”), - During the Retention

Period, Purchaser shall provide the LP Entities. and. the Monitor with reasonable access to any
information in its possession or centrol relating to the Business and the husiness of National Post
as the LP Bntities or the Monitor may reasonably require to meef.legal, regulatory,. accounting
and auditing requirements. If requested by the ‘Monitor, acting reasonably, employees of
Purchaser shall assist the Monitor in the performance. of its duties-and obligations, inclnding the
duties and obligations of the LP Entities under this Agreement and the prepatation and service of
notices to creditors and preparation of the LP Entities’ tax returns, During the Reétentioni Period,
if reasonably requested by atiy-tenstee in bankruptey appointed in respect of the estates of the LP
Entities, Purchaser agrees to (i) provide such trustee in bankruptcy with reasonable access to any
information in its possession or control relating to the Business and the business of National
Post, and (ii} direct any requested Transferred Employees to assist the trustee in bankruptcy. in
the performance of its duties and obligations including the preparatxon and service of notices to
crcdxto:s

Section 9.5 Pe_r'sona,l l_n,fo:mat_iqn Privacy

‘Purchaser shall at all times comply with. all Applicable Law governing the protection. of
‘personal ‘information, with respect to Personal Information disclosed or otherwise provided to
Puichaset by the LP Entties or National Post-under this Agreement. Purchases shall only use of
distloss such Personal Information for the purposes of feasonably investigating the affairs of the
Business and (he. business of National Post as contemplated in- Section 9.4 and completing the
Acquisition or; in the case of Employees, offering employment to-Employees in accordance with
this Agreement. Purchaser shall safeguard all Personal Information collected from. the LP
Entities or National Post in 2. manner consistent with the. degree of sensitivity of the Personal
Informiation and, furthermore, maintain at all times the security and integrity of the Personal
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Information. Purchaser shall not make any copies of the Personal Information or any excerpts
thereof or in any way re-create the substance or contents of the Personal Information if the
Acquisitionis not completed for any reason, and shall return all Personal Information to the TP
‘Entities or National Post, or destroy such Personal Information at the LP Entities” request,

Section 9.6. Confidentiality

(1)  Prior 1o the Acquisition Date, Purchaser and Holdco sball keep confidential all
information disclosed to it by the LP Bntities or their agents relating to the LP Entities, National
Post, the Business or the business of the National Post (including any information disclosed by or
oni behalf of the LP Entities to any equityholder of Purchaser or Holdeo that is disclosed to
Purchiaser or Holdeo) (“Cenfidential Information™), except information which:

(a)  appears in issued patents or publications;

(b’)' ‘is Jmown or becomes ‘generally known to the re‘levant public through disclosure
_ which, to the knowledge and belief of Purchaser and Holdeo, does not violate any
dbli‘ga(ion of confidentiality at law or in contragt; or

(9. Purchaser or Holdco can establish:is independently gencrated by them without. use
O of "Confidential Information.

" Such Confidential Information is confidential and proprietary to the LP Entities and
Purchaser and Holdco shall only disclose such information to those of its employees and
representatives of its advisors and the Bquity Sponsers and the. Lenders (provided such Equity

As

Sponsors and Lenders have entered into confidendality agreements with the LP Entities) who

know such information for the purposes-of évaluating and implementing the transaction
[ \plated in this .Agreement. If this Apreement is terminated without completion of the
tran sactions contenaplated by this Agreement, Purchaser and Holdco shall promptly retorn or
destroy all docuiments, work papers and other written ‘material (including all copieg) obtained
fromt the LP Entities in connection with this Agreement, and not prewously made public-and
shall continue to. maintain the confidence of all such information. . Notwuhstandmg the
foregmng, _____ electronic information may be refained by Purchaser and Holdeo in back wp servers if
itis not intentionally made available.to any person, and is deleted in. accordance withi Purchaser’s
and Holdco"s normal, policies with respect to the retention of elegtronic records, provided that all

Confidential Information that is so retained shall remain sub;;ect to the confidentiality provisions

of this Agreement for so long as such Conﬁdennal Information is retained.
Section 9.7 Administrative Reserve

The Monitor shall establish the Administrative Reserve on the Acquisition Date in
accordance with the Administrative Reserve Order, which order shall be in form and substance
satisfactory to Purchaser aud the LP Entities, acting reasonably. From time to time after the
Acguisition Date, the Monitor inay (i) pay from the Administrative Reserve the Administrative
Reserve Costs, and (ii) reduce the amount of the Administrative Reseive ds and to the'extent it is
1o longer required to satisfy the Administrative Reserve Costs by distributing to Pyrchaser the

amoent of such reductions, in each case in accordance with the Administrative Reserve Order.
Any residual balance in tlie. Administrative Reserve dfter the payment of dll Administrative
Reserve Costs shall be an asset of and owned by Purchaser.
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Section 9.8  Approval of CCAA Plan and CCAA Court Orders

(1)  As promptly as possible after the-dato. hereof, the LP" Entities shall in consultation with
Purchaser, prepare, serve, file with the CCAA Court and diligently pursue a motion and a
proposéd Ordér, in form and substance acceptable to Purchaser, acting reasonably, seeking,
ampng other things:

{a)  approval @nd confifmation of the cxecutxon dehvery and performance of this
' Agreement by the LP Entities;

(o)  requiring the LP Entities to promptly call and hold a meeting of the unsecured
creditors of the LP Entities affected by the CCAA Plan for the piirpose of
considering and approving the CCAA Plan;

(©)  confirming that the only Persons to whom niotice is to be provided in respect of
the meeting to consider the approval of the CCAA Plan are those holding
unsecured claims against the LP Entities, as detenmined pursuant to the Claims
Procedure Order, and the -manner in which such notice is to be provided;

(d)  confirming that the requisite approva! in respect of the CCAA Plan shall be 66%%
in value, and a majority in number, of those holders of such unsecored claims
present in person or -prop"crly represented at the meeting; and

(6)  providing for the potice requirernents with respect. to the presmtauen of “the
‘motion fo the CCAA Coyrt: for the Sanction and Vesting Orders.

The Purchaser and the LP Entities shall agree to. any amendrncnts or vanations te.the form of

such motion or Order as may be requiréd to implement the procedure set forth.in the Stikeman
Letter, Any other amendment or variation to the form of such miotion or Order shall be subject
to the prior approval of Parchaser, acting reasonably. The LP- Entities shall use their
comriercially redsonable efforts to cause the CCAA Court to (i) schedule and hear such motion

within seven days of filing the mo._tipn, and (ii) enter the issued Order forthwith after its issuance. -

(2>  As promptly as possible after the date hereof, the LP Entities shall prepare. a cireular,
together with any other documents required by the CCAA Court in connection with the calling
and holding of the meeting of unsecured creditors of the LP Entities to consider and approve the
CCAA. Plan, cach in form -and substance satisfactory to Purchaser and the LP-Entities, acting

‘peasonably, and in accordance with Apphcable Law and the terms of the Order referred to in

Section 9.8(1). During. the course of the preparation of such decuments, the LP Entities shall
pravide Purchaser and its counsel a reasonable opportunity to' review and commient on such

docurients, and in the event of a disagreément between Purchaser and the LP Entities regarding

the content of such documents, such disagreement shall be resolved by the CCAA. Court. As
soon as practicable after the issuance of the Order referred to in Seetion 9.8(1), the LP Entities
shill caiise such circular, together with all other required docurnents, to be sent to the unsecured

ereditors. of the LP Entifies and ‘any other Persons. as may be required by the CCAA. Court or.

under Applicable Law, and the LP Entities shall call and hold the meeting of their unsecured
creditors: for the purposes of considering and approvmg the CCAA Plan in accprdance with
Applicable Law and the terms of the Order referred to in Section 9.8(1), The: LP Entities shall
not adjourm, postpone or cancel (or propese to adjourn, postpone or canggly the meefing, except
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with- Purchaser’s prior written consent or as required by the CCAA Court or for quorum
purposes. The LP Entities shall provide reasondble advance notice to Purchaser of the meeting
and allow Purchaser and its representatives to-attend and be present at the meeting.

(3)  As promptly as possible following the. approval of the CCAA Plan by the affected
creditors of the 1P Brfities, the LP Entities shall file with the CCAA Ceurt a rhotion, in form:and
substance acceptable to Purchaser, seeking issuance of the Saniction and Vesting Qrders. Any
amendinent or variation to such motion or te the form of Sanction and Vesting Orders shall be
subject to the prior written approval of Purchasez, acting reasonably.

4 The LP Entitles and Porchaser shall cooperate with filing and prosecuting the mdtions
and Orders contemplated in this Section 9.8, and obtaining entry of such Orders, and the LP
Entities shall deliver to Purchaser prior to filing, and as early in advance as is practicable to
peumt adequate and ‘reasonable time for Purchaser and its counsel to review and comment,
copies of all proposed pleadings, metions, notices, statements, schedules, -applications, reports
and other miaterial papers to be filed by tbe Lp Entmes in connection with such motions and
Orders, : : :

(5)  If'the Sanction and Vesting Orders or-any.other Order of the CCAA Court rélating to the
transactiops contemplated by this Agieement shall be appealed or etherwise challenged by any
Person, the LP Bntities shall take all commercially reasonable steps, and use. their commercially
reasonable efforts, to defend -against such appeal or challenge; provided however that, subject to
Section 10.2, nothing in this Section 9.8(5):shall preclude the LP Entities from consummating, or
perwiit the LP Entities not to:consummate, the transactions contemplated by this Agreemcnt

(6)  Prior to the Acquisition Date, the LP Butities shall; at the request of Purchaser, promptly
request and diligently pursue such further Order or Ordérs from the CCAA Couit as Purchaser,

actmg “reasonably, determines to be required in order to give full effect to the transactions
contemplated by this Agreement and the transactions contemplated hereby, including any further
Orders regarding the transfer and vesting.of the Acquired Assets to Purchaser free and clear of
all Claims and Prcumbrances (other than Permitied Bicumbrances). The terms of such:
requested Orders shall be satisfactory to Purchaser and the LP Entities, each acting reasonably.

Prompfly upon such request by Purchaser, the 1P Entities and' Purchaser. shall cooperate with
edch other, as necessary or as may be rcasonably requested, in order to obtam such further Order
or Otders. .

(7)  The Purchaser and the LP Entities agree to the proceduie set forth in the Siikeman Letter
that would allow the purchase and sale transaction contemplated hereunder to be approved by the
CCAA Court and proceed to clesing while at the same time preserving the ability to close the
Credit Acquisition, all as more partijcularly set forth in the Stikemarn Letter. The Purchaser and
the LP Entities agree to-negotiate reasonably and in good faith to reach agreement with Agent for
the Senior Lenders on a protocol with respect to the ‘allocation of management and company
counsel time dedicated to the purchase and sale transaction contemplated herennder and the
Credit Acquisition, provided that priority will be given to. the purchase and sale ‘transaction
hereunder where conflicts ot time limitations arise.
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Section 9,9 Dlstnbuuon

_ Purchaser acknowledges and agrees that it will not object to any distribution by the LP
Entities pursuant to the CCAA Plan of all or any part of the Purchase Price to such Person as the
CCAA Court may determine is lawfally entitled thereto, following closing of the Acquisition.
The LP Ehtities shall distiibutc thc Purchase Price following the closmg of the Acquxsltion or

Vestmg Otde.rs, and, Purchaser. .agteﬁs that unless such d1smbut1on is not migde in accordance
with the tepms. of this Agreement; the CCAA Plan or the Sanction and Vesting Ovdes, it shall:

{1y  pot have auny claim against or in respect of any such distribution (including the Senior
Lender Distribution -and fhe DIP Lender Distribution) with respect-to. this Agreement or -the
Acquisition, including, without limitation, in respect of any obligation or liability of any of the
LP Entities: (i) with respect to any representation, watranty, covenant or condition contained
herein; or (if) with respect to the Acguisition after the closing of the Acquisition;

(2) have no claims against the Monitor, the LP Entities, the Administiative. Agent, the DIP
Administrative Agent, the Senior Lenders or the lenders under the DIP Credit Agreement in
respect of any such distribution (including the Senior Lender Distribution and the DIP Lender
Distribution). and shall have no right to trace or otherwise recover any portion of any such
distribution from the LP BEntities, the Monitor, the Administrative Agent, the Senjor Lcnders or
the lenders under the DIP Credit Agreement; and

(3)  not, at any hearing held for the purpose of obtammg CCAA. Court approval of any .

distribution of all or part-of the Purchase Price (including the Senior Lender Distribution and the
DIP Lender sttnbunon), object to such approval or such distribution.

Beetion’ 9 10 Cobperatiun and Ass:stance by the LP Entities

O Dunng the Interim . Period the LP Entmes -shall, and shall use thelr commercjally
reasonable. efforts to cause their representatives, management personnel, other employees, legal
counsel, -outside .accountants and other advisors to, promptly provide such assistance and
cooperation as Purchaser and Holdco or their advisors may reasonably request in respect of the
transactions - contemplated by this. Agreement and the consummation of the financings
contemplated by Purchaser and Holdco-to fund the Purchase Price, and all other ancillary matters
relating hereto and thereto, including:

(a) assisting - and cooperating with Purchaser and Holdeo: and their advisors in
requesting and obtaiiiing all Consents, and transfetring or renewing Licenses. that
are subject to transfer or other testrictions.on assignment, and such other consents,
approvals or authorizations which may be reasonahly necessary or desirable;

(5).  assisting :and cooperating in the. preparation and filing by Holdco of a non-

offering prospectus in respect of the Common Shares which Holdco intends to file

‘with the applicable securities regnlatory authorities after the: Acquisition Date-and
the listing of such shares on the Toronto Stock Exchange, including assistance
with the preparation of all requisite financial information;
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assisting and cooperating in connection with the closing of ‘the transactions
conternplated by this Agreement and the implementation and administration of the
CCAMNM Plan,

assisting and cooperating with Purchaser and its advisors in seeking and obtamms
ingutance in respect of the Business;

assisting and cooperating with Purchaser in the preéparation and negotiation of
definitive. documentation in respect of offers of employment for Employees
proposed to be retained by Purchaser following the Acquisition Date;

preparing and furnishing to Puschaser and Holdco and their advisors, lenders and
investors such fipancial and other pertinent information regarding the LP Batities,
the Business and National Post as may be required under the financing
commitments referred to in Section 8.6 or as otherwise reasonably requested by
Purchaser or Holdeo, including all financial statements and financial data (x)
required 10 copsummate the debt financing contemplated by the Debt
Commitment Letter, as.if such offering were registeted under the U.S.. Securities

Act of 1933, as amended (the “Securities Act™), and of: the type and form .

costomarily included in private placements wnder: Rule 144A of the Securities
Act, the financial datarequired by Regulation $-X under the Securities Act and ag
necessary 4n order to consommate the debt financings pursuant to the Debt
Commitment Letier at the time during LP Entities’ fiscal year in which such debt
financing will be made, (y) required to prepare the bank books and bank
syndication materials. contemplated by the Debt Comnmitment Letter and (z)
rélated fo. the LP Bniitics and National Post reasonably required by Purchaser for
Purchaserto: produce the: pro forma financial statements Tequired to be delivered
purspant to the Debt Commitment Letter and that would be rcqmred 1o be

_included. in @ registration statement filed with the SEC. assummg the debt
financing was a SEC registered debt offering (all such. mformauon in this clause .

(£), the “Required Information™);

assisting Purchaser and. Holdco and their lenders and investors in the preparation
of offefing materials (including offéring ‘memoranda, bank books; road show
materials and bank syndication materials) and ‘materials for rating agency
presentations and meetings for such purposes;

cooperating with the marketing and syndication efforts of Purchaser and Holdco
and their advisors, lenders -and investors in connection with- such financings

(including, if requested by Purchaser or Holdco, participating in “road shows”,

management presentamns, due diligence sessions, drafting sessions and rating
agency meetings, and sessions with prospective-lenders and investors);

providing authonzaﬁon letLers i0. the financing sources authorizing the
distribution. of information to prospectwe lenders and ‘containing customary
representations;

using commercially reasonable efforts to obtain customary accountants’ comfort

letters (mc]udmg no . later than the end ef the. Marketing' Period, drafts of
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customary comfort letters which such accountants are prepared to issug upon
completion of customary procedures, and consents o use of their reports in any
materials related to the debt financing, pursvant to the Debt Commitment Letter),
legal .opinions, appraisals, surveys, certificates of location and plans, title
insurance or title opinions from a firm carrying acceptable insurarice coverage and
other agreements, documentation and itemns relating to such financings and any
security related thereto as inay be reasonably reguested by Purchaser ot its lenders
-4nd investors; and :

k) . using comiercially regsonable efforts to take all actions reasoriably requested by
: Purchaser to permit Puxchaser’s advisors, lenders and inyestors to complete their
evaluation of the Busmess and National Post.

, '_Sec;ipn 9.11 Restrictions on Amendments

Except as contemplated by the Omnibus Transition and Reorganization Agreement,
during the Interim Period, the LP Entities shall not amend, supplement, modify, terminate or
otherwise agree orconsent to any changes, amendments or modifications to any of the Material
Contracts, Licenses, Personal Property Leases, Real Property Leases, LP Benefit Plans, National
Post Berefit Plans or Multi-Employer Plans, or to the CCAA Plan or the SISP Procedures,
except with 'the prior written consent of Purchaser, acting reasonably.

Section 9,12 Disentanglement-from CMI Entities

M During the: Interim Period ‘the LP- Entities shall and thereafter, for as long as may be
necessary, the Purchaser shall nse commercially reasonable efforts to take all such actions as
may be necessary or advisable to complete, to the extent possible, the disentanglement of the
operations of the LP Entities from the. operations- of ‘the CMI Entities, by no later than the
Acquisition Time, as contefnplated in the Shared Services- Agreement and the Ommibus
Transition and Reorganization Agréement, with a view to the LP Bntities being capable of
-operating on a stand-alone. basis from and after such time. In partictfar but without limiting the
generality -of the foregoing, the LP Entities shall take all such’ actious as may be necessary to
complete the following by no later than the Acqpisition Time or-as coptemplated in the: Shared
Servmes Agreement and the Omnibus Transition and Reorgamzanon Agreement:

(@  assignments to'CMI of assignable ‘ ogphan trademarks. owned by the LP Entities
but used by the CMI Entities;

{b) transfer the Misaligned CMI Employees, and all other Employees {other than
Employees to.whom Purchaser does not make an offer on the Aequisition Date as
permitted, by Section 5.1) who participate in pension or benefit plans provided by
any of the CMI Entities, from their existing CMI Entity pension or benefit plan to

~ an appropriate LP Benefit Plan, provided that the transfers relating to the LP
Pension Plans shall not be:done without the prioy written consent of Purchaser;

TSN

{c)  transfer any employees of the CMI Entities (who are not employees. or former-

- employees of the LP Bntities) who participate in pénsion or benefit plans provided
by any of the LP Entities, from their existing LP Benefit Plan fo an appropriate
CMI pension or beneﬁt plan, provided that, except as contemplated by the Shared
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Services Agreenient or the Omnibus Transition and Reorganization Agreement,
tbe fransfers rélating to the LP Pensionr Plans shall not be done without prior
written consent of Purchaser.

(d) transfer all Coniracts, Real Property Leases and Personial Property Leas P“fth’a_t are

corrently used in-the Business or in the business of National Post but entered into

on behalf of the LP Entities or National Post by a CMI Entity, into the name of
one or more of the LP Entities or National Post, as applicable, but for the
avoidance of doubt such Real Propcrty Leases do not include real property leases
or licences in respect of premises also used by a CMI Entity where such CMI
Entity sublets or licenses space to an LP Entity or National Post;

(&) with respect 1o Contracts for the-provision by third partiés of goods and seivices
to both LP Entities and CMI Entities, referred to as “Master Shared Coniracts”,
continue to use commercially reéasonable efforts to amend or otherwise deal with.

O

such contracts o as to ensure that the LP entities continue after the Acquisition .

Date 1o -enjoy the benefit of such Contracts, to the extent desirable, on.
commiercially reasonable terms, whether by way of re-negotiating, transferring,
continuing or terminating such contracts, and to obtain all necessary approvals in.
Tespect thereof, provided that no amendments, transfers or terminatiosis of any
Master Shared Contracts shall be made without the prior ‘written consent of
‘Purchaser to the extent that sych Master Shared ‘Contracts are Material Contracts,
exeept a$ contémplated by the Shared Services Agreement or thie Ommbus
Transition and Reorganization Agreement

<(fy - ensure:that all-the Shared Scrvxces {as defined in the Shared Services Agreement).

e . scheduled to be terminated pursuant to the Shared Services: Agreement and the.
Omaibus Transition and Reorganization Agfeement are tenfiinated- withini the:
time frames set out in such agreements; and :

(g)  ensuré that all other wansitional matteérs contemplated in the Shared Services
Agreement and the Omnibus Transition and Reorganization Agreement are
complefed within the time framies set out in such agreements.

Section 9.13 Common Shares

Prior to the Acquisition Date, Holdco will amend its articles of incorporation to provide-
that its authorized capital will consist of two classes of common: shares: Class C voting common
-shares and Class NC limited voting shares, with share provisions ‘substantially in ‘the form
attached as Schedule 9.13.

Section 9.14 Purchaser and Holdco Financing ‘
(1y ‘Without limiting the generality of Seetion 9.2, Purchaser aid Holdco will bse ‘their and
will canse the Equity Sponsors to use their commeicially reasonable éfforts to consummate the

financing, coritemplated by the Debt Commitment Letter and Bquity Commitment Lettcr no latér
than the Acquisition Date. v
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(2)  Purchaser and Holdco will use commercially reasonable efforts to satisfy, on a timely
basis, all covenants, terms, sepresentations and warranties within their control applicable. to
Purchaser or Holdco in the Debt Commitment Letter and Equity ‘Commitment Letters and
accornmodate the financing provided for under the Debt Comnntmcnt Ietter and Equity
Commitment Letters.

(3) Purc‘haser and Holdco will use commercially teasonable efforts to negotiate and enter
into definitive credit or loan or other agreements and all other documentation with tespect to the
financings contemplated in this Section 9.14 as'may be necessary for Purchaser and Holdco to
obtain siich funds, on theé basis described in this Section 9.14 .and otherwise on terms and
conditions no less favourable than those centaioed in the Debt Commitment Letier and the:
Equlty Commituent Letters, and otherwise on textus and conditions which de: not matenally
impair the ability of Purchaser-or Holdeo to. perform their obligations hereunder or to effect the
Acquisition, as soon as reasonably practicable but in any event priof to August 15, 2010.
Purchaser and Holdce will deliver to the LP Entities correct and complete copies of such
executed definitive agreements and documentation promptly when available and drafts thereof
from time to time upon request by the LP Entities.

(4) - ‘Purchaser and Holdco will keep the LP Entities informed with respect to all material
activity conicerning the status of the financings referred to in this Section 9.14 and will give the
LP Entities prompt notice of any material change with respect to any such financings. Without
limiting thie generality of the foregoing, Purchaser ard Holdco agree to notify the LP Entities
promptly if at any time prior to the: Acquisition Date: (a) the Debt Corumnitiment Letter or any
Equity Commitment Letter referred to in this Section 9.14 will expire or be terminated for any
reason; (b)(i) any event occurs that, with or without notice, lapse of time or -both, would
individually or in the aggregate, constitute a default or breach on the part of Purchaser or Heldco
under any material term or-condition of the Débt Commitment Letter or Equity Commitment
Letter -or definitive agreement or docuinentation reférred to in this' Section 9.14; or (i) if
Purchaser or Holdco has any reason to belisve that it will be unable ta satisfy, on a timely basis,
any texnm or condition of any funding teferred to in this Section 9.14 1o be satisfied by if, that in
case of either (i). or (if) would reasonably be. expected to materially impsirn, delay or ptevent the
consummation of the transactions. contemplated by this Agreement; or (¢) any financing source
that is a party to the Debt Commitment Letter or Equity Comumitment Létter (i) advises

Purchaser or Holdco in writing that such source either no looger intends to provide: og underwrite -

any financing referred. to in this Section 9.14 on the terms set forth in the Debt Commitment
Letter orByuity Commitfnent Letter, as applicable; or (ii) requests amendments or waivers to the
Equity Commiitment Lettoior the Débt Commitment Letter, as applicable, as a result of which it
woiild reasoriably be expscted that the: iransactions contemplated by this Agreement would be
materially impaired, delayed or-preverited.

(5).  Otherthan in connection with and as contemplated in this Agregment, none of Punchaser,
Holdco orany Bquity Sponsor. will, without the prior written consent of the LP Batities, take any
dctiofi or enter into any transaction, including any merger, acquisition, joint venture, disposition,
lease, ‘contract -or debt or equity financing, that would ressonably be expected to materially
impair, delay or. prevent Purchaser or Holdco obtaining any of the financings contemplated by
this Section 9.14.

{6)  Puorchaser and Holdco will. not amend or alter, or agree to amend or alter, the Debt
Commitment Letter or Equny Comxmtrnent Letters or any definitive agreement or
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documeritation referred to in this Section 9.14 in any manner that would reasonably be expected

to materially impair, delay or prevent the consurmmation of the transactions contemplated by this
Agreement, in each case ‘without the prier written consent of the LP Entities.

(7 If the Debt Commitment Letter or Equity Commitment Letter is termninated or modified
in a manner materiglly adverse to Purchaser’s or Holdco’s ability to complete the transactions
contemplated by this Agreement for any reason, Purchaser and Holdeo will use commercially
reasonable efforts to;

(a)  obtain, as promptly as practicable, and, once obtained, provide the LP Entities
with a copy of, a new financing commitment that provides for at least the same
amount of financing as contemplated by the Debt Commitment Letter and/or the
Bquity Commitment Letter, a$ the case may be, on a basis that is not subject to
any condition precedent materially less favourable from the perspective of the LP
Entities than the conditions précédent contained in the Debt Commitment. Letter,

I

-

or the Bquity Commitment Lettet, as the case may be; and otherwise on terms and -

conditions not materially less-favourable from the perspective-of the LP Entities;

(b)  megotiate-and enter into definitive credit, loan or other agreements and all required
documentation with such third parties as may be necessary for the Purchaser to
‘obtain snch funds (to the extent reasonably practicable, on terms and conditions
‘not iatexially less favourable than the Debt Corimitment. Letter or the Equity
Comgitmeént Letter, as the case may be, being, replaced} aud on the basis
described: in this Section.9:14- and on terms and conditions.consistent with suck
niew financing commitment, as soon as reasonably practicable but in any event
prior to ‘August 15, 2010, and -deliver to the LP Entities -cotrect and complete
copies of such executed definitive agreemcnts and documcntanon prompﬂy upon
request by the LP Entities;

{©) satisfy, on a timely basis, all covenants, terms, répresentations and warraniiés
applicable to Purchaser or Holdco in respect of such new financing commitments
and all other required -agreements and documentation referred to in this Section
9.14(7) and. enfore¢ its rights under such newfinancing commitments and
-agreements and documentation; and

(] obtain fands under such f{inancing commifmernts to the extent nccessary to
: consunynate the transactions contcmplated by this Agreement..

For the-avoidance of doubt nothing in this Sectlon 9.14 shall impose any Testriction on or require
any-action by any of the: Lenders.

Secﬁon 9.15 Insured Litigation

Purchaser agrees to assume.the defence and responsibility for the conduct of thie Insured
Litigation, including the payment of the Insured Litigation Deductibles with respect thereto and
responsibility for the day-to-day casé management of the Insured Litigation. Such ease
management responsibilities are to include, without limitation, providing instructions to counsel,
making employeés available for examinations for discovery, providing documents, and providing
witnesses at trial. Purchaser stiall pay all Insured Litigation Deductibles in. thé same manner and
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to the same extent that the LP Entities wonld otherwise have been required to pay such
deductibles in respéct of the Insured Litigation. For greater certainty, Purchaser-does not assume
liability of the LP Entities with respect to the Insured Litigation beyond payment of afiy Tnsured
Litigation Deduetibles assumed in accordance with this Section 9:15 and distribution of any
insurance proceeds received by Purchaser, and Puichaser is not responsible for any -amounts
payable by the LP Entities with respeet to such litigation, except to the extent insarance proceeds
are available.

ARTICLE 10 - CONDITIONS
Section 10.1 Purchaser’s Conditions

The obligations of Purchaser. under this Agreement are subject to the conditions set out in
this Sectién 10.1, which are for the:exclusive begefit of Purchaser and all or any of which may be
waived; iii whole or In part, by Purchaser in its sole discretion by notice given to the LP Enfities.
The LP Entities shall take all actions, steps and pioceedings as. arg ressonably witbin their
control o cause ¢ach of the condifions to be fulfilled or perforined: at or before the Acquisition
Time..

€)] Truth of Representation and Warranties. All representations and warranties of the LP
Entities contained in this Agreement shall have been true in all material respects (except for
representations and warranties that contain a materiality qualification which shall be true in all
respects) as of the date of this Agreement and shall be true in all material respects (except for
tepresentations and watranties that contain a materiality qualification which shall be true in all
respects) as- of the Acquisition Date with the same effect as though made on and as of that date
(except to the extent that any representation or warranty is affected by the transactions expressly
conternplated by this -Agreement, and consented to in writing by Purchaser) and the LP Entities,
shall have delivered to Purchaser a certificate addressed to Purchaser to the foregoing effect
dated as of the Acquisition Date,

(2)  The LP Entities’ Obligations. Each of the LP Entities shall have performed each of its

respective obligations under this Agreement in all material respects to the extent required to be
perforted -on or before the Acquisition Date, and Purchaser shall have received 4 certificate
from the LP Entities confirming stch performance.

(3)  Receipt of Closing Documentation. Purchaser shall have réceived copies of all such
doeumentation or other evidence as it may reasonably request in order to effect the
consummation of the transactions centemplated by this Agreement and the taking of all
corparate proceedings required in respect of the LP Entities or National Post in-connection with
such transactions.

(4)  Adverse Proceedings. There shall be outstanding no Order or decree restraining or
enjoining the Acquisition or the other transactions contemplated by this Agreement.

(5)  Material Adverse Effect. No Material Adverse Effect shall have occurred since the:date.
hereof.

(6)  Regulatory Approvals. All Regulatory Approvals listed in Schedule 10.1(6) shall have
been received and shall be: absolute or on terms reasonably acceptable to Purchaser.
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() Sanction and Vesting Orders. (i) The Sanction and Vesting Orders shall hiave been
issued by the CCAA Court and (i) shall not have been stayed, vacated, reversed or appealed as
of the Acquisition Date, and each of the Sanction and Vesting Orders shall have-become. a Final
Order, and no Order in the CCAA Case shall have been issued, stayed, varied, challenged,
appealed or reversed.in ‘whole or in part on terms which the Purchaser considers unacceptable.

(8 CCAA Plan. ANl of the conditions and requirements for the approval and
implementation. of the CCAA Plan shall have been met, other than the completion of the
transactions contemplated by this Agreement.

) Resignations, All of the directors of National Post shall have resigned effective as at the
Acquisition Time.

(10) Senior Secured Claims Amount. The Senior Secured Claims Amount as at the
Acquisition Date shall not be. it excess of $928,800,000,

Sectlon 10.2 The LP Entities’ Conditions

The obligations of the LP Enfities under this Agrcement arg subject to the conditions:set
out in this Section 10.2 which are for the exclusive benefit:of the LP Entities and all or any of
which may be waived by the.LP Entities in their sole discretion, by Notice given to Purchaser.
Purchaser shall take dll actions, steps and proceedings as are reasonably within its control to
cause pach of such conditioris to.be. performied at or before the Acquisition Tiine.

(1) . Confirmation of Representation and Warranties. All representations and warranties
of Purchaser and Holdco contained in' this. Agreement shall be true in all material respects as of

the Acquisition Date. with the same effect as though made on and. as of that date. (except to the .

exignit that any repteséntation or warranty is affected by the transactions expressly contemplated
by this Agreement, and consented to in writing by the LP Bntities), and Purchager and Holdco
shall have delivered to the LP Entiti€s a certificate addressed: to the LP Entities: to the foregoing
-effect dated the Acquisition Date.

(2)  Purchaser’s and Holdeo’s Obligations, Each of Purchaser and Holdco shall have
performed each of its obligations under this Agreement in all material respects to the extent

required 1o be performed on or before the Acquisition Date, and the LP Entities shall have

received.a certificate from Purchaser and Holdco confirming such performance,

(3)  Receipt of Closing Documentation. - The LP Entities shall have received copies of all
such documentation or other evidence as they may reasonably request in order to effect the
consiimmation of the -transactions contemplated by this Agreement and the taking of all
corporate proceedings in connection with such transactions in compliance: with these conditions,

including the delivery of releases in favour of the officers, directors and advisors of the LP

Eritities, the: Monifor and it§ advisers, the LP Entities’ ‘Chief Restruchiring Advisor and its
advisors and the members-of the Special Commiittee and its advisors.

#  Conditionsunder CCAA Plan,” All of the conditions and reguiremerits for the approval

and implenientation of the CCAA Plai shall have been met, other than the completion of the
‘trarisactions contemplated by this Agreemerit,
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(5)  Sanction and Vesting Orders. (i) the Saniction and Vesting Ordeérs shall have been
issued by the CCAA Coutt and (i) shall not have been stayed, vacated, reversed or appealed as
of the Acquisition Date, and cach of the Sanction and Vesting Orders shall have become a Final
Ordex.

(6)  Adverse Proceedings. There shall be outstanding no Order or decree iéstraining or
enjoining thé Acquisition or the other transactions contemplated by this Agreement.

(7) Regulatory Approvals. All Regulatory Approvals listed in Schedule 10.1(6) shall have
‘been received and shall be absolute or on terms reasonably acceptable to the LP Entities, except

‘where any failure to obtain such Regulatory Approval would not constitute a Material Adverse

Effect.

)  Prior Clafms. The Prior Ranking Secured Claims, the Government Priority Claims, the
Pension Priority Clatms and the Employee. Priotity Claims shall have been. prov1ded for in
accordance with the CCAA Plan

(9)  Charges. To the extent not paid or otherwise satisfied on or before the Acquisition Date
(i) proyision ‘acceptable to the LP Entities for-the paymeiit or satisfaction of all ambunts secured
by charges ¢reated by the Initial Order shall have been-made, in accordance ‘with the Injtial
Order, by way of the Administrative Reserve; (i) provision acceptable fo the- CCAA Court
therefor shall have been made by way of the Administrative Reserve; or (iii) in the case of the
directors’ and officers’ charge, Purchaser shall have assumed the obligation to pay or satisfy
such amounts, on terms acceptable to the LP Entities and in accordance with the Initial Order.

(10) Administrative Reserve. (i) the Administrative Reserve Order shall bave been issued
and (ii) shall not have been stayed, vacated, reversed or appealed as of the Aequisition Date and
the Administrative Reserve Order shall have become a Final Order and the Administrative
Reserve shall have been establishied in accordance with Section 9.7,

Section 10.3 .Inveshnent Canada Act

If the Heritage Minister makes a determination that Purchaser is not a Canadian
controlled-entity within the meaning of the ICA, Purchaser shall have expeditiously completed
and filed with the Investment Review Division of Industry Canada an application with respect to
the review of the Acquisition.and shall have obtained confirmation from the Minister of Industry
(of siich Gthet minister as may be appointed under the ICA (the “Minister”) under Sections, 21,
22 or 23 of the ICA :indicating that the Minister is, or is ‘deemed to be, satisfied thal the
acquisition is likely to be of net benefit to Canada. The LP Entities shall provide such relevant
information and documentation to assist with suchi notice or spplication as Purchaser may
consider: necessary or desirable’ to comply with the ICA.

ARTICLE 11 - SURVIVAL
Section 11.1 Survival

All provisions contained in this Agreement (other than under ARTICLE 2, ARTICLE 3,
ARTICLE 4, ARTICLE 5, ARTICLE 6, Section 9.3, Section 9.4, Section 9.7, Section 9.9 this
Section 11,1, ARTICLE 13 and ARTICLE 14) and in any other agreement, certificate or
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instrument executed and delivered hereunder shall merge immediately after the Acquisition and
ot survive past the Acquisition Time.

ARTICLE 12 - COMPLETION
Seetion 12.1 Completion

The completion of the Acquisition shall take place at the offices of Davies Ward Phillips
& Vineberg LLP, 1 Pirst Canadian Place, Toronto, Ontario M5X 1B1, at the Acquisition Time.

Section 12.2 Designated Purchaser

Prior to the Acquisition Date, Purchaser shall be entitled to designdte one or more
Affiliates fo (i) acquire specified Acquired Assets (including to act as nominee to hold legal title
10 any Atquired Asseis); (ii) dssume specified Assuived Liabilities] anid/or (iii) employ specified
Transferred Employees on or ‘after the Acquisition Date (each a “Designated Purchaser”);
provided each such Designated Purchaser agrees in writing to be bound jointly and scvcrally

. with Purchaser by the termsof this: Agrccmem _ ,

ARTICLE 13- TERMINATION
S.ection;ls.l Termination Rights -

“This Agreement may be terminated on oF prior to the Acquisition Date by mutual written
agreement of the Parties, and may be terminated on or prior to the Acquisition Date:
“(a)’" by Notice given by Purchaser to the LP Entities as peritted in Section 10.1 for
.. failure of a:condition to be satisfied if Purchaser has not waived such condition at
or prior to the Acquisition Time; :

(b) by Notice g;ven by the LP Entities to Purchaser as permitted by Section 10.2 for
fajlure of a condition fo be satisfied if the LP Entities have not waived such
condition at or prior to the Acquisition Time;

(¢)  upon delivery to the Administrative Agent, the LP Entities and Purchaser of the

Monitor’s certificate which renders operative the conditional sanction order made -
in’ respect of the Credit Acquisition, all as more particulaily set forth in the.

Stikeman Letter; or

(d) by Netice given by either party if the Acqmsmon Date has not occurted pnor to
Avugust 15, 2010,

Section 13‘ 2 Effect of Termination

(6] S\)bject to Section. 13.3, each Party’s right of termination under Seetion 13.1 is in
addition to any other rights it may have under this- Agreement or otherwise, and the exercise of 4
right of termination will not be an election of remedies,” If a Party waives compliance with any
of the conditions, obligations or covenants contained in this Agreement, the waiver will be
without prqudlce to. any of its nghts of termination in. the event of non-fulfilment, non-
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observance or non-performance: of any other condition, obligation or covenant in whole or in
part. , '

(2)  If this Agreement is terrminated pursvant to Section 13,1, all obligations of the Parties
under this Agreement will terminate, except that if this Agreement is terminated by a Party
because of a breach of this Agreement by the other Party or because a condition for the benefit of
the terminating Party has not been satisfied because the other Party has failed to perform any of
its obligations or covenants under this Agreement, the terminating Party’s right to pursue all
legal remedies will, subject to Section 13.3, survive such termination unimpaired.

(3)  Any termination of this Agreement by any party shall be without liabilit’y of any of the

Lenders under the Debt Commitment Letter, _
Section 13.3 » Forfeiture. of Deposig Liquidated Démages .

If the Acquisition is not completed -as a result .of a breach by the Purchaser of its
. obligations under this Agrécient, the sole and exclusive remedy of the LP Entities shall be to
retdin the Deposit as contempldted by Section 2.5(2). Neither the LP Entities nor -any other:
Person (including the Monitor, the Secured Lenders and any .other ereditors of the LP Entities)
shall be entitled to exercise any other rights or remedies against the Purchaser or Holdco or their

respective officers, directors, ifivestors or lenders (including the. Lenders) in the event of such

breach-or failure. The Parties agree that the right of the LP Entities to retain the Deposit in such
circumstances is not a penalty but represents a genuine and reasonable pre-estimate of the
damages that the LP Entities would suffer as a result of such breach or failure, and the forfeiture
of the Deposit by the Purchaser shall constitute a full and final satisfaction and release-of any and
all damages, claiths and rights (including any right to seek specific performance of this
Agreement) of the LP Entities and any other Person (including the Monitor, the Secured Lenders
and any other creditors of the LP Entities) arising in connection with such breach or failure.

~ ARTICLE 14 - MISCELLANEOUS
Section 14.1 Planning Act

This Agreement shall be effective to create an interest in the Real Property located in
Oritario only if the subdivision centrel provisions of the Planning Act (Ontario) ate complied
with by the LP Entities.

Section 14.2 Further Assurances

Each Party shall from time to'time promptly execute and deliver all further documents
and take all further action necessary or appropriate to give effect to-the provisions and intent of
this Agreement and the progedures set forth in the Stikeman Letter and to complete the
Acquisition, including coopérating to ¢btain such recognition orders of any Order issued in
copnection with the CCAA Gase as may reasonably be required.

Section 14.3 Notice:

Usless otherwise specified, each Notice to a Party must be given in writing and delivered
personally or by courier, or transmitted by fax or email to the Party as follows:

ASSET PURCHASE AGREEMENT

TOR.H20:5238957.12

151

e

o

PR

S I N O I

g




-65 -

If 1o the LP Bntities o or before the Acquisition Date:

Name: c/o Canwest Limnited Partnership
Address: 1450 Don Mills Road
Don Mills, Ontario
M3B 2X7
Adttention: Doug Lamb
Fax No.: 416-442-2135
Email: dlamb @canwest.com

With a required copy (which shall not constitute notice) to:

Name: Osler, Hoskin & Harcourt LLP
Address: 100 King Street West

1 Pirst Canadian Place

Suite, 6100

Toronto, Ontatio

M5X 1B8

Atte’r_l,tion:‘ Edward Sellers
-~ Pax No.: 416-862-6666

.. Email: esellers@osler.com

" “iand with arequired copy (which shall not constitute notice).to:

Name: FTI Consulting Canada Inc.
Address: 79 Wellirigion Street West
Suite 2010
Toronto, Ontario
M4K 168

~ Attention: * Paul Bishop
FaxNo.: . 416-649-8101
Bmail: Paiil Bishop @fticonsulting.com

And with a required copy (which shall not-constitute-fiotice) to:

Name: Stikeman Elliott LLP
Address: 5300 Commerce Court West
199 Bay Street
Toronto, Outatio
MSL1B9 -

TOR_H20:5238937.12
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Attention:  Daphne MacKenzie
. Pax No.: 416-947-0866
Email: DMackenzie @stikeman.com
If to Putchaser or Holdco:
Name: €W Acquisition Limited Partnership

Address: ¢/o Davies Ward Phillips & Vineberg
1 First Canadian Place
Suite 4400
‘Toronto, Ontario
MSX 1B1
Attention:  Jay A. Swartz and Cameron M. Rusaw.
Fax No.: 416-863-0871
Email:  jswartz@dwpv.com and crusaw @dwpy.com

With a required copy (which shall not constitute notice) to:

Name: Davies Ward Pliillips & Vineberg LLP
Address: . 1 First Canadian Place

Suite 4400

Toronto, Ontario

M5X 1B1

Attention: Jay A. Swartz and Cameron M, Rusaw
Fax No.: 416-863-0871
Bmail: Jjswartz@dwpv.com and crusaw @dwpv.com

or to any other address, fax number or Person that the party designates. Any Notice, if delivered

personally or by courier, will be deemed to have been given when actually received, if

trapsmitted by fax before 3:00 p.m. on a Business Day, will be. deemed to have been given on
that Business Day, and if transmitted by fax after 3:00 p.m. on a Business Day, will be deemed.to

~ have béen given on the Business Day after the date of the transmission.

Section 14,4 ‘Time
Time shall be of the essence in all respects of this Agreement.
Section 14.5 Governing Law

This Agreement and. each document contemplated by or delivered vnder or'in connection
with this Agreement shall be governed by and interpreted in accordance with the laws of the
Province of Ontartio, and each .of the Parties irrevocably attorns to the nen-exclusive jurisdiction
of the eourts of Ontario.
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L

‘Section 14.6 Irrevocable Offer

The execution and delivery by Holdco and Purchaser of this Agreement shall consfitute
an irrevocable offer that shall be open for accepiance by the LP Entities until May 30, 2010,
Upon the CCAA Court directing the LP Entities to execute and deliver this Agreement (the
“Approval Order”) and the LP Eniities executing and delivering this Agreement, this
Agteement shall be enforceable against the Parties in accordance with its terms and the LP
Entities shall be deemed to have accepted such offer by Holdco and Purchaser. This Agreement
shall not be binding upon the LP Entities until the Approval Order is granted by the CCAA Court
and the TP Entities accept thc offer by Holdco and Purchaser and execute and deliver this
Agreement,

*
gr:
&
"

Sectmn 14,7 Entire Agreement

This Agreement; the Stikeman Letter and the aftached Schcdu]es constitute the entire
agreement between the Parties with respect to the subject matter and supersede all prior
-agreements, negotiations discussions, ‘undertakings, represéntations, warranties and
understandings, whether written or oral. There are no representations, warranties, covenants,
conditions or other agreements, express or imnplied, collateral, statutory or otherwise, between the.
Parties in connection with the subject maiter of this Agreement, except as-specifically set forth
herein and in the Stikeinan Letter. The Parties are not. relying on any other information,
disoussion or understanding in entgring into this Agreement and completing the. Acquisition. -

Section 14,8 Amendment

No amendment, supplement, restatement or termination of any ‘provision of this
Agréement is binding unless it is in writing and signed by each Person that is a party to this
Agreement at the time of the amendment, supplement, festatement or termination.

Section 14.9 Walver

No waiver of any provision of this Agreement is birding tinless it is in writing and signed
Dy all the Parties to {his Agreement entitled to grant the waiver. No failure to exercise, and no
delay in exercising, any right or remedy, under this Agreement will be deemed to be a waiver of .
that right or remedy. No waiver of any breach of any provision of this Agreement will be deemed
10 be a'waiver of any-subsequent breach.of that provision. .

Seetion 14,10 Severability -

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect:

(a) the legality, validity or enforceability of the rcmammg provisions of this
Agreement; or '

(b)  the legality, validity or enforceability of that provision iri any other jurisdiction.
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Section 14.11 Remedies Cumulative

The tights-and remiedies. under this Agreement are cumulative and are, subject to Section

13.3, in addition to and not in substitution for any other rights and remedies available at law or in -

equity or otherwise. No smgle or partial exercise by a Party of any right or remedy precludes or
otherwxse affects the exercxse of any other right or remedy to which that. Party may be entitled,

Section 14.12° Assignment and Enurement

Other than one or more asmgnmcnts by Purchaser to one or more Designated
Purchaser(s), which shall not rcqmre the consent of the LP Entities, no Party may dssign this

_Agréement ‘without the prior written consent of the other Parties, which consent may not be

tnreasonably withheld or delayed. This Agreement enures, to the 'beneﬁtv of and binds the Parties
and their respective successors and permitted assigns,

Section 14.13 No Third Party Rights

This Agreement is not intended and shall not be constryed to crf:ate any rights in any
Person other than the Parties and no Person shall any rights as a third party beneficiary hereunder
(Gther than: the limitations. or liability of the lenders referred to in. Article 13).

Section 14.14 Countzrparts and Facsmnle

~ This Agreement may be executed and delivered in any nuriiber of counterparts, ¢ach of
which when executed and delivered is an original but all of which taken: togethier constitute one

- and the same ipstrument. To evidence its execotion of an original counterpart of this Agreement,

a Party may send a copy of its original signature on the execution page hereof to the other Party
by facsimile or electronic transmission and such transmissions shall constitute delivery of an
executed copy of this Agreement to the receiving Party.

[Next page is signature page]
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SIGNATURE PAGE 1 TO ASSET PURCHASE AGREEMENT

‘The Parties have executed this Agreement.
7535538 CANADA INC. ,
By: Wivl'""’l/'

Nmne’r"’(::o( L A @’&j i,
Title: ? -z ¢ g‘aew‘f?‘"

Ry
R

CW ACQUISITION LIMITED
PARTNERSHIP, by its general partoer,
7536321 CANADA INC,

By:

Name:w] oael $» L.J;..& ¥
Title: P ol =/ T 3

CANWEST BOOKS INC.

By: )
Name: s
Title:

CANWEST (CANADA) INC.

By:

: Name:
Title: ,

By: v

Title: - :

CANWEST PUBLISBING INC./

PUBLICATIONS CANWEST INC. :

By .
Name: 3

Title; i

By .

Name: :g

Title: "

ASBET PURCHASS AGREEMENT
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SIGNATURE PAGE 1 TO ASSET PURCHASE AGRBEMENT
The Partios have executed this Agreement.
7535538 CANA_DA INC. %
By: E
Name: T
Title:
CW ACQUISITION LIMITED
PARTNERSHIP, by its general pariner,
7536321 CANADA INC.
By:
Name:
Title:
CANWEST BOO
By:
Name
Title: _,44«3‘2\{7’1 5&4 §Fipadory,
CANWEST (CANADA) IN C./
By: 4 /&‘/‘V %
Name' Kaura] /2 o
Title: - ; s
. By:
Name: /4::;2\
Title: g 366( ?'lﬁ"‘m\/}f

CANWEST PUBLISHING INC.

PUBLICATIONS CANWES ¥
By:
By: ;

¥

ASSET PURCHASE AGREEMENT i
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SIGNATURE PAGE 2 TO ASSET PURCHASE AGREEMENT

CANWEST LIMITED PARTNERSHIP /
CANWEST SOCIETE EN COMMANDITE
by its general partier CANWEST
(CANADAYINC, // |

By:

By:
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SCHEDULE1.1(29)
CCAA PLAN
PLAN OF ARRANGEMENT FOR CANWEST LIMITED PARTNERSHIP,

CANWEST PUBLISHING INC,, CANWEST (CANADA) INC.
- AND CANWEST BOOKS INC.

The followmg is an outline of the Plan of Arrangement proposed by Holdco and Purchaser and
which must be approved as a condition precedent to the acquisition by Purchaser of theassets of
the LP Entities:

1.

TOR_P2Z:4530068.7

Pursuant to the terms of the Asset Purchase Agreement, Purchaser will acquire
substantially all of the assets of the LP Entities, including the shares and intercompany
indebtedness of National Post Inc., but excluding the Bxcliuded Assets as described in the
Asset Purchase Agreement. Purchaser will also assume the liabilities set out therein.

The Senior Lenders to the LP Entities will be unaffected creditors and will, on closing,
receive a cash distribution equal to the full amount owing to them, including accrued
interest and reimbursement of costs and expenses to the extent not previously paid by the
LP Entities.

Purchaser will pay to any unsecured creditors with Proven Claims at the time of closing
who have elected or-are deemed to have elected to receive a cash payment in an-amount
equal o the lesser of the amount of their proven claim and $1,000, provided that any
creditor that makes or is deemed to have made such election shall be deemed to vote in
favour of the Plan. Any unsecured.creditor with proven claims equal to or less than

$1,000 shall be deemed to have elected to receive the aforementioned cash payment in an

amount equal to the lesser of the amount of their proven.claim and $1,000.

The balance of the consideration will be satisfied by an unsecured demand note. or notes
of Purchaser in the aggregate principal amount of $150 million minus. the cash amount
pursuant to paragraph 3 (the. “Purchaser Note”). The Purchaser Note will be issued in
favour of the LP Entities.

Imimediately after receipt of the Purchaser Note, the LP Entities will purchase from
Holdco common shares of Holdco in exchange for the Purchaser Note. The price per
share will be thirteen dollars and thirty-three cents.

Ng fractional shares of Holdco will be issued. Recipients of shares will have their share
entitlements to eliminate any share fractions. On the Final Distribution Date any shares
which. are held by the Monitor that cannot be distributed pro rata to affected creditors
without fractioning the shares.shall be sold and the proceeds therefrom shall be added to
the Reserve Account,

The Menitor will comply with the Administrative Reserve Ordet.

Unsecured creditors with proven claims will be required to certify whether they are
Canadian or non-Canadian for the purposes of Section 19 of the Income Tax Act. There

ASSET PURCHASE AGREEMENT
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will be two classes of Holdco common shares - Voting Common Shares and Limited
Votlng Common Shares. The Monitor will advise Holdeo as to the number of shares
distributable to. persons with Proven Claims who have certified they are Canadians and
Holdeo will issue that number of Voting Common Shares of Holdco. The balance of the

.shares to he issued by Holdco will be Limited Voting Shares, to be distributed to non-

Canadian unsecured creditors with proven claims, The Monitor will as soon as
reasonably practicable direct Holdeo to, and Holdco shall, issue share certificates
evidencing Voting Common Shares and Limited Voting Shares, to each of the Canadian
and non-Canadian unsecured ereditors as applicable, who has a Proven Claim at the time
of closing. The aggregate shares to be so distributed will be proportionate to the Proven
Claims relative to the sum of Proven and Owtstanding Disputed Claims. Any remaining
shares will be held by the Monitor on behalf of the LP Entities pending resolution of
Disputed Claims, No later than December 31, 2010, the Monitor will direct Holdeo to,
and Holdce shall, issue any remaining shares-held by it to all vusecured. creditors. who
’had Praven:Claims as at such date other than those who have received payments of a cash

* amount pursuant to paragraph 3. For greater certainty, no distributions will be made in

respect ‘of Claims wh:ch are Intercompany Claims (as deﬁned inthe Claims Procedures
Order).

Holdeo will purchase additional units of Purchaser using the Purchaser Note and the
Purchaser Note will be caneelled.

Thie Plan will provide for releases in favour of the former directors. and officers of the LP
Entities, the advisors of the LP Entities, the Monitor and its advisors, the Chief
Restructuring Adyisor and its advisors and the members of the Speclal Commitfeé.and its

" advisors.

Purchaser will reimburse Holdco and. its investors for all costs incurred by them in
connection with the transaction and the plan including all financial advisory fees and
expenses, legal fees and exp'ense's, and fees and expenses paid to rating agencies.

Following -completion.of the acquisition .of the assets of the LP Enities, Holdco will take

all reasonable steps to apply for the listing of its common shares on the Toronto Stock
Exchange. This will occur after the plan implementation date.

-ASSETPURCHASE AGREEMENT
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SCHEDULE 1.1(63)
EXCLUDED LIABILITIES

Excluded Assets. All Liabilities in any way related to or arising from or out of the
Excluded Asgets. mcludmg the Bxcluded Contracts:and Leases,

Restructuring Period Claims. Restructuring Period Clanns (as defined in the Clalms
Procedure Order of the Honourable Justice Pepall dated April 12, 2010);

Pre-Filing Liabilities. All Liabilities incutred by the LP Entities, or arising out of events
or circumstances which occurred or existed, prior to the Filing Date, other than Assumed
Liabilities expressly assumed under this Agreement provided, for the avoidance of doubt,
that all Lisbilities in respect of the Real Property Leases, including all Liabilities accrued
due on, or accruing due- subsequent to, the Acquisition Date, including- any such

Liabilities that relate to periods prior to the Filing Date, are Assumed Liabilities and are

not BExcluded Liabilities;

Existing Indebtedness, All Liabilities of the LP Entities in respect of Indebtedness for

" borrowed money and Guarantees in respect thereof, including:

) Claims of the Senior Lenders and the Administrative Agent arising under or in
' connection with the Senior Credit Agreement and the Hedging Agreements;

(i) Claims arising under or in connection with the Senior Subordinated Credit
Agreement between CanWest MediaWorks Limited Partnership, the Guarantors,
Citigroup Global Markets Inc. and Scotia Capital, The Bank of Nova Scotia, and
‘the Lenders, dated July 10, 2007;

@iii) Claims arising under or in comnection with the Indenture between CanWest
MediaWorks Lifnited Partnership, the Guarantors, The Bank of New York, and
BNY Trust Company of Canada, dated July 13, 2007,

{iv)  Claims arisihg under or in connection with the DIP Credit Agreement;

(v)  Claims arising under the LP Support Agreement between Canwest Limited
Partnership, Canwest (Canada) Inc., Canwest Publishing Inc., Canwest Books Inc.
and The Bank of Nova Scotia, dated January 8, 2010 in its capacity as
administrative agent on behalf of the lendets;

Prio Ranking Secured Claims. Prior Ranking Secured Claims, other than Prior
Ranking Secured Claims in respect of lessors under Petsonal Propeity  Leases or
Permitted Encumbrances.

Administrative Reserve Costs.
Charges. Any Charges as defined in the Initial Order.
Taxes, All Liabilities for Taxes payable or remittable by the LP Entitles, including all

Liabilities for Taxes. payable or remittable the LP Entities as a.result of the transactions
’ ASSET PURCHASE AGREEMENT
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contemplated in this Agreement, other than transfer Taxes payable by Purchascr_ pursuant
to Article 6;

(i)  Certain Employee-Related Liabilities.

@ all Liabilitiss of any kind, howsoever arising, in tespect of any Employees or
former emplayees.other than the Transferred Employees (other than in connection
with: the LP Pension Plans, as required by any collective agreement or the
Purchaser Assumed Beneflt Plans); :

(i)  all Liabilifies in respect of any Employee or former employee of the LP Entities in
respect of any funded or unfunded retirement arrangements supplemental o an LP
Pension Plan whether or not registered or unregistered, including the SERA, the
RCA and any similar plans;

(i)  all Liabilities in respect of stock options and other equity-based plans or similar
plans and any option grants or awards of similat entitlerents;

(iv)  all Liabilities in respect of any agreements or arangements which. provide any
payments or benefits in connection with a change of control of an LP Entity or the
Business or in.copnection with the fransactions contemplated in this Agreement;

O Material Contracts. All Liabilities of the, LP Entities acerying in respect of or under any
Material Contract that Is not listed or identified on Schedule 7.5(4), or in respect of or
under-any Material Contract that is marked with an asterisk on Schedule 7.5(4);

&). ngatnon " All Liabilities in respect of any litigation proceedmgs lawsuits, court
.. proceedinigs or proceedings before dny Governmental Authority against any of the LP .
Entities and their predecessors in respeet of any matteis, events or facts ocourring prior to
the Acquisition Tithe, other than the Insured Litigation Deductibles and the obligation to
defend. anid/or setfle all claims in connection therewith pursuant to Section 9.15. For
certainty, the following fwo class action lawsuits involving freelance writers are
Excluded Liabilities:

@iy  Aclass action commenced in 2003 by Heather Robertson et al. against The Gale
Group, Inc., Proquest Information and Learning Company, CEDROM - SNI
INC., TORSTAR Corporation, Rogers Media Inc. and CanWest Publications Inc.

i) A class action commenced in 2004 by the Electronic Rights Defence Commiitee
agaifist. Southam Inc,, Cedrom-SNI Inc., Infomart Dialog Limited, Southam
Business Conimunications Ind., Montreal Gazette Group Inc/Groupe Montreal
Gazefte Inc,, Hollinger Canadian Publishing Holdings Inc. and Canwest
Interactive Inc.

4] Encambrances. All Encumbrances on any assets or property-of any of the LP Eritities
other than Permitted Encumbrances;

(m)  Product Liabilities. All Liabilities in respect.of injury to or death of Persons or damage
to or destruction of property. not constituting part of the Acquired Assets, including

_ ASSET PURGHASE AGREEMENT
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workers’ c.onip‘r_snsaﬁOn claiiis arising out of the conduct of the. Business prior to the
Acquisition Time, regardless of when any such Liability is: asserted, ircluding any
Liability for consequential orpunitive damages in connection with the foregoing;

(n) . LP Entities Liabilities. All Liabilities owing by an LP Entity to another LP Enhty, or by

~an LP Entity to any of the: CMI Entities, except in respect of obligations owing by an LP

Entity to the CMI Entities under the Shared Services Agreement, the other agreements
described therein or the Omnibus Transition and Reorganization Agreement; and

(o)  Other. Such other Liabilities as may be mutually agreed between the Purchaser and the
* LP Entities prior-to the Acquisition Time, :

L . ’ ASSET PURCHASE AGREEMENT
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SCHEDULE 1.1(79)
INSURED LITIGATION
CURRENCY DATE MAY [5], 2010

TOR_P2Z:4530068.7

Q22610 Weaver, Dr, Andrew Foster, Péter; Fisher, Gordon; Cotcoran, | Plaintiff claims libel and malicions:falséhoods | General damages, aggregate damages, YES:
o Terence; Libin, Kovin; National Post | stemming from atiéles: puhhsked Deceriiber | exemplary damages, special damages, Hiscox Ref,
Inc. dba TheNational Post, Doe, Johw; | 10, 2009 and Jamrary 27; 2010 in the National | permanent injumction, Order to remove 1222005359
Doe, Jane; Yoe; Sally; Poe, Richard ‘Post, ' defarmatory expression frord all electranic
databases, Order to withdraw any consent of
third-party publication, Order to assign
copyaght of defarnmtory materfels and
expressions to Plaimtiff, injunction to publish
full and unequivocal apology and retrsction,
mjuction for The National Post to-publish the
outcome of the Court action, mterest, costs &
other siich irthes relief; No monietary
amoutat staxed.
Q22010 Berzins, IJze Ottawa Citizen, Adams, Hugh Small Claxms Plairtiff is. claunmgde&nmou $5000.00 plos costs and Interest YES:
from an article published:in the Citizen.on Hiseox #122005359 .
Angust 3, 2009 )
Q22010 Anzeno Paving & Canwest Global Commtumications. Plafntiff claims defamation arising froma Injunction preventing further broadeastor | YES:
Genertal Construction | Corp.; CW Media Inc.; Canwest Media | November 17, 2009 broadeastsegment of publishing reports defaming Arzano; Hiscax
| Ltd. Ine.; Canwest Publishing Inc;; Hesh, | “Consumer: SOS" which was slso posted to the | $250,000 general damages; special damages; | Ref#122005314
‘Bobhy; Global Television Network globaltv oomwbsxte $50,000 aggravated damages; $100,000
. - | Punitive damzeges; pre-and post-rial costs
and-interest; otber such furthes relicf ,
Q22010 O'Briea, Gail Canwest Publishing Inc., Calgary Rush | Platetiff atleges she bocamecnmngled ia $20,350.00 in damages YES:{CGL Claimy
Hour, Sun Media Corporation, Calgary | binding feft on the streets in June 2007 that .
24 Hours, Metro Intermnational Ltd, mus_cdhcrtofalltothcgtqundandm
. Metro Calgrty, Do, Jobm, Do, Jane. | injaty,
1Qt 2010 -Greham, Dr. Kenneth | Saskatoon-StarPhoenix; Purdy, Chris; | Plaintiff cleims dd'amanon ansmg ﬁom g sz,ooo 000 general damages, special Ves:
Nickel, Rod; Gibb, Steven; Hutchinson, | series of articles first published-in‘tie daraages, $1,000,000 sggravated damages, | Hiscox Refi:
; Brin, Dale; Ca.nwm StarPhoenix in November and December 2007. | $1,000,000 punitiye damages, plus costs, 122008273,
.Publxshmg Inc. Plaintiff claimis drticles cofitthue to'be glong with 2 pesoanent injinction )
defamstory as they are housed.on the intemnet. | prohibiting republication of the articfes, full
’ and complete retraction m the StarPhoenix
ASSET PURCHASE AGREEMENT
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Plointiff complains of an article by Walker

against cach Defeindant funediate removal

Wanian, Richard Cowickian Valley Citizen, Skolos, YES
! Shitley, Randeau, Andrea, Global TV | Morrow published in the Cowichian Valley of arficle, retragtion and temoval of copies | Hiscox Ref
Calgary, Global TV Lethbridge, Gitizen op 9 October 2009, republished online | fom website, published apology to be 122005186
Canwest Intérictive, Cagwest Digital | at canadaicom and giobalttvealgary.com and appmvedby thnﬁi $75,000 genesal
Media; Canwest Limited Partnership, | globaltviethbridge.com damages; $25,000 punittve and aggravated
Canwisf Publishing Inc., CanWest damages; othersuch firther costs and relicf
| MediaWorks Inc., Cm‘West (Global TV and Canviest Pubhshng
MedizWorks Publicatioas Inc., Canwest Defendents are considered as one group)
‘| Global Communications Corp,, and .
 Monrow, Walker
Q1 2010 Shrosbree, Derryn Karen Mozurkewich, Sun Media Plaintiff was employed by CIBC in Toroato, | Damages 0f$50,000 fronveech Defendant | YES:
Corporation; ¢.0.b. The Financiai Post™ [ anid calied by reporter to speak about his for neghgaum:srepresenmnon, Pre and POSt  tiscox Ref
employment with CIBC and-previous Judgment interest; costs 122005094
| smployment as & derivatives trader with BNP
Paribas for article.entitted "Hard Time Hit Bay
Street”,
Q12010 Khamphoune, Canwest Publishing Inc., Lenz Sin Plaintiff police officer was suspended from the J Unspecificd damages, plus pre- and post- YES:-ACE/INA
Khomphet . force in February 2007 pending investigation | judgment interest and costs #C6010271982 {for
. of alleged child'pornogtaphy offeaces. The June 9, 2007 and
Story was confirmed, aiid also revesled a prior February 7, 2009
‘2004 yvestigation. Plaiotiff clatms story and articles only).
follow up stories were defamatory. Fiust story
appeared in the Vapcouver Province but also Online article coverage
carried by Vancouver Sun and Richmond TBA
News.
Q3 2009 Chiara, Vincent, “The Gazetic, a division of Canwest Plaintiffs claim Ifbel and defamation regarding $2,300 0001n ‘morg}, &mmﬂary and YES: Hiscox Ref.
Lemay, Louis T., 9167- | Publishicg Inc, Phillips, Andre, Gyulai, | an artick published in the Gazette on pecmuaxy damapes-plus retraction and 122004712
5207 Quebec Inc., Linda with 9165-6120- Quebec Inc. s | Décembier 20, 2008. Plaintiffs claim the atticle | pabilished epology
Carma Trost, mise-en-cause gave a misleading and dcfamatory acoount of 2 )
Placemerits G&L Levay transaction between the Plaintiffs and the City
hic. of Montreal..
Q12069 MeMurchie, Bilt Clement, Eric; La Presse Limitee; - 'PIamhﬁ 35 the Mayor of Pointe-Claire, QC. On | $200,000 niocal damiages, $50,000 troubles | YES (Hiscox):
. Parent; Tim; Schaonmacher, Tommy, | July 17, 2008, the Garétfe published anvarticle | and inconveniences, $50,000 punitiveand | Reference No.
Gay, Egbéit;; Shieriff, Murray; Astral by Kitpatrick concermig expenses claimed for | exemplary damages 122004180
Media Inc.; Filpatrick, Julia, and | reimbursement by several Jocal officials,
Canwest Pubhsbmg]nc including Pleintiff. Plaintff alleges that
statements and implications are false-and
defamatory, claiming that Kilpatrick fabricated
ASSET PURCHASE AGREEMENT
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Q42008

Calgaxy Herard adivision ofCanwst

$5,000,000 in danages, Jegal costs + interest

Hiseox Ref No,

~ TOR_P2Z:4530068.7

Pitblishing Inc. ph pi and other fees
December 21, 2007 in-relation to 2 “Wanted"™ 122004090
| photo of a man accpssed. of sexual assault.
Q42008 ‘Wilson, Charles Blatr | CanwestPublishing Inc. Pubhcauons . Piamuﬁ' is a former Liberal Mp m.numg asa | General and specific damages, eccmplaty YES: )
and Wilson, Kelly Caniwist Iric., O"Conice, Elding, Greéd Party Candidate nared ina deht iafm | and ponitive damages, costs and infecest, Hiseox Reference No.
Janige | Witson, Jadetine Tyabji, Tugboat by Plaintiff's wxfebpem& Plairifis osinga | other such further relief (amounts aot stated) | 122004170
Entetpriss Ld., Marissen, Mark Alian, BCpmwdmwhemby a clsim may be made
Jarike, Steven. over-third pérties itits Stabernent of Defense.
Plaintiff claims defamation by Canwest for
articles pvbhshnd in The Prévince on October
28,2007, October 29,2607, and July 26, 2008
detailing the nature of Plaiofiff's failed business
deeliugs and uapaid debts,
Q32008 ‘Lawson, the Hou, Vancouver Sun, Canwest Publisting ~ {On Ma:d1 12,2008, cenada com and the No dollar amount specified; Written apology | Yes « Hiscox Ref.
Edward M. Inc., Patricia Graham, David Baines, | Vancouver Sun publishad an erticle by Baines 122003693
Hugh Dawsoa regarding Arctic Ol & Gas. Plaintiff cldims the
|articje aiteges him.fo.be “corrupt, dishonestand |
Tackifg it tiegrity”. Phintiff is a dércitin of
Q32008 Kent, Arthur- CanWest MediaWorks Inc,, Canwest | Notice conderns an sxticle written by Doa Damages - $100,000 phus Costs. Yes - Hiscox Ref.
Publishing Inc., The National Post Martin first published in the Calgary Herald on $172003825
Company, National Post Holdings Ltd., | February 13, 2008mdmpnntcd o ’
Martin, Don | canada.com and in the National Post. Plaintiff
cldirs axticle portriys himi as being
| mm'ustwonhy -arrogent; and}ugh -handed.
Q32008 | Sankoff, Matthew Canrwest Global Communications Sankoff along with’ 30 otiwrpeoplewere dimages agatnst Defendant - $5,000,000; YES - Hiscox Ref.
’ Corp., Canwest Pubhshmgkzc ofa naméd in a Statement from OPP ChiefJulian | aggravated, puditive, and exemplary 122003782
canada.com, a0d CanWest MediaWorks | Fantino regarding peisons emested forusing | damages - $5,000,000; special damages of
Inc, ofa Global Omtasio and Global TV | the internet re: child potniography and child | $100,000; pre- and post-judgment costs and
abirse. Plaintiff's counse] alleges that Sankoffls | interest, other fisther relicf
name was.inadvertently menticoed as ont who
was charged. The OPP pubhstaedz comection
stating same; Camyest was unawace of the
‘eorrection until the Plamtiff brought’ 716 our
atteintion an-March 20, 2008, after which date it
was medim!ymmaved. PlaintifTis
complaiing ¢f the-iergth of time it fook
_Canwst to make this conection.
1Q32008 Goudet, Alaia. The: Gazette, Publications Gmm,stlnc, Thc clann Concemms- zphotograph ofthe 1 $40,000 General Damages YES.- HmooxR@C
1. : : Al Histek énd Rene Bruemmer Plaintiff pulilished on Janua:y 25, 2008.. The 122003745
) photo shows the Plaintiff, a prison Euard,
ASSET PURCHASE AGREEMENT
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s:gatminmmge, of Bordeaux Jail:- ‘

11t accompenies &'story entitied “Neighbours

blow the wifistie on Bordeau Jeil expanision”
The Plaintiff complains that his image was
used. without his consent.

Q22008

Grewal, Gurmant

"CanWest MediaWorks Publications
Inc:./Pablications CanWest MediaWorks
Ing., and Kurland, Richard

Plaintiff was the subject of: a!}eganons whereby
heused ¥ in order o secure visas to
bring family membas to Canadd, The article, -
published in the Province on March 31, 2005,
was written by 2 Jocal hmmgnman Jawyes

{ regarding his point of view-on the Grewal

matter.

General Demages;: Punitive Damag:s other

.further elief (gmounts not stited)

YES:

ACE/NA Réference

No. C6010258370

Q12008

‘| Mazois, Pauline and

- | Blanchet, Claude -

‘Publications CanWest MediaWorks Inc

(Qviontieal Gazette), William Marsden

Marols, the leader of ﬁwPam Qucbeoms, and
Blanchet, a prot
claim1o be defamed by aserfes of articles -
writted bmesdm from. Septomber 22 -28,
2007 ¢ 2 changé in Zoiiing obtained by
the Plaintits which allowed them to build their
haysé on govesnment fand. They compiain that
the articles allege that Blanchet commiteed a
criminal offertce in paying a:3rd party for a
fa!se affidavit

Each Plaiotiff is claiming $400,000 each in
mosal damages and $608,000 in pumitive
damages for a total of $2,000,000

YES:
ACE Claim No.
C6010254127

Q1 2008

Viatey, Jeffrey Philip

Natigpa) Post, CanWest MediaWorks
| Publications Inc., Kari, Shannou,
| Kelly, Douglas, Meutice, Stephen,
| Harris, Jonathan, and Racovali, John.

Plaintiff} isa 4(1; year law student who - wodoed’
orr the R. v. - Wills case, where it is alleged that
e billed over-$40,000 of services fo the
Attomey General's office. Plaintiff claims that
he has never billed the Attomey Generdl, and
claims that the feport published in the National
Pust and canada.tom: defames Hini with its
allegations.

cease and desist of publication of atticle in
print and on websites; Gerigial Damages -
$1,400,000; Legal Darpages - $15,600 tothe
LSUC‘ Aggravaied Dimages - $500,000;
Ponitive.4: $1,000;000; pie-and post-
Jjudgment costs and interest.

YES:

Hiscox Reference No.

122003440
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‘Organizition of Canada

CmWest MecdiaWorks Publications
1nc., The Oftawa Citizen, 3 division'of
Ca.chst MediaWorks Publications

, The Windsor Sta; a division of

:GmW%t MediaWorks Publications Inc.

leﬂﬂ'complams cf ad aximlewrxmbyk‘m

Bolan that appeared in the February 20, 2007
Tront page of the VmcouverSun,tkeCalgmy
Herzld, the maia settion of the Ottawa Citizen,
the Victona‘l‘ima Caloist, Canadim

| secticn of the Windsor Star,

mticle
further clarified in the Mich 3, 2007 edition of
each publication, whith allegedly infers that
the World Siki Organization hias ™ertorist
links", and is siriler i character to the Sikh
Youth Federation (a.group that bais been
directly linked to acts of violence and

tecrorism), Objection is made to the
clarification of March 3, 2007 sirice Plaintiff
alleges thar the clanﬁumon stili alindes 1o the
WSO as having tervorist affiliations, albeit
dxﬁ”zrmt‘ﬁnm e Sikb Youth Fademmr,

$2.0m 000 peocral damages; $1,000,00
punitive damages; $500,000 speciel
damages; $l 000,000 exemplary and

post: judgment mtertsc costs; any other relief
as the-Court deems just

(ACE/MA)CIgim No.
6010249887

Q32007

1656786 Ontario Inc.
and Mirkalami, Jim
(aea Heritage
Auctioneers)

Publications CanWest MediaWorks
Inc., Groupe Montreal Gazette Inc.,,

Ottawa Citizen Group Inc., 2nd I.amey,,

Mary’

Plamiff complains of an amclepuhhshed ou
Febroary 27, 2007 in the Ottawa: Citizen and
the Montreal Gazette. “The axticle slfeges that
two auction houses - inglading Plaiatiff -
w:ploy ad and sales tactics that are-desighed to:
eqtice consumers-to bid on items bclu:vmg
thex to be ofbetterquahty anid/or raove in
demang than s actually the case. There are
also allegatiors that these tactiés bave pot them.
at odds-with regulztors and resulied in
Sonsirher coinplaints aswell as sanotions
and/or fines. The Plaintiffs claim thef the
article leaves the impression that they eagage -
in misleading and disreputable business
practices.

$500,000'in damages; full rotraction and
published epology

YES: (ACE/MNA)
Claira No.
C6010249880

TOR_P2Z:4530068.7
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- Q22007

National Post and
Xtreroe Landscaping

Plaintiff filed.a complaint letter one moath
(April 2007) after the alleged incident:took

' GamLszagw 00,0000, Special

place. Any video footxse mnlablewas ernsed
long aftes the complaint Jefter was received: As
Plsintif initially corpiained of stipping o ice,
Défendants contacted our soow removal

oompany, Xtieme Lardscaping, to obtain

may have talien place on March 5, 2007

] Almost two years later, Plaintif fled a clain

mOurxnoSupmorCamoanz,?.GOS_
which also added thit there' was oil o the
ground on the dock which may have caussd the.

copits of logs for any ¢leatance of the fot that |

D 5700,000 00; pre- end post-
Judg_emun fmterest, costs, and other such
-further refief.

YES (on €GL Poficy):

American Home/AJG
ClaimNo. 10044}

Q22007

Splitt Pourhouse and
Grill Inc:

CanWest MediaWorks Publications Inc.

Plaintiff is 2 pub and restourant and claims that
it was defanted as a resalt-of a list of food
siifety violators provided by the Calgary. Healthi
Region and containing the Plaintiff being
repubhsbed by the Calgary Herald on October
10, 2006. Plamtiff claims that it was notyet
open for business at the ime the violstions
took place and could therefore not bave been
inchuded on the list.

$1,082,479 in special damages, $100,000 in
puritive of agravawd damages and costs

YES{ACE/INA)
Claign No.
C6010245940

Q22007

Hanscii,}iocy

| Clive Jackson, Tsn Haysom; Marisa

Taylor Thomas, CanWest MediaWorks
Inc., Can'West MediaWorks
Publications Inc. and Jessica Gajevic

Plaintiff alleges damages ¢ muscd by astory
reported on Global BC's series of néws réports.
and pasted to the canada com website
regarding allegations of furancial
mismanagement at the Douglas College's
Student Union. Information in the broadcasts
came directly from 2 foreasic audxtmpm.
Plaintiff 'was the individual in charge of the
Stident Union's finances.

geneml damages spemal damagw
aggmnmd damages; exeraplary dameges;
fnteriocutory and permanent injunction for
any further publication; costs, interest;
however no amount specified

YES: (ACE/INA)
Claim No,
06010249888

Q1 2007

| Rizzute, Leogardo

CarWest MediaWosks. Inc;, Nationa!

{Post, The Gazetre, Allison Hanss; Joha

“Wiley & Sons- Canaditzd, Lee
Lamothe, Adtdian Humphreys

Pla.mtxﬁs. who are brotlier and sister-and
practicing lawyers: mmmml,_clamﬂmﬂ:ey
were defamed by articles in the Nations! Post
on August 3, 2006 ang in the Montreal Gazeite
the following day. Thearticle described a

fanuly -némber alieged to be involved in an

] organmd crime syiidicate.

book which apparently linked the Plaintiffs to a:

$950,000 dammages plus interest and costs

| YES (ACE/INA):
Claiths No, -

1{6010243919

TOR_P2Z:4530068.7
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:  EWSPApET
comp]ilmt frotn Jamés Hoggan aboiit
cortain coiumns by Térence Corcoran. We
were notified of the.compiaint that same day.

Genera! Damag&r Aggxav-atcd Damagm
Bieinplary Damages; Special Damages;

| acgounting for profit for infringement of
copyright and moral Tights; injunction against
Defendsits from finther pablishing the
articie; an Order equiring the remdval of the
article

YES (AGE/NAY:

Claim No:
C601.0259652

The Plaintiffis o St!d\amumstﬁﬁmkngmy

TOR_P2Z:4530068.7

Q42006  Atwal, Jaspal Singh CanlWest MediaWorlks Publications Inc. unspecified dameges, Interest and costs YES: (ACE/MNNA)
Peblications CanWest MediaWorks crjminal recoid, including ¢ coaviction for the : Claim No.
Inc., Deanis Skulsky, Kim Bolan and | attempted murder ofa visiting politician from £01243380 !
Gurmant Grewal [ndia, ThePlaintiff claitis defaniation asa ’
’ result of articles published in the Vencouver
Suibetwéen July 25, 2006 and August 2,2006
whichi describe his attempt th obtain a visa to
Indja through the assistance of Canadian
politicians. )
Q4 2006 Di Bona, José A. Lisa Anne Charrier 30d Publications Plaintiff, or behalf of himself ead his $300,000 in puritive damages; YES: (ACE/MNA)
Martinez and Anobid | CanWest MediaWorks Inc. and coastruction company, claim defamation and [ $106;000 in cxcmplaly damages plus interest | Claim No. 601243652
Constrzction Cogp. 'Cotporation Sun-Media invasion of privacy as a result of'an atticle that | and costs
wis published in The Gazette on May 27, 2006
and whick describes:a bitter ved} esiate dispute
befween the Plairtiff and his ex-girtfriend.
Fiscal 2006 | Wood, Robert Michae! Barsky, Taronto Potice The piaintifFclairns fhat ho was defamed by = | Thie plaintiff is seeking $3,000,000 i YES:(ACEMNA)
Services Board, Nichotas Kobler, Les | June 16,2003 article published in The National | damages a5 well as mtevest and costs. Claim No. 601238055-
Pyette and National Post Conmpany, A | Post. Thearticke reported thatMr. Wood and a
CanWest Publication cobort were charged with frand by the Toromto
' police for adiministering psychlclmﬁug”lo il
patienis. -
Fiscal 2005 Mmmo, Dina; Manno,  jHenry, Ken; Colﬁns Rick; Dog, John; l‘hc Plamfiffs are all mémbers of the same No dollar aznount specified YES:
Rammian; LHeurenx, ‘Doe, Jane; Lower Mainlend Pubfishing | family and cleim they were Tibeled by a story (ACE/DNA)Claim No.
Germeass; Manno,  Group Inc. 2nd CanWest Interactive with.aphoto of certain f2milty members 601234007
Salvatore; Manno, Inc. published on October 29, 2004 in The .
Maiing and Manno, Abbatsford Mission Tirhes that implicated
Mzria Rgsa. thera in 2 story 2bott martjtana grow
ASSET PURCHASE AGREEMENT
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| Sasicatoon Star Phoeni Group Iric.,

Darren Bembardt and James Parker

published Merch 4/02 &

: reports
March 5/02 refating 3o the no-charge mailing

systern gvailable to MPs. Heused the system
for mwailing itesins relating to the race for
leadership of his political party, a5 opposed to
government business. People were quoted,

‘giving their apiniars crifical of the Plaintiff

$75,000 and costs pls an apology.

(SAFECO):Claim
No.61D022611335

DORMANT

Fiscal 2006 | Emisley; Doug; Silobx,
Eal; Tynning, Ansgar,
Bentley; Alfand

Agnew, Lyme

CanWest MediaWorks Publications Idc.
‘and Mantryk, Morray:

The comp!am:conccms articles pubhshed in
the Regina Leader Post and the Saskatoon
StarPhoenix on February 3, 2006, The
Flaintiffs, who are trostees of  politicat party
trust, allege that the articles asserf thaf the

[ Plaintiffs- madvmmg;hur ‘own political

inferests over that of the trust and its
beneficiaries.

SZSOKDamm, Interest. & Costs

YES,
(ACE/INAYClaim No.
601241762

Fiecal 2005 | Vandes Zakm, William

Mgleolm Parry, Pacific Newspaper
Group Inc,, and the Vancouver Sun

The Plaintiff, z former Premier of British

Columbia, is alleging he was-defamed by
remarks made by My, Parry in bis colums
Town Talk, which was'pubtished in the
Vancouver Sun on Decsiiber 10,2002, The
article aﬂegc)ﬂy indicated that the Plaintiff
ltegally received a persanal Fenefic as Premier
of the Province of British Colmnbm from
biltionaire Li Ka-shing..

VES: (ACE/INA)
Claim No. 601230739

Fiscal 2005

National Post, Robext Attals, Matthew

| Fraser, Jonathan Kay

The ylamtzf& claxm thcy were defamcd by a
Jnty 12, 2004 <ditoriel 1 ﬂwNanonal Post
mtxﬂed “Bad Moon on theRise™.

$100,000.00 Geaeral & Specific Damagzs;
Costs & Interest

VES{(ACE/INA)

Fiscal 2005 | Berkshin: Investment

Group-Iic.

.1 Vigtoria Titnes Colonist Group Ine,,

Pacific Newspaper Grovp Inc.,
CanWest Interactive Inc., Charles
Edward Hanman, Andrew A. Duffy,
Lucinda Chioden, Robert MacKenzie,
Patricia Grabam, Dennis Skulsky, John

| Doe, Janie Doe, Riciard Roe and Jarie
Roe .

The Plainttff alloges defemation ﬁom a:series
of reports incladingen esticle pubfistied n the
Victoria Times Colontst on July 27, 2005 and
an article in the Vancouver Sun the following

_1-day. The repocts fadicated that Berishire
Investment Group was the subject of 2 RCMP
investigation following complaitits. ofunfawful

busifiess practices by onc of its smployees.

YES: (ACE/NA)
Claim No. 601236788

TOR_P2Z:4530068:7
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Sewe Berry, 'Iha Pmihée‘_an&

CanWest Global Commmumnications et &l

TH Plainis# cléims that he'was defimed by an

pubhshedm'!‘hc?mnweonombu
29, 2004 quoting a woman who he represented

. in aclass action lawspit saying fhat:she had .

discovered the Plaiatiff was “not z lawyer™.
The Plaintiff was quoted sayingthat e had a.

aw degree fromthe Philippines but fie was.ntt

(icensed as & member of the BC law society,
andfhatheaeoeps moneyﬁumclm

Fiscal 2004

Comm(mwealth

etal.

Saskatoon Ster Phoenix growp Inc.,
Lana Haight and Sheanoon Boklaschuk

1 Praintiffs claim 1o have been defamied idan

article published in The StaPhoenix on
December26,2003. The article reports an
‘mvestigation, by the Manttoba Securities
‘Comraission ("BSC™), of plaintiff Smith. It
reports that Smith-and the, other Plaintiffs-are -
named in an fvestor afert issued by the MSC.
1t veports that Smith (aformer Judge and more
teceatly 2 former swyer) was effectively
disbarred for his dealings with the Jeadér of 2
stolen-goods and diug mefficking ring.

- General damages of $100,000 and exemplary

dapages of $5,000,000

YES (ACE): Claim
WNo. 601228172

Fiscal 2003

Schickedanz, Bruno G.

The Expositor, Bramtford Expositor
Group Inc. et al

The Expositat published an article on-Juty 18,
2001 whichreports oudneOntxrwacmg
Commission's decisian to sanction the.
Plamnﬁ 5.4 fhgroughbred race horse owzer
s 1o his connections with a fraud perpetrated
apon’CMFC by-one of his companies, B.G.
Schickedanze Homes Inc_, for wfuch #was
convicted.

YES - TBA

Fiscal 2003

Smdlen.sky, Arih'ur;and
Globat Securities
Corporation’

Derrick Pe:mcrands-ouﬂmm'mc.v -

The Pleintiffs filed aWruofSummons o@d
Stasemmient of Cléfm arising from sz articke
published in the Vencouver Sum with relation
to 5 individuals who; almd.!y engaged.in.
rackesecring and secutities frand.: The article
referred to 2 local conrisction to the
proceedings, namely indicating that 2 of the
accused traded through the Plaintiff, Global.
Seinrities. ‘Oné.edition of the axticle included 2
photo of the Plaintiff, Smoleasky. Foltowing a
oomplzmt by the Plaintiffs stating thiat the
 photo freplied that the Vancouver brokess, -
sather {tian their clients, had engaged in fllégal

trading'the Vancouver Sim'published 2

clarification on Mzy 29,2002: Thero were 10,
fryther commmmications with the Plaimtiffs or .
theic connise! il the Wit of Sunmons and

Claim No. Unknown

TOR_P2Z:4530068.7

Stternent of Claim viére served.
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etal

Alphonse, Ghicf Karvey

CanWest Publications Inc, dba The
Cowichan Valley Citizen Newspaper

-10-

“The Plaintiffs claim pertains to the alleged
defamatory coritent of articles in The Cowichan
Valley Citizeén‘which reporfedion a mumber-af
‘allegedly unlawfil and- inappmpm aets.of the

Chmfandthcmba!oauml,pmlmymth
refereace 10 various finimeial and poveming
issues. The articles were published fom Iune
13,2001 1o April 9, ZD03.

Fiscal2002 | Cooke, Terryand’
Foxcroft, Ron

meantNewspapus, ‘Southam

Pubhmons Inc. etal

The Plaintiffs served thg;r State,m_eu‘t of Claim
upon the Defendants on September 11, 2002,
alleging thiat a leiter to the'editor written by
RaymondDaﬁsdl and appearing on Juge 19,
2002 in the Harnitton Mountain News. was
défamatory,

Claim No.
618022411920

“YES: (SAFECO)

Fiscal 2002  {Davidson, Bruce

Brabant Newspapers, Richard Leitner

and Calvin Bosveld

The Ancasbcr News pnbhshed an. amdc on
Avugust $, 2001 reposting on statéments. miade
by a former Ancaster vounciior, Mumay
Perguson regardingthe costs expended i
relation to a wrongful dismissal suit thet vas-
commenced by the Plaintiff as the former
Aricaster Chief Adriinistrative Offiter.

. YES (SA!_’ECO)

Fiscal 2002 | Eleveld, Charles

‘The Ancaster News etal

The Plaintiff commenced en action against The:
AmasterNcws,meanthmpms Storey
Creek News et al atising out two articles
printed ia the Stoney Creek News.on May 22,
2002. The Plaintiff equally couplains sbout an
article published in- The Eamifiton Spectator on
April 9, 2002, The Plaintiff is alleging that the
-above articles, cotfectively repoct on the
activities of members of the Conmunity
Listson Committes which monitors the Taro
“Laodfill site acd alleging that members of the
CLC acted without suthotity and that the GEC
has become:a: “barier” to communication-and
is “dysfugetional” and “hostjle”.

YES (SAFECO)

Fiscal2002 | Ferguison, Caiherive
2

| Vaneaver Province et al

On or-sbout Angist 10, 2001, thé Vencotiver
Provinee published an article conmmgthe
Pleintiff and herocwyatmnasthe!’mndmtof
the BCNU (uajor-labour uniofi in B.C.),
‘business; profession and/or affice-and in,
relation 1o ber conductthemm,mmdxaway
lhatﬁw?lasnuﬂ’felt nwas defafoatory. -

YES-TRA

TOR_P2Z:4530068:7
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Fiscal 1999 MceCormeck, William | The Néﬁozia{ Post Company and

Meatfiias, Philip : ;
National Post-on Jamuary 28, 1999 reperting i WM 5
| that Plaintif€ had received the benefit of a loan PolieyNo MM-L1642
guarantee that was not disclosed undex the

corflict of interest gridelines.

™~ e
ASSET PURCHASE AGREEMENT =] (=
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Notiees.

-12-

TOR_P2Z:A530068:7

Q32010 } Kwok, Pr. Danie!l | RW Thompson Canwest Publishing IBA Plaintiff claims { Full retraction of each TBA
Bennett Jones LLP . Inc,, Natipnal Post Inc. c_[efaxnaﬁon arising article, public apology to
1 4500 Bankers Hall East, 855 - 2nd - from a series of Dr. Kwok;, no monetary
Street SW articles published in | amouut stated,
' Calgary; AB, T2P 4K7 March 2010 i |
ek 403-298-3384 various Canwest
fax: 403-265-7219. BEWSPapers,
emaii: nclidingthe
thorapson@bennettjones.com National Post,
32010 | Glemend, Patrick | Edwand A Pundyk Global Edaort Global Edrionton, Plaintiff claims Fulland far etiackon of | g,
@ Fraad Lang Michener LLP | CarwestGlobal | | GamuestGlobal defmationarising | Aricleas providedwith |
$0.0Corinor Streer, Suhe Commuitications Coririhiostions Corp. | grom an artiole letter
] Corp., Ganwest News Cepwest News Servics. | puplished Apeii 23,
10l:613:232-7171 Service,, Axm, Davia | Akin.Datid 2010 on the Global
2613-231-319 g Edmonton website
epundyk@lengmichener.ca
-Q32010° | Popkum Indian. Roger McConchie Chilliwack Tirpes, Robert Anderson, QC,- | ‘plammige P
Band, Chief MdConchiie Law Corporation Naglor, Cornilia Factis, Vanghan, Wills & ,‘;cﬁ,mf},,m ,‘2:;';:;3:‘?:;; o |t
James Murphy, | Suite 290 - 889 Harbourside Drive Murphy LLP, semmingfoman | Rimmatto be spproved by | £132005514
Jensen, Ken NOIm Vancouver, BC P.O. Box 10026, artidepubhshed Plaintiffs counsd, -
Yipasl PacificCeome South, | Mari 12,2010in | Article to be pulled fiom
§ el 604-088-1622 25th Floor, theprintand chline | infemet; written ’
Sl Go‘t?é;lg;o i :\IrOB WGmng_%Y editians. confirmation that article
J -faeconch: 1 andp&lvacy,mm ancouyver T8 . 3 3
1B3, 604-661-9313 will ot be cepublished.
renderson@faris.com
'Q22010 Morrison, Van. chorah Sykcs www.nationalpost.com { Doug Richardson, Plaintiff claims Removal of “infringing Yes (if claim,
R " werw.websberitf com O'Donneli, Robertson & | DEFAMATION activity” ASAP. 4 0 if story was:
2:Queeni Caroline Street Sanfilippo, (LIBEL & ! not provided by
1: London W6 SDX 1Queen St E; Bth Floor, | MALICIOUS wwire service);
| Utited Kingdom P.0. Box'99, FALSEHOOD - Loy
“Tel 44{0}208—323 8013 Toronto ON, M5C2W5, | FALSE #122005376
Fax A4-0)208-323 3080 416-216:0256 ACCUSATIONS-OF :
drichardson@orslaw.com | PATERNITY)
resulting from a
December 29, 2009
story,

175



1 Doug Richardson,

13-

H. .E 1.~‘

Removal of arficlefiom, .

i claim);

Q@00 | W Brian Gover  PostInc.,
: } Boris Stockwoods LEP Leeant;Ema ¢ ODonuell, Robectson& | defamationarising | theNetional Post website; | Hisoox
1 Suite 2512, The Sum Life Tower Sanfilippo, fiom an article formal apology to be' #£122005377
" 150 King Street West I 'Quess St E,, 8th Floor, | writted by Ezra printed i prominence
Toromto, ON, M5H 1J9- P.O. Box 99, Levent poblished on | (wording provided).
i BrianG@stockwoods.ca Tororito OFF MSC 2W5, | December 15,2009 | Demanding aggravated
tel: (416).593-2489 416-216-0256 inthe National Post. | and punitive damages for
£ (4165.593-9345 drichardson@orsiaw.com nonvemoval,
22010, | Brucs, Boug . . | Jay Strith | Weldon, James; North, | DavidF.Sutedand | Plaintffhes.fleds | TBA TBA
Straith Law Corporation Shiore News David F.Sotertand & | Staterneat of Claim Hiscox Ref#
' | 6438 Bay Street Assosiates against Kash Heed 122005279
West Vancouver, BC 2000 Ontario Strest a0d Blizabeth
T VIW1G8 Vancouver, BC Goldsmith-Jones
VST 2WT (rep. by Dan
. Burdett) and cites an
: article published on
November 5, 2008 in
his Statement of
Claim.

Q12010 | Non-Smokers' Peter A. Dowrard Thie National Post Doug Richardsos, Plaintiff complains Yes (if claimy:
Rights Fasken Martinean . -Company, Fisher, ODonncll, Robertison & | of an editorial Hiscox -
Assosiation 65 Wellington Sticet West, Séite | Gord, Kelly, Doug Senfilippa, published in the Ref#122005923

; 142000 1 QueenSt_E., Bth Floot, | National Poston
_ Toronto Domiinion Tower - P.O.Box 99, " | October27, 2009.
Toronto; ON, MSK IN6 Toroufo ON'MSC 2WS5,
| tek; 416-366-8381 416-2164256 ,
" fax:416-364-7813 drickiardson@orslaw.com .

Q12010 | Bong, Doug { David 8. Mulroney 1 Victoris Times' Dopald Plaintiff eomplains | Removal of comments; Ves (if clatm):

Multoricy & Company30L - 852 | ionist, “Rob D° FerqpharPeariman, of defamatory wctieval of personally~ | Hiscox
Fort StreetVictoria, BOVEWIHB | Doe sJohn" Doe, Liadholm cotmments posted to | identifiable information | Re#122005200
tel:-(250) 385-6002 "*Cory™ Doe 1-250-388-243320119 | a story published for cormment posters. :

Fax; (250) 389-6033 Dallag Road: Feb. 18,2009 on the

david@mulroneyco.com’ ' Victoria, BC, VBV 5A6 | myrec Colonist

. website.

TOR_P27:4536068.7
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TOR,_P22:4530068.7

James Katz k Richardson, Removal of:al} o
Sheryl Brazeau Sefier LLP QDonnell, Robertson & within (7) days of recsipt
| 55 Metcalfe:Street, Suite 750 Sanfilippo, of notice, and pp farther
| Otmmwa, QN ] | QuesnSLE, publicationof defamatory
1 Canada K1P 6L5 statements be posted.
1 Tel: (613) 237-4000 i sﬁl Ploor, P: 0. BOX99 .
1 ikatz@brezleauseller.com 4162 16'0256 com
Q42009 National Photo ] Tﬂ.l I aIY_\S-TOnGS &‘A@dm Booke The National ?ost Doug thhmlson, Copyright Plaintiff demands YES;, if claim.
| Groop, LLC Bereskin & Par LLP Company ODonnell, Robertson & | Infcingrmest (Notios) | $30,080CDN plus - (¥so0x
Scotia Paza, 30 King St. W, 40th Sanfitipps, undertakiog n witigto | #122005167).
Floor 1:Quezn St. E., 8th Floor, never publish the photo.
Toronts, ON M5H 3¥2 P.0.Box 99, agein or auy otter photo
tel: 416-957-1618 Toronto ON M5C 2Ws, ovmed by eopynght
1 4]6 215-0256 holda'_ :
- @42009 | Kinsella, Wamen | Brian Shiller Chris Selley. The DougRichardsor, [ pyefamation Yes,if clsiim
@ Naticnal Past ‘ gﬁgﬁnﬁ" Robertson & | (Notice): Removal (Hiscox #TBD)
C cPirland] of referenceto )
orapaity (M ) 1 T Queen St E. 8 Floor, | prae e meorial
P.0. Box 59, article.
Toronto ON MSC 2W5,
416216-0256
. . : drichardson@arslaw.com .
(22000 | Kinsella, Warren | Sriliers LLP TheNational Post | Dopg Richardson,. T Deamation YES Gf i)
* Brizn Shiller Company, Kay, O‘Dcnndl, Robertson & (Ncnoe) gencral 20d Hiscox No.
445 King Street West, Suite 202 Jonathan Sanfilip) special damages, . 122004316
Toronto, ON M5V 1K4 i Quwu St. E., 8th Floor, | removal of: post from
+ 416-363:1112 £ 416-363-5557 P.0:-Box 99, website, post
Tgronto ONMSC 2WS, | apology ifi its place
416—2164)256
- . - Grichardson@orslaw.com i
Q22009 { Brigden, Malcolm | AdairMorse . Regiue Leades Post, | Xussel Hart, Defamation YES (‘zfdaim)
i i T. Agape Lim Aldarm, Betty Ana, Gerrand Rath Johnson, | avotice): Hiseox No.
1 Quéen Street East, Suits 1800, | Alleyve, Suite 700, 1514 vesnoval of article 127004683
Toronto, O M5C 2Ws ‘ | Hamilton.St, from-wrebsite,
¢ 416-941-5875 1 RegioaSK S4P 3N6, printed apdlogy
slim@sdainmorse.com 306-522-3630
i i thert@pri.ca
ASSET PORCHASE AGREEMENT
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" Macaulay MoColl
Kenncth N, Affleck: i
15757 650 West Geo:gia Street, Alberm VaUey “Times "
"t 604-899-5201 & ’
kaffleck@macaulay.com i
' 9313 5
Q22008 Berend McConchie:Law Corporation “The Abbotsford- Robert Anderson, Q.C., | Defamation , YES: [f proceeds
‘| Brandsema Roger D. McConchie Mission Tirnes, ‘Parris, Vaughan, Wifls & | (Notice): Webse | to claim
’ - Suite 290~ 889 Herbourside Drive | CanWest MediaWorks “Murphy LLP,£.0.Bax | ‘spology Hiscox
Narth Vancouver, BE V7P3Sl | Publications Inc. - 10026, Pacific Ceatre: 1 #12200346)
tz 604-988-1622 e South, 25th Fioor, 760 W
moconehie@]ibdzndprivécy;com | Georgia St, Vandouver
BC V7Y 1B3, 664-661-
[ 9313
: : . vrandasﬁm@ﬁms .com
Q22008 Wakeford; James | Hunter Litigation Chambers Law The Natfonal Post’ Robert Anderson, Q.C, Defamation TBA
Cotporation Company, Can'West Farris, Vaughan, Wills & | (Notice): immediate
Breat 8. Olthuis MediaWorks Inc., Murphy LLP, P.O.Box | and visible
2100 - 1040 West Georgia Street, | Cost, Colby 1 10026, Pacific Centre correction
Vancouver, BC V6E 4H1 South, 25th Floor, 700 W'
|t 604-647-8540 &; ‘Geotgia St., Vancouver
bolthuis@litigationchambers.corm 1 BCVIY] IBB 604-661-
9313
randersén@farris.com
Q42007 Gordon. A, 3118 West 18th Avenue { Morth Sivore News Robert Anderson, Q.C,, Defamation YES! if proceeds
Kapslus, Chief Vaneduves; BC V6L 189 Qeteer addressed 1o Farris, Vaughen, Wills & | (Notice): review to-Claim
Capilanc,of thie 1 604-736-4607 CaitWest Global - Muwphy LLP, P.O. Box | transeriptiof
Squamish Nation ‘Commagpications 10026, Pacific Centre hearings, including
Corp.) South, 25th Floor, 700 W | costs toobtein
1 Georgia St,, Vaacouver and
BC V7Y 1B3, 604-561- | Teview with Plaintiff
9313 libelous statements
randerson@farris.com fom aticls.
Note: Matters for which Insuratice is marked as TBA will be deemed as msured fifigation upori réceipt of an acceptable coverage letter. ’
ASSET PURCHASE AGREEMENT
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10.

SCHEDULE 1.1(110) -

PERMITTED. ENCUMBRANCES

Applicable municipal by-iaws zoning restrictions, development agxeemcnts, subdivisiont

agreements, restrictive covenants, site plan agréements, reciprocal agreements, other
agreements, building and other restrictions, leases, subleases, easements; servitudes,

rights of way and licences which do not in the aggregate materially adversely affect the .

current use of the Réal Property affected thereby.

179

The reservations, limitations, provisos and conditions, if any, expressed in any original

grant from the Crown of any real property or any interest therein.

Defects or irregularities in title to the Real Property which are of a minor nature and do
not materially adversely affect the current use of the Real Property affected thereby.

Encumbrances for taxes and: other obligations or requirements owing to ot imposed by
governimental authorities or utility providers in respect of amounts not yet due.

Rights of equipment lessors:under Personal Property Leases forming part of the Acquired -
Assets.

Any privilege in favour of any lessor, licensor or permitter for rent to become due ot for
othetr obligations or acts, the performance of which is required under Contracts, or Real
Property Leases, provided that such liens or privileges do not materially adversely affect.
the current use of the. Acquired Assets affected thereby,

All Eneumbrances affecting a landlord’s or sublandlord’s interest in any Leased Real
Property and all Encumbrances created pursuant to. the terms of the LP Leased. Property
Leases and the Real Property Leases.

Encumbrances of landlords, carriers, warehousemen, mechanics, repairmen, workmen
and materialmen, and Encumbrances imposed by law, in ecach case jncurred in the
Ordinary Course of the Business (1) for-amounts not yet overdue or (ii) for amounts that
ate ‘overdue and that (in the case of any such.amounts overdue for a period in excess of
five days) are being contested in good faith by appropriate proceedings.

Encumbrances incurred in.the Ordinary Course of the Business in connection with, -or to

secure payment of obligations under, workers® compensation, unemployment insurance

and other types of social security or similar laws.

Encumbrances, pledges and deposits incurred in the Ordinary Course of the Business. to
secure the performance of tenders, statutory obligations, performance and complétion
bonds, surety bonds, appeal bonds, bids, leases, licenses, government confracts, trade
contracts, performance and return-of-money bonds.and other similar obligations.

ASSET PURCHASE AGRERMENT
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SCHEDULE 3.1(3)

EXCLUDED ASSETS

Lease Agrecinénts

Lease Agreement between T.E.C. 250 Leaseholds Limited and Canwest Publishing Inc.
in respect of 250 Yonge Street, Toronto, Ontario, dated February 18, 2009, as amended,

Lease Agreement between Edward Baillargeon and Deborah Baillargeon and CanWest
MediaWorks Directories, a division of CanWest MediaWorks Publicatlons Inc, in respect
of' 546 Sovereign Road; London, Ontario, dated October 4, 2007, as amended,

Lease Agreement botween Bdward Baillargeon and Deborah Baillafgeon and CanWest
MediaWorks Directories, a division of CanWest MediaWorks Publications Ine. in respect
of 546 Sovereign Road, London, Ontario, dated December 15, 2007, as-amended.

Financing Agreeinents and Related Agreements

4,

5

6; .
7; :

8.

Indenture between CanWest MediaWorks Limited '.Parmers}up, the guarantors party
thereto, The Bank of New York, and BNY Trust Company of Canada, dated July 13,
2007. -

Credxt Facilities Credit Agreement bétween CanWest MediaWorks Limited Partncrshxp, ‘

" the-Guarantors, Scotia Capital, and Scotia Capxtal and-Citigroup Global Markets Ingc.,
dated July 10, 2007.

AlSejmor Credit Agreemieit.

"DIP Credit Agreement,

LP support agreement -dated January 8, 2010 between Canwest Limited Partnership,
Canwest (Canada) Inc,, Canwest Publishing Inc., Canwest Books Inc. and The Bank of
Nova Scotia, in its capacity-as administrative agent on behalf of the lenders perty thereto.

Other Agreements

9

10.
I't,

12.

TOR, P2Z:A530068.7

All contraets that have been disclaimed or resiliated by Canwest Limited
Partnership/Canwest Société en Commendité, Canwest (Canada) Inc., Canwest
Publishinig Inc./Publications Canwest Inc. and/or Canwest Books Inc, in accordance with
section 32 of the CCAA.

Material Contracts not listed or identified on Schedule 7.5(4); or in respect of or under
any Material Contract that is marked with an asterisk on Schedule 7.5(4).

Such other Excluded Assets as may be mutually agreed by the Parties prior to the .

Acquisition Time,

Agreement for Consulting Services between Vanguard Communications Corpomt:on and,
Canwest Lmuted Partnership, effective June 3, 2009.

ASSET PURCHASE AGREEMENT




SCHEDULE 7.1¢1)
_, STATUS AND CAPACITY OF LP ENTITIES
Cmrentlir, CPI, CCI and CBI have no directors and officers.

. ASSBET PORCHASE AGREEMENT
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SCHEDULE 7.1(8)
NO OTHER ACQUISITION AGREEMENTS .

1. Senior Credit Agreement and the DIP Credit Agreement (including the -pledge of ail
shares-of National Post)

2. Encumbrances created by order of the CCAA Court in connection with the CCAA Case

3. Credit Acquisition

) ASSET PURCHASE AGREEMENT
TOR._P2Z14530068.7




SCHEDULE 7.1(10)

CONSENTS

The followmg agreemcnts rcquxre conscnt for ass:gnment

Real Brgggrg Lease A gg;eemengs_'

L.

10.

TOR_P27:4530068.7

" Lease between London Life Insurance Company and Southam Inc. dated Apnl 1, 1991
and the lease between London Life Insurance Company and Southam Ing. dated Apnl 1,

1991 as renewed by the renewal letter dated April 28, 2004 and as dssumed by The

- Edmonton Jourpal Group Inc. -on, October 30, 2000, in respect of 10006-101 St, -

Edmonton, AB.

Lease between beIMC Realty Corporation and Calgary Herald Group Iic. dated May 9,
© 2005, in respect of 1058-72nd Avenue, N.E., Calgary, AB. :

Lease between The City of Calgary and Southam Inc. dated May 1 1995 in respect of
800 MacLeod Trail, Calgary, AB.

Lease between 808 4th Avepue SW Leaseholds Inc. (successor in title to United Place
Inc.) and The National Post Company dated October 2, 2002 as amended September 18,
2007, in respect of 808-4th Ave, SW, Calgary, AB.

Lease between Superfly Inc. and The Flyer Force, a Division of The Edmonton Journal
Inc. dated July 10, 2003 as amended by (i) the amendment agreement dated January 12,

- 2004; and (ii) the amendment agreement dated August 17, 2004 in respect of 9303 28th

Avcnue Edmonton, AB.

Lease between Superfly Inc.. and The Flyer Force, a Division. of The Edmionton Journal
Inc. dated August 17, 2004, in respect of 9307 28th Avenue, Edmonton, AB.

Lease between Fuller Watson 'Holdings Limited and Lower Mainland Publi'sh‘ingGr_oup
Ltd. dated August 15, 2006, in respect of Units 1 & 2 ~ 22345 North Avenue; Maple
Ridge, BC.

Lease between Sodican (B.C.) Inc. and Lower Mainiand Publishing Group. Inc. dated
March 10, 2005 in respect of 100 ~ 126 East 15th Street, North Vancouver, BC.

Lease betweén Ligvita Developments Ltd., Strawberry Point Developments Ltd.,
Kalkadoon Properties Ltd. and Thomson Newspapers Co. Ltd. dated April 15, 1993 as
amended by the amendment letter dated May 25, 1994 and renewed by the renewal Jetter
dated Jarivary 3, 1997, in respect of 1046 Cedar Street, Campbell River, BC.

Lease agreement. between Ebco Machining and Fabricating Ltd., as landlord, and Lower
Mainland Publishing Group: Inc., as tenant, dated July 1, 2001, with respect to certain
premises on the ground floor and 2nd floor at 7280 River Road, Richinond, British
Columbia; and

ASSET PURGHASE AGREEMENT
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i1,

12.

13,

14,

15

17.

18,

19

TOR_P27:4530068.7

3.

Lease between EIG. River Road Investments Inc., for and on behalf of Ebco Machining
and Pabricating Ltd,, as landlord, and College Printers, a division of Canwest Publishing
Inc., &9 tenant, dafed August 1, 2009, WIth respect to Unit 150-— 7280 R1Ver Road,
Richmond, British Columbia. .

Lease between B F.C. Projects Partnership, a corporate parinership between Cambridge
Properties Ltd. and Benchmark Financial Corporation (successor in title to B-Cam
Projects, a corporate partnership between Benchimark Estate Ltd.- and Benchmark
Holdings Ltd.) and Langley Advance, a Division of CanWest MediaWorks Publications
Inc. (successor to Lower Mainland Publishing Group Inc.) dated November 6, 2001 as
amended by (i) the extension dated April 16, 2004; (ii) the modification of Lease dated
May 10, 2004; (iif) the lease amendment agreement dated hily 23, 2004; and (iv) the
extension dated September 24, 2007, in respéct of Unit 112, 6375 — 202ud Sireet,
Langley, BC.

Lease between ONNI- Development (1525 Broadway) Corp. and Coquitlam Now and

. Van Net Newspiipers, Divisions of CanWest Publishing Inc. dated December 4, 2008, in
respect of 115-1525 Broadway Street, Port Coquitlam, BC.

Lease between Brookwest Industrial Inc, and North Shore News, a Division of CanWest

MediaWorks. Publications Inc, dated March 1, 2006, in respeet of 120-400 Brooksbank

Ave., Vanccuver BC.

Lease between 581486.B.C. Ltd. and CanWest MedJaWorks Pubhcatxons Inc. dated July
10, 2007, in respect-of 13163~ 76th Avenue; Surrey, BC.

Lease between chtor Propertles Lid. and Vangouver -Courler, a division of CanWest
Publishing: Inc: (successor in title by assignment to Lower Mainlarid Publishing Group
Inc., (successor in interest by assignment to RIM Publishing Inc,)) -dated June, 1989 as
amended by (i) the renewal letter dated June 28, 1994; (ii) the rengwal letter dated March

31, 1999; (iii) the renewal letter dated August 3, 2004; and (iv) the amending agreement -

dated July 31, 2009, in tespect of 1574 West 6th Avenue, Vancouver, BC.

Lease between Garlough Developments Ltd, and CanWest MediaWorks Publications Inc.

dated September 1, 2007, m:respect of 166F Island H]ghway, Parksville, BC,

Lease between Ontrea Inci, by its agent Cadillac Fairview Managerhent Scrvxces Inc.

{snceessor in title to Granvzllc Square: Leaseholds Lid.); Pacific Newspaper Group Inc.
(stccessor in inferest by assignment to XSTM Holdings: (2000} Inc: (formerly Southam

" Inc))and Canwest Global Comnmunications Corp, dated December 22, 1995 as amended

by (1) the letter-agreement dated January 12, 1996; (ii) the amendment and assumption of

lease. dated October 11, 2000; (iii) the amending agreement dated May 31, 2002; and (iv)

the facilities.licence agreement between PNG and Global Communications Limited dated

‘Oétober 13, 2004, in respect 0f 200 Granville Street, Vancouver, BC.

Lease betweén Newcoip Propertles Ltd. and Bumaby Now, A Dstmn of CanWest
Publishing Inc. (successor in title to Lower Mainland Publishing Group Inc.) dated
December 27, 2001 as amended by (i) the letter agreement dated May 15, 2009; and (i)

ASSET PURCHASE AGREEMENT




20,

21,

22.

23.

25,

26,

27.

28.

29-

-3

‘the letter agreement dated February 19,2009, in respect of 201A & 202A 3430 Brighton

Ave, Burnaby, BC. |

Lease between Diversified Managemexit‘lhc. and The Now Newspaper, a Division of

*CanWest MediaWorks Publications Inc. (successor in interest by -assignments dated April

14, 1999, August 3, 2000 and-Jane 2002 to Lower Mainland Publishing Group Inc.) dated

June, 1996 as aniended by (i) the addendum dated May, 1999; Gi) the addendum dated
June, 2002; (iii) the addendum-dated March. 15, 2006; and (iv) the addendum dated July

3,:2006, in 'resp.ect of 201 and 203 ~ 7889 I‘32n.d Street, Surrey, BC:

Lease between Hass Holdings Ltd. and Delta Opumlst a division of CanWest
MediaWorks Publications Inc. dated December 1, 2005, in respect of Units 207 and 208
in the Whitford Building, 4840 Delta Street, Delta, BC.

Lease between Sixth and Yukon Properties Ltd. and CanWest MediaWorks Publications

Inc. dated May 3, 2007, in respect of 2188 Yukon Street, Vancouver, BC.

Lease between H. & B, Holdings (1982) Ltd. and Echo Pubhcatlons dated December 22,

,2001 in respect of 407-D Fifth Street, Courtenay, BC.

Lease between Donsld E. Taylor Personal Law Corporation and Thomson. Newspapers
Canada, divisien of Thomson Canada Limited, carrying on business as The Citizen
Newspaper dated January 1, 1997 as amended by (i) the lease renewal letter dated
January 29, 2001; and (ii) thc renewal letter dated Mearch 10, 2006,.in respect of 469
Whistler Street, Duncan, BC.

Lease between Canadian Pacific Railway -Company and The Esquimalt and Nanaimo
Railway Company and CanWest Global Communications Corp. (successor in interest by
assignment dated October 22, 2000 to- Southam Publishing (B.C.) Ltd., successor in title
by ass1gnment dated July 7, 1998 to Thomson Canada Limited:) dated November 4,
1996, in respect of Mile 75.56 — 75.59 Nanaimo, BC.

Leéase by Canwest ‘Publishing Inc., in respeet of 1701 Peminsula Street, Ucluelet, BC,
{documeritation has.not been provided)

Lease by Canwest Pubhs}ung Tric., in respect of 3355 Grandv1ew Highway, Vancouver;

. BC. (documentatron has not been prowded)

Lease between Carlton Call Centre Inc. and CanWest Limited Partnership, by its General
Partner, CanWest. (Canada) Inc. (successor in title. to CanWest Media Inc: (successor in
interest by assigninent dated May 23, 2002 to Air Canada)) dated September 30, 1998 as
amended by (i) the letter dated May 29, 2001; (ii) the letter dated May 13, 2002; (iji) the
letter dated April 29, 2003; and (iv) the leasc renewal dated November 13, 2009, in
respect of 300 Carlton Street, Winnipeg, MB.

Lease between City of Ottawa and Ottawa Citizen, a division of CanWest MediaWorks
Publications Inc. dated September 1, 2003 as amended by (i) the lease renewal agreement
dated September 1, 2005; and (ii) the lease renewa) agreement dated December 1, 2007,
in.respect of 110 Laurier Avenue West, Ottawa, ON,

ASSET PURCHASE AGREEMENT
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30.

(9
ot
‘

32.

33.

34..

35.

36.

38.

39.

40,

.

Lease between Montyco Investments (Windsor) Inc. and CanWest Publishing Inc. dated

186

t -2
-r
.z

le,_.k

283

February 18, 2009 as amended by the amendment dated August 18, 2009, in respect of

1116-1120 Lesperance Road, Tecumseh, County of Essex, ON

Lease between Sun Life Agsurance Company.of Canada and Can West MedlaWOrks
Publications Inc. (successor. in interest by assignment dated November 1, 2005 to Ottawa
Citizen Group Ine,) dated Janvary 30, 2003 as amended by the amendment dated May 17,
2006, in respect of Units 404, 405, 406, 407, 408 at 1230 Old Innes Road, Ottawa, ON.

Lease between 1605 Main Street West (Hamilton) Limited and Canwest MediaWorks
Publications Inc. dated May 16, 2006, in respect of 1603 Main Street E., Hamilton, ON,

Lease between Fairlane Developments Inc. and Phoenix Media Group Inc. dated June 27,
2001 as amended by the letter agreemient dated May 26, 2006, in respeet of 1614
Lesperance Rd, Unit 2, BulldmgA Tecumseh, ON.

Lease between 414835 Ontario Limited and Canwest Publishing Ine: dated. October 1, -

. 2009, in respeot of 40 Queen: Strect South, Tilbury, ON.

Lease between Sun. Life Assurance Company of Canada and 156 O’Connor Lm'utec[

“(successor to 1331430 Ontafio Inc.) and CanWest MediaWorks. Publications Inc. dated

My 8th, 2007 as amended by (i) the generator licetise agreément dated June 27th, 2007;
and (ii) the storage leaso dated February 25th, 2008; in. respeet, of 500 Comnor Strest,
Ottawa, ON.

Lease between T.R.L. Investments Limited and CanWest Publishing Inc. dated October
28, 2009, in respect of 911 Golf Links Rd, Ancaster, Hamilton ON.

-'-'Lease by. Canwest Publishing Inc., in respect of Rm 354 Legislative Building, Ottawa,
. ON.(docinentation has not been provided)

Lease bcMeen ‘WXI/DSG Realty Company and Dominion Square, Limited Partnership .

and the Montreal Gazgtte Group Inc,) dated October 30, 2003, as subleased by CanWest
Publishing Inc. (successor in title to Montreal Gazette Group Inc.) to Global Quebec, a
division of CanWest Television Limited Partnership, acting by its general partner
CanWest Television GP Inc. dated September 1, 2009, in respect of 1010 St. Catherine
St. West, Montreal, QC..

Lease between Centre Terrarium Inc., represented by Arcturus Limited Partnership, by its

General Partner, Arcturys Realty Coxjporatlon (successor in title to Progressive Holdings

Inc.) and Canwest Publications Inc. (successor in title to Montreal Gagzette Group Inc)
dated Ottober 30, 2003 as extended by the extension letter dated October 15, 2008 in

respect of 205~ 189 Hymus Blvd,, Pont-Claire, QC.

- Sublease between. The Canadian Press and Canwest Publishing Inc. dated January 1,
2010, in respect.of 1206 National Press Building, Washington, DC.,

ASSET PURCHASE AGREEMENT
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4.

4.

43,

-5

Lease between Nadiscorp Logistics Inc, and The Star Phoenix, a division -of Canwest
MediaWorks Publications Ine. dated December 12 2005, in respect of 1502. Quebec

Avenue,.Saskatoon, SK.

Lease agreement between BEbco Machining and Fabricétmg L, as landlord, and Lower

Mainland Publishing Group Ivc., as tenant, dated July 1, 2001, with respect to certain
premises on the ground ﬂoor and 2nd floor at 7280 River Road, R1chmOnd British
Columbia. .

Lease between EIG River Road Investroents Inc., for, and on behalf of Ebco: Machmmg'

and Fabricating Ltd., as landlord, .and College Pnnters, a division of Canwest Publishing
Inc., as tenant, dated Angust -1, 2009, with respect to Umt 150 — 7280 River Road,
Rlchmond British Columbia.

3rd —~ Party Leases

44,

45,
46.

47.

48.

49,

50.

51.

52.

53,

Lease betwsen Edmonton Journal Group Inc. A Catiwest Company. and 713054 Alberta
Ltd. dated February 28, 2001 as amended by (i) the amendraent dited January 17, 2003:

(ii)- the amendment dated November 23, 2004; and (iil) the amendment dated Febmary-
10, 2006, in respect of 10006-101 Street, Edmonton AB

Lease between Sterling Newspapers Company and Tounsm Authotity dated January 1,
2000, in respect of 1922 Park St., Regina, SK.

Lease between CanWest MediaWorks Inc, and UTC Canada Corporation dated
September 1, 2006, in respect of 2575 Mccullough Road, Nanaimo, BC,

Yease between the Times Colonist, a division of Canwest Publishing Ine. and CGl

Information Systems and Management Consultants Inc dated September, 2008, in.

respect of 2621 Douglas Street, Victoria, BC,

Liease between 150275 Canada Ine. and SproitaShaw College of Business Ltd,-dated May
26, 1999, in respect of 2621 Douglas Street, Victoria, BC. -

Lease. between Times Colonist, a division of Canwest Publishing Tnc. and Sprott Shaw
Degree Collége Corpération Lid. dated July 1, 2007, in respect of 2621 Douglas Street,
Victoria, BC.

Lease between Canwest, Publishing Inc. and Houle Prinfing, in respect of 3486 Fourth
Avenue. (documentanon heas not been provxded)

Lease: by Canwest Publishing Inc in respect of Unit B2, 2575 McCuIlough Road.
(documentauon has not been pro\nded) .

- Lease between Canwest Mediawotks Publications Inc, and The. Natioral Post Company

dafed October 13, 2005 as: assigned to National Post In¢. on October 26, 2009, in respect
of 1450 Don Mills Read, Ontario, M3B 2X7.

Lease between Canwest Publishing Inc. and Canwest Media Inc, dated October 13, 2005,
in respect of 1450 Don Mills Road, Ontario, M3B 2X7.
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o areLic‘e ‘e Agreement ndRe ted Agreements.

54.

55.
56.

57,

58;
59,
60_’.

61,

62.

63,

Qther
64,

65.

66.

67.

68,

TOR_P27:4530068.7
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Z‘utd January 20, 2009.
Master Contract between CanWest MediaWorks Publications Inc. and ASTECH
InterMedia, Inc. dated Tanua‘ry 1,2008. '

Software Development, License and Support Agreement between ReachCanada Coniact
Centre Limited and Media Command Incorporated dated December 11, 2001,

Preferred Bscrow Agreement among ReachCanada Contact Centre Limited, DSI
Technology Escrow Services, Inc. and Media (‘ommand Incorporated dated Decémber
11,2001,

Software Lloence Agreement betwesi Canwest Pubhshmg Inc -and ppi Medla GinbH
'dated October 23, 2008,

Maintenanee and Support Agreement between Canwest Pubhshmg Inc. and ppl Medla
‘GmbH dated. October 23, 2008,

Services. Agreement between Canwest Pubhshmg Inc. and ppi Media GmbH dated

' October 23, 2008.

Master Software. Licerice and Services Agreement between Saxotech, Inc and CanWest

“: MediaWorks Publications Inc. dated December 20, 2007.

.,j';_Master License and Service Agreement between TANSA Systems and Canwest
* 'Pyblishing Inc. effective March 5, 2008.

Software License.and Services Agreement between Quark Distribution, Inc. and Canwest
MediaWorks Publications Inc. dated March 19, 2007.

Capital Equipment Loan Agreement between Southern Lithoplate, Inc. and The
Edmonton Journal, 2 division of Canwest Publishing Inc. dated March 1_‘5., 2005

Capital Bquipment' Loan Agreement between Southem Lithoplate, Inc. and The
StarPhoenix, a.division of Canwest Publishing Inc. dated April 1, 2005 -

Capital Equipment Loan Agreemerit between Southern Lithoplate, Inc and The Gazeits,
a division of Canwest Publishing Inc, dated September 28, 2006.

Master Services Agreement and Statement of Work between Canwest Publishing Inc. and
Affinity Express, Inc. dated March 24, 2009,

Intercompany Loan agreement between 4513401 Canadd Inc, and Canwest Publishing
Inc. dated October 30, 2009 (and related promissory nots):

ASSET PURCHASE AGREREMENT

_Agreement for the Prowswn of E-maﬂ Management Services between Canwest -
'Pubhshmg Inc. and SMARTFOCUS Inc., suceessor 1o ASTECH InterMedia, Tnc. dated -




- 69.

70.

71.

72. "
73.
74.
75,

76.

77.

78.
79.

80.

81.

g

Agreement for Trucking dnd Logistic Services dated April 9, 2007 between Toronto Star
Newspapers Limited and The National Post Company. .

name. The National Post Company) and Glacier Media Tric: dated August 24; 2009 and
as amended by Amendment No. 1 dated as of August 24, 2009.

. Printing Agreement with Torstar Corpora’uon and The Natxonal Post Company dated

January 4, 2002, as amended March 10; 2009

Executive Advisory Services Agreement between Canwest Mediaworks Inc. and Canwest

. Mediaworks: Limited Partnership by its general partner Canwest Mediaworks (Canada)

Inc. dated Ociober 13, 2005.

Execuhvc Advisory Services Agreement between Canwest Mediaworks Ine. and Canwest
Mediaworks Limited Partnership by its general pariner Canwest Medlaworks {Canada)

Tnc. dated October 13, 2005..

Canwest Services Agreeinent bhetween Canwest Mediawotks Ine. and Canwest
Mediaworks Lithited Partnership’by its general partner Canwest Mediaworks (Canada)
Inc. dated October 13, 2005.

Sales- Representation, and _Agendy Services between Canwest Mediaworks Inc. and
Canwest Mediaworks Limited Partnership by. its genetal partner Canwest Mediaworks
(Canada) Inc. dated October 13, 2005,

Trademarks License Agreement among Canwest Global Communications Corp., Canwest
Mediaworks (Canadd) Inc., Canwest Mediaworks Limited Partnership by its general
partner Canwest Medlaworks (Canada) Inc., and Canwest Mediaworks Income Fund
dated October 13, 2005,

Agreement on Shared Services and FEmployees between the Canwest Global
Communications Corp., Canwest Limited Partnership, Canwest Media Inc., Canwest
Publishing Inc., Canwest Television Limited Partnership, and The National Post
Cempany dated October 26, 2009,

National Post Transition Agreement between The National Post Company and Canwest
Publishing Inc. dated October 26, 2009,

Broadcast Services Agteement between Canwest Limited Partnership and Canwest

Telovision Limited Partaership dated January 1, 2009.

Canwest Services Agreement between Canwest Mediaworks Inc. and Canwest

Mediaworks Limited Partnership by its general partner Canwest Mediaworks (Canada)

Inc. dated October 13, 2005.

Trademarks License Agreement among Canwest Global Communications Corp., Canwest
Mediaworks (Canada) Inc., Canwest Mediaworks Limited Partnership by its general
partner Canwest Mcdlaworks (Canada) Inc ,and Canwest Mediaworks Income Fund
dated October 13, 2005.
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82.  Agreements between the LP Entities and The Bank of Nova Scotia with respect to cash

management obligations.
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" SCHEDULE 7.2(3)

SPECIFIED CHANGES OR EVENTS ~ -
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10.
11
12
13,
14.
135
16.
17.
18.
19.
20,
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289
SCHEDULE 7.4(2)

REAL PROPERTY

2575 McCullough Road (Units A1, A2, B1) Nanaimo, BC held by Canwest Media Inc. as'
nominee for Canwest Publishing Inc:

4918 Napier Street and 3999 Forth Avenue, Port Alberni, BC held by Canwest Media
In¢, as Hominee for Canwest Publishing Inc.

5731 No. 3 Road, Richmond, BC owned by Canwest Publishing Ine.
12091-88th Avenue, Surrey, BC owned by Canwest Publishing Inc,

2615 Douglas Street, Victorie, BC owned by Canwest Publishing Inc.

30887 Peardonville Road, Abbotsford, BC owned by Canwest Publishing Inc.
45951 Tretheway Avenue, Chﬂlfwac‘k, BC owned by Canwest Publishing Inc.

215 16 Street, SE, 315-16th Street SE and. 1790-3rd Avenue SE, Calgary, AB owned by
Canwest Publishing In¢.

9301 49-Street, Edmonton, AB owned by Canwest Publishing Inc.

10006 101 Street, NW, Edmonton, AB owned by Canwest Publishing Inc.
1964 Park Street, Regina. SASK owned by Canwest Publishing Inc., 4

535 East 12th Avenue, Regina, SASK owned by Canwest Publishing Inc,

204 5th Avenue, North, Saskatoon, SASK owned by Canwest Publishing Inc,
219 Sth A‘vcnué, North, Saskatoon, SASK owned by Canwest Publishing Inc. |
1101 Baxter Road, Ottawa, ON ownied by Canwest Publishing Inc,

1450 Don Mills Road, Toronte, ON owned by Canwest Publishing Inc,

167 Ferry Street, Windsor, ON ewned by Canwest Publishing Ic.

3000 Starway Avenue, Windsor; ON owned by Canwest Publishing Ine,

2605 Temple, Windsor, ON owned by Canwest Publishing Inc.

7001 rue St. Jacques, Montreal, QC owned by Canwest Publishing Inc.

ASSET PURCHASE AGREEMENT
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SCHEDULE 7.4(3)
~ REAL:PROPERTY LEASES AND LEASED PREMISES
Lease between London Life Tosurance Cbxﬁﬁany and Southam Ing. dated April 1, 1991

and the lease between London Life Insurance Company and Southam Inc. dated April 1,
1991 as repewed by the renewal letter dated April 28, 2004 and as assumed by The

Edmonton Journal Group Imc. on October 30, 2000 in respect ‘of 10006—101 St.,

Edmonton, AB.

Lease between beIMC Rqaity Coxporation and Calga:y Herald Gtoup Inc. dated May 9,
2005, in respect of 1058-72nd Avenue, N.E., Calgary, AB.

Lease between The City of Calgary and Southam Inc. dated May 1, 1995, in respect of
800 MacLeod Trail, Calgary, AB.

Lease between 808 4th Avenpue. SW Leaseholds Inc. {(suceessor in title to United Place
Inc.) and The National Post Company dated October 2, 2002 as amended September 18,
2007, in respect of 808-4th Ave. SW, Calgary, AB. ,

Lease between Superfly Inc. and The Flyer Foroe, a Division of The Edmonton Journal
Inc. dated July 10, 2003 as amended by (i) the amendment agreement dated January 12,

2004; and (ii) the. amendment agreement dated August 17, 2004, in respect of 9303 28th -

Avenue, Edmonton, AB.

Lease between Superfly Inc. and The Flyer Force, a Division of The. Edmonton Journal
Inc. dated August 17, 2004, in respect of 9307 28th Avenue, Edinonton; AB,

Lease between Fuller Watson Holdings Limited and Lower Mainland Publishing Group

Litd. dated. August 15, 2006, in respect of Units 1 & 2 — 22345 North Avenue, Maple

Ridge, BC.

Lease between Sodican (B.C.) Inc, and Lower Mainland Publishing Group Inc. dated
March 10, 2003, in respect of 100 -- 126 East 15th Street, North Vaocouver, BC.

Lease between Ligvita Developments Ltd., Strawberry Point Developments Ltd.,
Kalkadoon Properties T:td. and Thomson Newspapers Co. Ltd. .dated April 15, 1993 as
amended by the amendment letter dated May 25, 1994. and renewed by the xenewal letter
dated January 3, 1997, in respect of 1046 Cedar Street, Campbell River, BC.

Lease betweén B.F.C: Projects Partners}up, a eorporate partnership between Cambndge
Properties Ltd. and Benchmark anancxai Corporation (successor in fitle to B-Cam
Projects, a corporate partnership between Benchmark Hstate Tid. and Benchmark
Holdings Lid,) and Langley Advance, a Division of CanWest MediaWorks Publications

‘Inc. (successor to Lower Mai:ﬂand_ Publishing Group Inc.) dated November 6, 2001 as
amended by (i) the extension dated April 16, 2004; (ii) the modification of Lease dated

May 10, 2004; (iii) the lease amendment agreement dated July 23, 2004; and (iv) the
extension dated September 24, 2007, in respect of Unit 112, 6375 ~ 202nd Street,

: Langley, BC,

ASSET PURCHASE AGREBMBNT
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11.

12.

13,

14,

15,

17,

18.

19.
20.

TOR_P22:4530068.7

2.

Lease between ONNI Development (1525 Broadway) Corp. and Coquitlam Now and
Van Net Newspapers, Divisions of CanWest Publishing Inc. dated December 4, 2008 in
regpect of 115-1523 Broadway Street, Port Coqulﬂam, BC.

Lease between Brookwest Indusmal Inc. and North Shore News, a Division of CanWest

MediaWorks Pubhca‘aons Inc. dated March 1, 2006, in respect of 120-400 Brooksbank
Ave., Vancouver, B

Lease between 581486 B.C. Ltd, and CanWest MediaWorks Publications Inc. dated July
10, 2007, in respect of 13163 — 76th: Avenue, Surrey, BC.‘

Lease between Victor Properties Ltd. and Vancouver Courier, a division of CanWest
Publishing Inc. (successor in title by assignment-to Lower Mainland Publishing Group
Inc,; (successor in interest by assignment to RIM Publishing Inc.}) dated June, 1989 as
amended by (i) the renewal letter ddted June 28, 1994; (ii) the renewal letter dated March
31, 1999; (iii) the-rénewal letter dated August.3, 2004; and (iv) the amending agreement
dated July 31, 2009, in respect of 1574 West 6th Avenue, Vancouver, BC.

Lease between Gatlough Developments Lid. and CanWest MedidaWorks Publications:Inc.
dated September 1, 2007, in respect of 166E Island Highway, Parksville, BC.

Lease between Ontrea. Inc., by its agent Cadillac Fairview Management Services Inc.
(successor in title fo Granvﬂle Square Leaseholds Ltd,), Pacific Newspaper Group Inc,

" (sueccssor in‘interest by assignment to XSTM Holdings (2000) Inc. (formerly Southam
~ Inc.)) and Canwest Global Communications Corp. dated December 22, 1995 as amended
... By (i) the letter agreement dated. January 12, 1996; (ii) the améndment and assumption of
- lease-dated October 11, 2000; (iii) the amending agreement dated May 31, 2002; and: (iv)

the facilities licence agreement between PNG and Global Communications Limited dated

“ +QOctober 13, 2004, in respect of 200 Granville Street, Vancouver, BC,

Lease between ‘Newcorp Properties Ltd. and Burnaby Now, A  Divisien of CanWest

Publishing Tuc, (suecesser in title to. Lower Mainland Publishing Group Inc.) dated

December 27, 2001 as amended by (i) the letter agreement dated May 15, 2002; and (ii)

the lefter agreement dated February 19,2009, in respect of 201A & 202A 3430 Brighton

Ave, Bumaby, BC.

Lease between Diversified Management Inc. and The Now Newspaper, :a Division of
CanWest MediaWorks Publications Inc. (successor in interest by assignments dated April
14, 1999, August 3, 2000 and June 2002 to Lower Mainland Publishing Group Inc.) dated
June, 1996 as amended by (i) the addendum dated May, 1999; (ii) the addendum dated
Jugie, 2002; (iii) the addendum dated March 15, 2006; and (iv) the addendum dated July-
3, 2006, in respect of 201 and 203 — 7889 132nd Street, Surrey, BC,

Lease between Hass Holdings Itd. and Delta Op‘timist, a division of Cem.Wesf
MediaWorks Publications Inc. dated December 1, 2005, in respect of Units 207 and 208
in the Whltford Buxldmg, 4840 Delta Street, Delta, BC.

Lease between Sixth and Yukon Properties Ltd. and CanWest MediaWorks Publications

Ine, dated May 3, 2007, in respect of 2188 Yukon Street, Vancouver, BC.

ASSBTPURCHASE AGKEEMENT




21,

2.
* Canada, division' of Thomson Canada Limifed, camrying on business as The Citizen
Newspaper dated January 1, 1997 as. amended by (i) the lease renewal letter dated

23.

24.
25.

26,

2T,

28.

29,

30:

3L

3.

Lease between H. & B. Holdings (1982) Ltd. and Echo Publications dated December 22

: 2001 m respect of 407-D. Fifth Street, Courbenay, BC.
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Lease between Donald E. Taonr Personal Law- Corporanon and Thomson Newspapers Ce

January 29, 2001; aud (ii) the renewal lctter dated March 10, 2006, in respect of 469
Whistler Street, Duncan, BC o

Lease between Canadian Pacific Railway Company and The Esqmmalt and Nanaimo -
Railway Company and CanWest Global Communications Corp. (successor in interest by |

assignment dated October 22, 2000 to Southam Pubhshmg (B:C.) Lid:, successor in title
by assignment dated July 7, 1998 to Thomson Canada Limited.) daxed November 4,
1996, in respect of Mile 75.56 — 75.59 Nanaimo, BC.

Lease by Canwest Publishing Inc., in respect of 1701 Pemnsﬂa Street, Ucluelet, BC.
(documentation has not been provxded)

Lease by Canwest Publishing Inc., in respect of 3355 Grandview nghway, Vancouver,
BC. (documentation has not been prowded)

Lease between Catlton Call Centre Inc. and CanWest Limited Partnership, by its General
Partoer, CanWest (Canada) Inc. (successor in title to CanWest Media Inc: {successor in
interest by assighment dated May 23, 2002.to Air Canada)) dated Septerber 30, 1998 as
amended by (i) the letier dated May 29, 2001; (ii) the letter dated May 13, 2002; (iii) the
letter dated April 29; 2003; and (iv) the lease renewal dated November 13, 2009, in
respect of 300 Carlton Sirest, Winnipeg, MB.

Leage between City of Ottawa and Ottawa“Ciﬁzsen,, . division of CanWest MediaWorks

Publications. Inc, dated September 1, 2003 as amended by (i) the lease renewal agreement

dated September 1, 2005; and (if) the lease renewal agreement dated December 1, 2007,
in respect of 110 Lauriér Avenue West, Ottawa, ON.

Lease between Montyeo Investments (Windsor) Inc. and CatiWest Publishing Inc: dated
February 18, 2009 as amended by the amendment dated August 18, 2009, in respect of
1116-1120 Lesperance Road, Tecumseh, County of Essex, ON.

Lease between Sun Life Assuiance Company of Canada and CanWest MediaWorks
Publications Inc, (successor in interest by assignment dated November 1, 2005 to Ottaiwa

vciﬁzen-g}:pup Inc.) dated January 30, 2003 as amended by the amendment dated May 17,
2006, in respect of Units 404, 405, 406, 407, 408 at 1230 Old Innes Road, Ottawa, ON.

Lease between 1605 Main Street West -(Hamiltori) Limited and Canwest MediaWorks

Publications Inc. dated May 16, 2006, in-respeot of 1603 Main Street B., Hamilton, ON,

Lease between Fairlane Developments Inc. and Phoenix Media Group Inc. dated June 27,
2001 as amended by the letter agreement dated May 26 2006, in respect of 1614
Lesperance Rd, Unit 2, Building A, Tecumseh, ON.

-ASSET PURCHASE A‘ORE_BMENT
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32.

33.

34.
35.

36.

37, ...

38,

39.

40.
41,

42.
43.

TOR_P22:4530068.7

4.

Lease between 414835 Ontario Limited and Canwest Publishing Inc. dated October 1,
2009, in respect 040 Queen Streét South, Tilbury, ON.

Lease between Sun Life Assurance Company of Canada. and 156 O’Connor Limited

"(succebsor to 1331430 Ontario Inc.) and CanWest MediaWorks pnmu‘aﬁons Tnc, dated

May 8%, 2007 as amended by (i) the gcncrator license agreement dated June 27% 2007;
and (ii) the storage lease dated February 25% 2008, in respect of 50 O’Connor Street,
Ottawa, ON.

Lease between T.R.L. Investments Limited and CanWest Publishing inc. daied October
28, 2009, in respect of 911 Golf Links Rd, Ancaster, Hamilton ON.

Lease by Canwest Publishing Inc., in respect of Rm 354 Legislative Buil dmg, Ottawa,
ON. (documentation has not been provided).

Lease between WXI/DSG Realty Company and Dominion Square, Limited Partnership
and the Monireal Gazette Group Inc.) dated October 30, 2003, as subleased by CanWest
Publishing Inc. (successor in title to Montreal Gazette Group Inc,) to Global Quebec, 2
division of CanWest Television Limited Parinership, acting by its general partner
CanWest Television GP Inc. dated September 1, 2009, in respect of 1010 St. Catherine
St. West, Montreal, QC.

.Lease between Centre: Terrarium Inc., represented by Arcturus Limited Partnership, by its
" General Partner, Arcturus Realty Corporation (suoqqs_sor._ in title to Progressive Holdings
. Inc.) and Canwest Publications Inc. (successor in title to Montreal Gazette Group Inc))
. dated October 30, 2003 as extended by the exténsion letter dated Oectober 15, 2008, m
" respeet of 205-189 Hymus Blvd., Pont-Claire, QC :

~ Sublease between The Canadian Press .and CanWest Publishing Inc, dated January 1,

2010, ini respect of 1206 National Press Building, Washington, DC.

Lease between Nadiscorp Logistics Inc. and The Star Phoenix, a divisidn of Canwest
MediaWorks Publications Inc, dated December 12, 2005, in respect of 1502 Quebec
Avenue, Saskatoon, SK.

Lease agreement between Ebco Machining and Fabricating Ltd., as landlord, and Lower
Mainland Publishing Group Inc., as tenant, dated July 1, 2001, with respect to certain
premises on the grourd floor and 2nd floor at 7280 River Road, Richmond, British
Columbia,

Lease between EIG River Road Investments Inc., for and on behalf of Ebco Maghining
and Fabricating Ltd., as landlord, and College Printers, a division of Canwest Publishing
Inc., as tensnt, dated August I, 2009, with respect to Unit 150 — 7280 River Road,
Richmond, British Columbia.

Lease in respect of 17 Chesnutt Street, Kingsville, Ontario.

Sublease in respect of 100 Queen Street West, Tovonto, ON (as contemplated in the
Omnibus Transition and Reorganization Agreement)
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Leased Premises — Sublets, Assignments, Licenses

44.  The subleases in respect of 1810 Ste. Catherines Street West, Monireal, QC and 50
: O’Connor - Street, Ottawa, ON. (as contemplated "in . the Om.mbus Transition and.
- Reorganization Agreement) ‘

45, See. item. 36 above. -

46.  Lease between Edmonton Journal Group Ine. and Canwest Company and 713054 Alberta
. 1td, dated Febryary 28; 2001, as amended by (i) the amendment dated Janvary 17, 2003;
(ii) the amendment dated Noveraber 23, 2004; and (i) the amendmient. dated February

10, 2006 in‘respect of 10006 — 101 Street, Edmonton, Alberta,

o ASSET PURCHASE. AGREEMENT
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| SCHEDULE 7.4(6)
PERSONAL PROPERTY LEASES
Nil o ’ |
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SCHEDULE 7.4(8)

INTELLECTUAL PROPERTY

1, . 'BURNARY. SUN (application no.
1134875), owned by CanWest
MediaWorks  Publications  Inc,,
application submitted Maxeh 20, 2002,

2. ' BURNABY SUN- (application no.
1388315), owned by Canwest

Publishing Inec., application submitied

March 20, 2008,

3. CALGARY HERALD (application no.
1107134; registration no, 592075),
owned by Canwest Publishing Inc.,
registered October 9, 2003,

4., CALGARY RUSHHOUR DESIGN
(application no, 1337245; registration

no. 762027), owned by Canwest -

Limited - Partnership . by its general
partner Canwest (Canada)
Inc. registered March 19, 2010,

5. CNS CANWEST NEWS SERVICE
(application no. 78332548), owned by
CanWest Media Inc., application
submitted November 24, 2003,

6.  CNS CANWEST NEWS SERVICE &

DESIGN (application. no, 1178757; |

registration po. 689711), owned by

Canwest Global ‘Communications |

Corp., registered June 13, 2007,

7. D & DESIGN (application no.
78654486), owned by 3848671 Canada

Limited, application submitted June

20, 2004,

8 D & DESIGN (application o,
78654866), owned by 3848671 Caneda
Limited; application submitted June
21,2005,

9, D & DESIGN (application no.
731465), owned by 3848671 Canada.

TOR_P22:4530068.7

10,

11

12.

13,

14.

1S,

Inc., application submitted June 21,
2005.

D & DESIGN (application. .no,

1241380; registration no. 736039),
_ owmed by Canwest (Canada) Inc, as

general partner for and on behalf of
Canwest Limited  Partnership,
registered March 10, 2009.

' DOSE (application no. 1241384;

registration no. 736040), owned by
Canwest (Canada) Inc. as general
partner for and on behalf of Canwest
Limited Partnership, registered: March
10, 2009.

DOSE (application no, 78654412;

registration no. 3669420), owned by -

Canwest Limited Partmership by iis

"general partner Canwest (Canada) Ing.,

registered August 18, 2009.

DOSE  (application no. 731464
registration no. 731464), owmed by
CanWest MediaWorks (Cenada) Inc.,

as general partner for and on behalf of

CanWest ~ MediaWorks  Limited
Partnership, registered December 21,

2004.

DOSE & DESIGN (application no.
1241379; registration no. 736038),
owned by Canwest (Canada) Inc. as
general partner for and on behalf of
Canwest Limited Partnership,
registered: March. 10, 2009.

DOSE & DESIGN (application no.
5304803; registration no: 5304803),
owned by CanWest MediaWorks
(Canada) Ine., as geners] partner for
and on behalf of CanWest
MediaWorks ~ Limited Partnership,
registered November 12, 2007,
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16.

17.

18.

20: ¢

21.

22,

23.

24,

.

DOSE & DESIGN (application no.
731466, registiation no. 731466),
ovmed by CanWest MediaWorks

(Canada) Inc., #s general partoer for
hY A 7 E=

and on  behalf of CapWest
MediaWorks Limited Partnership,
registered December 21, 2004,

DOSE & DESIGN (application no.
1134975; registration no. 1134975),
owned by CanWest MediaWorks Inc.,
registered January 8, 2008.

DOSE & DESIGN (application no.
78655368), owned by CanWest
MediaWorks Lintited Partnership by
its  general - partners - Can'West
MediaWorks . (Canada) Inc.,
application submitted June 21, 2005.

DRIVING (application no. 1142930,

‘- registration no. 677148), owned by

+% Canwegt Publishing Inc., tegistered
‘November 16, 2005,

- DRIVING (applieation no. 1154138,

- registration: no. 675053), owned by
~Canwest Publishing Inc., registered

Qctober 17, 2006.

DRIVING.CA  (application  no.
1290374; registration no. 752522),
ownied by -Canviest Publishing Inc.,
registered November 9, 2009.

DRIVING.CA & CAR DESIGN
(application no. 1290372), owned by
Canwest Publishing Irc,, application
submitted Februery 17,2006,

EDMONTON JOURNAL, (application

no. 1059218; registration no, 584829),

owned by Canwest Puoblishing Iuc.,

registered July 9,2003,
EDMONTON  RUSHHOUR &

DESIGN (application no. 1337246;
registration no. 762135), owned by
Canwest Limited Partnership by its

TOR :P27:4530068.7
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26.

27.

28.

29.

30,

31

32

33.

general partner Canwest (Canada) Inc,,
registered March 19, 2010

FINANCIAL POST & DESIGN:

(application no. 1103315), owned by
CanWest Global Communications
Corp., application submitted May 22,
2001.

FP & DESIGN (application no.
1103314), owned by CanWest Global
Communications Corp., application
submitted May 22, 2001.

FP ONLINE (application no. 0576576;
registration no. 343353), owned by
4513401 Canada -Inc, registered
August 5, 1988.

FRASER. VALLEY SUN (application
no. 1134874), owned by CanWest
MediaWorks  Publications ~ Inc.,
application submitted March 20, 2002.

PRASER VALLEY SUN (application

no, 1388321), owned by Canwest

Publishing Inc., application submitted
Meareh 20, 2008,

HARBOUR. CITY STAR (application
no, 0828725; registration no. 485684),
owned by Canwest Media Inc.,

registered November 18, 1997.

HOUSEHUNTING. €A & DESIGN
(application fio. 1361838; registration
no. 735941), owned by Canwest

(Canada) Inc. as géneral pariner for

and on behalf of Canwest Limited
Partnership, registered March 9, 2009,

INFOMART ~ (application  no.
0395445; registtation no. 224484),
owned by Canwest Publishing Ic.,

.registered December 2, 1977.

INFOMART ONLINE (application no.
0637548; registration no. 380026),

ASSET PURCHASE AGREEMENT



34, :

35,

36.

37.

- 38.

39,

49.

41..

~READ, (application no.
- registration no. 727619), owned by

. MediaWorks

owned by Canvest Publishing Inc.,
registered February 15, 1991,

INFOMART ONLINE & DESIGN

(application no. 0634064; registration. .

nao. 379991), owned by Canwest
Publishing "Inc., registered Februaxy
15, 1991.

MONTREAL

NATIONAL POST (epplication no.
0876463; registration no. 528677),
owned by 4513401 Canada Inc.,
registered May 31, 2000.

NATIONAL . POST. .A BETTER

4513401 Canada’ Inc,,
November 3, 2008, ‘

registered

NORTH SHORE SUN (application no.
1134876), owned by CanWest
Publications  Ing.,
application submitted March 20, 2002

NORTH SHORE SUN (application no.
1388316),  owned by Canwest
Publishing Inc., application. submitted
March 20 2008

OTTAWA CITIZEN & DESIGN |-
- (application no. 0852493; registration |

no. 558482), owned by Canwest
Publishing Inc., registered February

26, 2002.

OTTAWACITIZEN & DESIGN (1)
(application. no. 0852492; registration
no. 558481), owned by Canwest

- Publishing Inc., registered February

26, 2002.

TOR_P2Z:4530068.7

RUSHHOUR .
{application no. 1337264; registration |
1n0. 762135), owned by Canwest
Limited Partoership by its general |
partner Canwest (Canada) Inc. ,
" registered March 22, 20]0. |

- 1257028;.

42.

43,

44,

45.

46,

47.

48,

49,

50.

OTTAWA CITIZEN - (ON SCREEN

DESIGN) & DESIGN (application no.
- 0852491; rogistration . mo. 523809, -
-owped by Canwest Pubhshmg Jdne.,

. registered February 24 2000.

OTTAWA CITIZEN ONLINE &
DESIGN (application no. 0895609;
regisiration  no. 536871), owned by

Canwest. Pubhshmg Ing., regxstered ’

November. 7, 2008. -

OTTAWA CITIZEN ONLINE &
DESIGN (applioation no. - 852490;

registration no. 518073), owned by

Canwest Publishing Inc, registered
October 18, 1999,

OTTAWA CITIZEN ONLINE &
MAPLE LEAF DESIGN (application
no. 0893610; registration no. 534098),
owned by Canwest Publishing Inc.,
registered October 5, 2000.

OTTAWA RUSHHOUR & DESIGN
(application no, 1324620), owned by

Canwest Limited Papfrership by its
- general partner Canwest (Canada) Ine,

, application submitted November 17,
2006.

RAISE A READER & DESIGN
(application no. 1173213, registration

no. 613992), owned by Canwest Media,

Inc., registered July2,2604; - - - -

- RAISB-A-READER (application po.

78135853), owned by Pacific
Newspaper Group Inc., application
submitted June 14, 2002.

RAISE-A-READER. (application no.
1129819; registration fie. 594491),
owned by Canwest Media Inc,
registered November 12,-2003..

RAISE-A-READER DAY (application

10, 1129820; registration no. 597055),
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51,

52.

53,

54,

58,

56.

57.

58.

owned by

10, A0 LIJIOUL ),

. .owned by
. Partnership by its general partner

- Canwest (Canada) Inc.,
March 22, 2010,

Canwest Media Inc.,
registered Decem‘ber 10, 2003.

RAISE- A—READER DAY (application

TQINLQLNN Pamﬁc

uv’ﬁ.lou b_y
Newspaper Group Inc., appllcanon

submitted June 14,2002,

REACHCANADA (application no.
1008866; registration no. 540673),
owned by Canwest (Canada) Inc, as
general partner for and on behalf of
Canwest Limited Partnership,
registered February 1, 2001.

REACHCANADA . &  DESIGN

{(application no. 1312082; registration

no. 709896), owned by Canwest
(Canaday Inc, .as general partner for
and on behalf 6f Canwest Limited
registered March 19,

REGINA RUSHHOUR (application
no. 1337257, registration no. 762160),
Canwest  Limited

registered
RICHMOND SUN (application no.

1134873), owned by CanWest
MediaWorks  Publications  Inc.,

application submitted March 20, 2002.

RICHMOND SUN (application no.
1388314), owned by Canwest
Publishing: Inc., application submitied
March 20, 2008,

RUSH HOUR (application no, .
1247997; registration no. 737455),
owned by  Canwest  Limited

Partnership by its general partner
Canwest (Canads) Inc.Z, registered
April 2, 2009,

SASKATOON RUSHHOUR
(application no. 1337262; registration

TOR_P22:4530068.7

59.

60.

61.

62.

63.

64.

63.

66.

SURREY SUN

202
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no. 761678), owned by Canwest
Limited Paitnership by its general
partier Canwest (Canada) In

. registered March 15, 2002

SURREY SUN (apphcamon no:
1134877), owied by CanWest
MediaWorks.  Publications Inc.,
application submitted March 20, 2002,

{application no.
1388322), owned by Canwest
Publishing Inc., registered March 20,
2008.

THE DAILY COLONIST (application
no, 442918; registration no, 249881),

owned by Canwest Publishing Ine.,

registered August 29; 1980,

THE FINANCIAL POST (application

no, 0353737, registration no. 191246),
owned by 4513401 Canada Inc.,
registered May 25, 1973,

THE FINANCIAL POST
MONEYWISE MAGAZINE
(application no. 522851; registration
ne, 316196), owned by The National
Post Company, registered July i1,
1986.

THE FLYER FORCE (application no.

0522228; registration no. 310010),-

owned by Canwest Publishing Inc.,
registered.January 3, 1986,

THE NORTH ISLANDER
(applicationi’ no. 1232214; registration
no. 664934),
(Canadd) Inc. a$ general partuer. for
and on behalf of Canwest Limited
Partuership, registered May 24, 2006,

THE OTTAWA CITIZEN (application
no, §788978; registration no. 399443),

owned by Canwest Publishing Inc,,
registered June 19, 1992,
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67. -

68,
69.
70. |
71.
72,
73.

74.

- 75,

-5

THE PROVINCE (application no,

‘0700427 registration no: 408219),

owned by Canwest Publishing Inc.,
registéred February 12, 1993 :

THE PR(?)VINCE DESIGN
(application no. 0862788, registration
no. -501236), owned by Canwest
Publishing Inc., registered September
25, 1998 ’

THE VANCOUVER SUN (application
0. -700430; registration mo. 454949),
owned by Canwest Publishing Inc.,
registered March 8; 1996.

"THE VANCOUVER SUN & DESIGN

(applicationi no. 854297; registration
no. 503006), owned by Canwest
Publishing Inc., registered October 27,
1998,

THE WINDSOR STAR &. DESIGN -

(application no. 779381; registration
no. 466196), owned by Canwest
Publishing Ine., registered November

22, 1996.
TIMBS COLOMNIST :(application no.

872040; registration no. 557462),

.owned by Canwest Publishing Inc.,

registered February 5, 2002,
VANCOUVER SUN (application 1.

0700431} " tegistration no. 454950),
owned by Canwest Publishing Inc., .
_ ‘register'ed March 8,1996. -

0442919,

registered November 14, 1980.

WINDSOR RUSHHOUR (application .|
no. 1337263; registration no. 761974) |

owned by  Canwest  Limited
Partrership by ifs general partner
Canwest (Canada) Inc, reglstered
March 18, 2010.

TOR_P27:4530068.7

76.
7.
78.

79.

WORKING (application no. 1427244),
owned by Canwest Publishing Inc.,

- . application submitted February 9,
©2009.

WORKING (application no. 1285187;
registration no. 748293), owned by

Canwest Pubhshmg Inc., registered

September 22, 2009..

WORKING.COM .(applicaﬁ'on 1o,
1427245), owmed by Canwest
Publishing Ino., application submitted
February 9, 2009.

WORKING.COM - (application ‘no.

1285192; registration - no, 751166),
owned by Canwest: Publxshmg lig.,

registered October 26,.2009.

Common Law Trademar.

80.

- 81.

82.
83.
84,

85.

86.
87,

| 88.

VICTORIA TIMES (application no. |
regmtratxon ng, 2352486), |
owned by ‘Canwest Pubhshmg Inc., |

89.
90.

91.

93.

94.

canada.com

Abbotsford Times.

Albeini Valley Times.

Bell River, Lakeshore News

Burnaby Now.

Calgary Flyer Force.

Calgary Herald.

Campbell River Courier-Island.
Chilliwack Times,

Comox Valley Echo.

Delta Optifiist,

Edmonton Flyer Force.

Edmonton Journal.

Hatbour City Stat.

Kingsville Reporter Langley Advance.
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95,  LaSalle Post

96, Léader-Pést.

‘9’7..‘ | Maple Ridge Times.
98.  Nangimo Daily News.
99.  National Post.

100,  North, Shore News.
101, Oceanside Star.
102.  Ottawa Citizen.

103,  Ottawa Flyer Force,
104. Richmond News
105. Surrey Now

106. Tecumseh Shoreline Week
107. The Gazette,

108.. TheNorth Islander.
109, The Province.

110, The Record.

111,  The StarPhoenix.
112, The Vancouver Sun.
113.  The Windsor Star,
114.  Tilbury Times

115, Times Colonist,

116.  Vancouver Courier.

117, Westerly News.

Domain Names

TOR_P22:4530068.7
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_calgaryherald.com e

calgaryherald.mobi
canada.com

canspell.ca
canwestcommunitypublishing.com
chilllwacktimes.com
comoxvalleyecho.com .
cowichanvalleyeitizen.com
delta-optimist.com

dose.ca

dose.com

dosemobile.ca
dosemobile.com

driving.ca :
edmontonjournal.com
edmontonjorrnal. mobi
finanejalpost.com
financialpost.mobi

| financialpostmagazine.ca:

financialpostmagazine.com
fpinfomart.ca
fpinfomart.com
fpmagezine.ca
fullcomment.ca
follcomment.com
househunting.ca
Infomart.ca

Infomart.com
leaderpost.com
leader-post.com
moniredlgazetie.com
meontrealgazette. mobi
monirealgazetie.net
panaimodailynews.ca ~
nanaimodailynews.com
pationalpost.ca

national post.com

‘nationalpost.mobi

uationalpostbusiness,com
nationalpostonline.ca
nationalpostonline.comy -

1 ottawacitizen.ca

ottawacitizen.com
ottawacitizen.mobi

1 ottawacitizen.net

ottaweacitizen.org
pacificnewspapergroup.com
pacificnewspapers.com
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raiseareader.com.
raise-a-reader.com
reginasun.com
richmond-news.com
SuLreynow .com
thecalgaryherald.ca
theealgaryherald.com
theedmontonjourndl.com
theleaderpost.com
thenationalpost.ca.
t,heotta%/aciﬁzan;ca
theottawacitizen.com
theprovince. com
theprovince.mobi |
thestarphoenix.com
timescolonist.com
times-colonistcom.
vaneouverprovince.com,
vancouversun.com - : ,
vancouversun.mobi
windsoressexnews.com
windsorstar.com
working.ca
woiking.com

TOR_P2Z:4530068.7
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SCHEDULE 7:5(1)

MATERIAL ADVERSE CHANGES
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SCHEDULE 7.5(4)
'MATERIAL CONTRACTS
Shared Servic_eAgreemehts |
1. Apgreement on Shared Services and Employees between the Canwest. Global

10

11.

‘Communieations - Corp., Canwest Limited Partnership, Canwest. Media Inc., Canwest
Publishing ‘Inc,, Canwest Television Limited Partuership, and The Nanonal Post
Company dated October 26, 2009.

National . Post Transition Agreement between The National Post Company and Canwest

~ Publishing Inc. dated October 26, 2009.

Executive Advisory Services Agreement between Canwest Mediaworks Inc. and Canwest

" Mediaworks Limited Partnership by its general partner Canwest Medlaworks (Canada)
“Inc. dated October 13, 2005.

Partnership Services Agreement between Canwest Mediaworks Inc, and Canwest
Mediaworks Limited Partnership by its general partner Canwest Mediaworks’ (Canada)
Inc. dated October 13, 2005.

‘Broadeast Services Agreement between Canwest Limited Partnership and Canvrest

Television Limited Partnership dated January 1, 2009,

Canwest Services Agreement between Canwest Mediaworks Inc. and Canwest
Mediaworks Limited Partnership by its general partner Canwest Mediaworks (Canada)
Ine. dated October 13, 2005.

Sales Representation and Agency Services between Canwest Mediaworks Inc. and
Canwest Mediaworks Limited Partnership by its general partner Canwest Mediaworks
(Canada) Inc. dated October 13, 2005,

Affiliation Services Agreement between Canwest Mediaworks Inc, and Ceanwest
Mediaworks Limited Partnérship by its general partner Canwest Mediaworks (Canada)
Tne, dated October 13, 2005,

- Trademarks License Agreement among Canwest Global Communications Corp., Canwest

Mediaworks (Canada) Inc., Canwest Mediaworks Limited Partnership by its general
parter Canwest Medlaworks (Canada) Inc., and Canwest Mediaworks Income Fund
dated October 13, 2005, .

Cooperation -and Confidentiality Services among Canwest Global Communications
Cotp., Canwest Mediaworks Limited Pattnership by ifs geperal partner Canwest
Medjaworks (Canada) Inc., and Canwest Mediaworks (Canada) Ine, dated October 13,
2005.

Insurance Premium. Sharing Agreement between Canwest Mediaworks Limited
Partnership by its: general partner Canwest Mediaworks (Canada) Inc, and Canwest
Mediaworks Inc. dated October 13, 2005,

ASSET PURCHASE AGRERMENT,
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12.  Pension Plan Participation Agreement between CanWest Mediaworks Limited
Parinership and CanWest MediaWorks Publications Inc. dated Ja‘nua’ry 1, 2006.

13.  Employee Secondmcnt and Cost Rennbursement Arrangements, undated, bétween -
Canwest Limited P?‘u“t"‘uﬁi‘Sulp, Canwest JV{Qd.La mo,, Canwest Tuluv;muu Limited
Partnership, Canwest Publishing Inc. and National Post. '

Distribution Agreements

The Following agreements‘ for the distribution of the newspapers operated as part of the
Business, including:

I.

Distribution Agreement between Pacific Newspaper Group, a division of CanWest
MediaWorks Publications Inc. and Viking Logmuos Lid. dated March 1, 2004, as
amended and restated as of March 1, 2007,

Metro Dealer Dlstrnbunon Agreement between Edmonton. ] omnal ‘a divisicn b"f Canwest
Publishing Inc. and Dynamex Canada Inc. signed February3, 2009 and effective as of
September 1, 2008.

Metro Home Delivered Distribution Agreement between Edmonton Journal, a division of
Canwest Publishing In¢. and Dynamex Canada Inc. signed February 3, 2009 end

.. effective as of September 1, 2008.

Metro Homie Delivered Topload Pallét Pick-up and Retwn Agreement between

- Edmonton Joumnal, a division of Canwest Publisting In¢. and Dynamex Cenada Inc.
. " signed February 3, 2009 and effective as of September 1, 2008.

Agreement for Trucking and Logistic Services dated April 9, 2007 between Toronto Star

Newspapers. Limited and The National Post Company: Prmtmg Agreement. between

National Post Inc. (name to be amended to the correet entity name, The National Post
Company) and Glacier Media Inc. dated August 24, 2009 and :as amended by
Amendment No. 1 dated as of August 24, 2009.

Software Agreements, Licence Agreements and Technology Agreements .

I.

Agreement for the Provision of E-mail Meanagement Services between Canwest
Publishing: Inc, and SMARTFOCUS Ine., successor to ASTECH Intchedla, Iiic. dated

signed January 23, 2009 and Janvary 28, 2009.
Master Contyact 'between CanWest MediaWorks Publications Inc. and A’STECH‘

InterMedia, Inc. dated January 1, 2008,

Software Development, License and Support Agreement between ReachCanada Contact
Centre Limited and Media Command Incorporated dated December 11, 2001.

Preferred Escrow Agreement among ReachCanada Contact Centre Limited, DSI

Tec‘hnqlogy Escrow Services, Inc. and Media Command Incorporated dated December
11,2001,

ASSET PURCHASE AGREEMENT
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Software Licence Agrcement between Canwest Pubhshmg Inc and ppi Media GmbH
dated Oetober 23, 2008.

'antenance and Support Agreement between Canwest Publishing Inc, and ppi Media

GmbH dated October23, 2008.
Servwes Agreement between Canwest Pubhshmg Inc. -and ppx Media GrubH dated

* October 23, 2008.

Master Software Licence and Services Agreement between Saxotech, Ine, and CanWest
MediaWorks Publications Inc. dated December 20, 2007.

" Master License and Service Agreement between TANSA Systems and Canwest

Publishing Inc. effective March 5, 2008,

Software License and Services Agreement between Quark sttnbuﬁon, Inc, and Canwest
MedlaWorks Pubhcatmns Tne. dated March 19, 2007,

3rd — Party Legses

1

Lease between Edmonton Journal Group Ine. A Canwest Company. and 713054 Alberta

" Lid. dated February 28, 2001 as amended by (i) the amendment dated Januvary 17, 2003;

(il) the amendment dated November 23, 2004; and (iii) the amendment dated February
10, 2006, in respect of 10006-101 Street, Edmonton, AB.

Lease. between Sterling Newspapers Company and Tourism Authority dated January 1,
2000, in respect of 1922 Park St., Regina, SK.

Lease betweenn CanWest MediaWorks Inc. and UTC Canada Corporation dated
September 1, 2006; in respect of 2575 Mccullough Road, Nanaimo, BC,

Lease between the Times Colonist, & division of Canwest Publishing Inc. and CGI

Information Systems and Management Consultants Inc. dated September, 2008, in’

respect of 2621 Douglas Street, Victoria, BC,

Lesase between 150275 Canada Inc. and Sprott-Shaw College of Business Ltd. dated May
26, 1999, in respect of 2621 Douglas Street, Victoria, BC.

Lease between Times Colonist, a division of Canwest Publishing Inc. and Sproit. Shaw
Degree College Corporation Ltd. dated July 1, 2007, in. respect of 2621 Douglas Street,
V1ctona, BC. '

Lease betweeri- Cariwest Publishing Inc. and Houle Prinfing, in reSpeot of 3486 Fourth

Avenue (documentatlon has not been provxded)

Lease by Canwest. Pubhshmg Inc., in respeet of Unit B2, 2575 McCullough Road.

. {documentation has not been provided)

ASSET PURCHASB AGREEMENT
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Lease between Canwest Mediaworks Publications Inc. and The National Post Compeny
dated October 13, 2005 as assigned to National Post Inc. on October 26, 2009, in respect
of 1450 Don Mills Road, Ontario, M3B 2X7.

Lease betwcen Canwest t’ubusm.ng Ine. and Canwest Media Inc, dated UCtObCX‘ 13, 20605,

in respect of 1450 Don Mills Road, Ontario, M3B 2X7.

Other Material Agreements

1.

.7' A.

10.
11

12.
13.

14.

d Canwest
... Publishing Iné, /Publications Canwest Tno. in the amonunt of Cdn, $13,000,000.00, dated
October 30 2009,

Capital Equipment Loan Agreement befween Southern Lithoplate, Inc, and The
Bdmonton Journal, a division of Canwest Publishing Tnc, dated March 15, 2005

Capital Equipment Loan Agreement between Southern Lithoplate, Inc. and The
StarPhoenix, & division of Canwest Publishjng Inc. dated April 1, 2005

Capital Bquipment Loan Agreement between Southern Lithoplate, Inc. and The Gazette,
a division of Canwest Publishing Inc. dated September 28, 2006.

Printing Agreement with Torstar Corporation and The National Post Company dated
January 4, 2002, as amended March 10, 2009,

Master Services Agreement and Statement of Work between Canwest Publishing Inc. and
Affinity Express, Inc. dated March 24, 2009.

Intercornpany Loan. agresment between 4513401 Canada Inc. and Canwest Publishing
Inc. dated October 30, 2009,

Promissory Note between 4513401 Canada Iric. (now National Post Inc.) and Canw

Amended and Restated LP Management Incentive Plan *
Senior Credit'Agreement *

DIP Credit Agreement *

Agreements between the LP Entities and The Bank of Nova Scotia thh respect {0 cash
manageinent obligations

LP Support Agreement dated January 8, 2010 between the LP Entities and the

Administrative Agent *

" Engagement letier dated as of November 1, 2009 amorig Canwest LP, CRS Inc: and Gary

Colter *

Engagement letter dated as of October 1, 2009 among Canwest LP, CPT and RBCCM #
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SCHEDULE 7:6(2)

LABOUR MATTERS AND EMPLOYEE CONTRACTS

Collective Agreements -

British Columbia, Lower Mainland

L.

Collective Agreement between Abbotsford Times, a division of CanWest MediaWorks
Publications Inc. and- Coramunications, Energy and Paperworkers Union of Canada
Local 2000, dated August 22, 2003.

Collective Agreement at 'the Bumaby NOW, Coquitlam NOW, -and Royal City Record
between Commuhnications, Energy and Paperwotkers Union of Canadsd, Lacal 2000 and

NOW Newspapers, a-division of CanWest MedlaWorks Publications Inc., dated January

1, 2007..
Collective Agreement at the Swrrey/North Delta NOW between Communications, Energy

and Paperworkers Union of Canada, Local 2000 and Surrey NOW, a d1v1s1on of CanWest

MediaWorks Pubhcatxons Inc.,-dated Jannary 1, 2007.

British Columbz'a, Vancouver

4.

10.

Collective Agreement between Communications; Bnergy and Paperworkers Union of
Canada, Local 2000 and the Nanaimo Daily News, a division of Canwest Publishing Inc.,
dated June 6, 2008,

Collective .Agreement between Communications, Enérgy and. Paperworkers Union of
Canada, Local 2000 and the Nanaimo Dmly News, a division of Canwest Publishing Inc.,
effective Juoe 6, 2008. ‘

Collective. Agrcement'bctween Communications, Energy and Paperworkers Union, Local

525G and the Nanaimo Daily News, a division 6f Canwest Pubhshmg Inc., effective June -

6, 2008,

* Collective Agreement between the Cowichan Valley Citizen and Victoria-Vancouver

Island Newspaper Guild, Local 30223 of the Newspaper Guild, Sector  of the
Communications Workers of America, effective March 1, 2007,

Collective Agreement between The Carmipbell River Courier-Islander, a division of
Canwest. Publishing In¢. and Communications, Energy and Paperworkers Union of
Canada, Local 2000, dated. April 1, 2008.

Collecuve Agreement between Communications, Energy and Paperworkers Union, Local
525G and Albemi Valley Times, Port Alberni Group Inc,, a Canwest Company, dated

May I 2008

Callective. agreement between College Printers Ltd. and CEP Local 2000, Pre-Press Unlt
(June 1, 2006-— May 31, 2009).

ASSET'PURCHASE AGREEMENT
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0.

11, Collective agreement between College Printers Ltd, and CEP Local 25G, Prcssroom Unit
(June 1,.2006 — May 31, 2009),

12.  Collective agreement between-College Printers Ltd. and CEP Local 525G, Bindery Unit
. (May 1, 2006 - Aprii 30, 2009)..

British Columbla, Victoria

13, Collective Agreement between the Victoria Times Colomst a division of CanWest
MediaWorks Publications Inc. and the Victoria-Vancouver Island Newspaper Guild,
chartered as Local 30223 of the Newspaper Guild, sector of the Communications
Workers of America, effective January 2, 2007

14, Memorandum of Agreement between Victoria Tiines- Colonist, a division of CanWest
MediaWorks Publications Inc. and the National Guild of Caniadian Media Manufacturing,
Professional and Service Workers/Communications Workers of America (CWA 30403
British Columbia), effective January 2, 2007.

15.  Newspaper Agreement between Victoria Times Colonist Group Inc., a division of
CanWest MediaWorks Publications Inc. and Communications, Energy and Paperworkers
Union of Canads, Local 2000, dated January 2, 2007,

16,  Agreement between Victoria Times Colonist, a division of CanWest MediaWerks— —
2", Publications Inc, and Communications, Energy and Paperworkers Union of Canada,
. Local 2000 (Platemaking Department), effective January 2, 2007,

17.  Agreement between Victoria Times Colonist, a division of CanWest MediaWorks
.« Publications Inc. and Communications, Energy and Paperworkers Union of Canada,
. Local 2000 (Presstoom Departiient), effective January 2, 2007,

British Columbla, Pacx'ﬁc Newspaper Group

18, Collective Agreement between Pacific Newspaper Group, a division of CanWest
MediaWorks Publications Inc. and Communications, Energy and Paperworkers Union of
Canada, Local 2000 (all units: Granville Square; Composing Room; Electrical;
Mechanical; Mailtoom; Platemakmg, Préssroom), dated Apnl 11,2007, :

AIberta

19.  Collective Agreement between the Calgary Herald, a division of CanWest MediaWorks
Publications Inc, and Communications, Energy and Paperwotkers Union of Canada, .
Local 34G (Distribution Centre Workers, Dispatch/Loading Dock, Press Janitors,
Machine Shop), dated April 1, 2007.

20.  Collective Agreemeént between the Calgary Herald, a division of CanWest MediaWoiks
Publications Inc:. and Communications, Energy and Paperworkers Union of Canada,
Local 34G (Press Room, Platemnaking Department, Distribution Centre — Mailers/Mailer
Assistants, Newsprint Warchouse), dated April 1, 2007,

. * .ASSET PURCHASE AGREEMENT
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21.

2.

23.

-3

CPTU Colledtive Agreement. between the Calgary Herald, a. division of CanWest.
MediaWorks Publications Inc. and Calgary Printing. Trades Union, Local No, 1, dated
July 1,2007. .

Agreement between the Edmonton Jownal and Commumcémons, ‘Energy and
Paperworkers Union of Canada, Local 255G, dated August 9, 2007 and effective January
1,2007. .

Agreement between the Edmonton- Journal and’ Communications, Energy eand

" Paperwotkers Union of Canada, Local 255G, dated April 6, 2008 and effective January 1,

2008,

Saskarchewan

24.

25,

Collective Agreement between Leader-Post, a division of CanWest MediaWorks

* Publications Inc. and Saskatchewan Media Guild, Local 30199 (CWA), eﬁ"eo’ave

November 2, 2005..

Collective - Agreement between Leader-Post, a division of CanWest MediaWorks
Publications Inc. and Communications, Energy and Papérworkers Union of Canada,
Local 75G, dated December 10, 2008 and effective September 2, 2008..

Ottawa Citizen, QOntario

26.

27,

28,

Memorandum. Agreement between -the - Otiawa Citizen, a dmmon of CanWest:

MediaWorks Publications Inc. and the Teamsters/Graphic Communications Conference,

Local 41M, effective January 1, 2007.

Agreement between the: Ottawa Citizen Gtfoup Ine. and Corardunications, Energy and
Paperworkers Union of Canada, Local 8.7M,.effective January 1, 2008.

Agreement between the Ottawa Citizen Group Inc. and the Ottawa Newspaper Guild,
Local 30205 of CWA, dated September 17, 2008,

Windsor Star, Qniario

29.

30.

31

Collective Agreement between the Windsor Star, a division of Canwest Publications Inc.

-and. National Automobiles, Aerospace, Transportation and General Workers Union of

Canada, CAW and it Local 240 (Advertising Unit), effective January 1, 2008,

Collective A'g‘re,emént Between the Windsor Star, a division of Canwest Publications Jnc.

and National Automcbiles, Aerospace, Transportation and General Workers Union of

Canada, CAW and its Local 240 (Business Office Unit), effective January 1, 2008.

Memorandum of Agreement between the Windsor Star, a. division of Canwest
Publications Inc. and Nationel Automobiles, Aerospace, Transportation and General
Workers Unioni of Canada, CAW and its Local 240 (Editoridl and Reader Sales and
Service Units), efféctive January 1, 2008, )
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32,

[V
[

35.

-4-

Collective Agreement betwéen the Windsor Star, a division of Canwest Publications Inc.
and -Communications, Energy and Paperworkers Union’ of Canada, Local 517G
(E]ectromc Pre—Press) effective January 1, 2008,

Collective A.creement betwieen "‘“Hmum"aucns Energy and. Pnp rworkers Uni i on of

WAIAICAAS A SO aay 5

Canada, Local 517G (Engravers) and the Windsor Star, a division of Canwest

Publications Tnc,, effective January 1, 2008,

Contract between Communications, Energy and Paperworkers Union of Canada, Local .

517G (Press, Maintenance and Dock Workers) and the Windsor Star, a division of
Canwest Publications Inc., effective January 1, 2008,

Mailer and Inserter Contract between TNG Canada/CWA Unien No. 30553 and the
Windsor Star, a division of Canwest Publications Inc., effective January 1, 2008,

Quebec

36.

37,

38,
" Publications Inc. and the Montreal Newspaper Guild, Local 30111, effective March 4,
2007,

39.
40.
41.
42,

43,

TOR_P22:4530068.7

Memorandum Agreement between Montreal Gazette Group Inc., a Canwest Company
and Montreal Newspaper Guild, 1.N.G. ~ C.W.A. Local 30111 (Editorial and Inside
Newspapet Sales Unit), dated August 18, 2005 and effective Apiil 1, 2005.

Agreement between Montreal Gazette and Cotumunications Workers of America (RSS),
expiring June 1, 2008 [this Agreement is identical to item 36 above].

Memorandum Agreement between the Gazette, & division of CanWest MediaWorks

Memorandim. Agreement between, the Gazette, a division of CanWest MediaWorks
" Publications Ine. and the Montreal Newspaper Guild, Local 30111, the Newspaper

Guild/CWA (Businéss Office Unit), dated Decembér 20, 2006 and efféctive July 25,
2006.

Memorandum Agreement between the Gazette, a division of Canwest Publishing Inc. and
Montreal Newspaper Guild, CWA/SCA Canada, Local 30111, effective June 2, 2008,

Memorandum Agreement between the Gazette, a division of Canwest Publishing Inc. and
Montreal Newspaper Guild, CWA/SCA Canada (Loeal 30111) (Classified Advertisement
Unit), dated December 15, 2008 and effective Janvary 1, 2008,

Memorandum Agreement between the Gazette, a division of CanWest MediaWorks
Publications Inc. and Teamsters/Graphic Communications Conference, Local 41M, dated
October 3,2006 and effective August 6, 2006.

Collective Agreement between the Gazette, a division of CanWest MediaWorks

Publications Iric. (Composing Room) and Local 145 of the Communications, Energy and
Paperworkers Union of Canada, dated April 29, 2008 and effective July 19, 2006.
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See attached.
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SCHEDULE 770 -

LP BENEFIT PLANS

Pension Plans

1.

8,

2. Canwest Pension Plan for Vancouver Island Employees, B.C. Registration No. P086435
(DB and DC),

3. Canwest Windsor Star Group Inc. Pension Plan, FSCO Registration No. 1077064 (DB).

4. Pension Plan for the Employees of the Saskatoon Star Phoenix and the Regina Leadet-
Post, Saskatchewaii Registration No. P.91280 (DC). Canada Revenue Agency
Registration No: 1075670, : '

5. Pension Plan for Bmployees of Canwest Interactive Inc., FSCO Registration No. 1019660
{DC). Closed to New Members.

6. Lower Mainland RRSP. Policy No. GA10027, Administrative Contract No. 66323-G.

7. Nafional Post Retirement Plan — FSCO Registration No. 1075928 (DB).

Benefit Plans
Canwest Publishing Inc. Hospitel and Major Medical Plan, Manulife Financial Contract
Number ASO 84335, 84335-A, 84335-B. '

9 Canwest Publishing-Inc. Dental Plan, Manulife Financial Contract Number ASO 84336,
84336-A, 84336-B. :

10.  Canwest Publishing Inc. Retiree Life Insurance, Manulife Financial Contract Number
ASO 84343, 84343-A, 84343-B. .

11, Canwest Publishing Inc. Retiree Medical Plan, Manulife Financial Contract Number
ASO 84344, 84344-A, 84344.B. _ _

12,  Canwest Pubhshmg Ing. Hospital, Major” Medlcal and Dental Menulife Fmancxalv
Contract Number ASO 84344,

13.  Canwest Publishing Inc. Weekly Indemnity, Hospxtal and Major Medical, Manuhfe
Financial Contract Number ASO 84337,

14, Canwest Publiéhing In¢. Dental, Manulife Financisl Contract Number ASO 84338,

15, Canwest Publishing Inc. Group Benefits Policy for Life, Accidental Death &

TOR_P2Z:4530068.7

Canwest Publications Inc, Retirement Plan, FSCO Registration No. 1077049 (DB, and

. DC Component to be effective May 1, 2010),

Dismemberment, Dépendent Life, Manulife Finaneial Policy Number GL & GH 39093,

39093-A, 39093-B.
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16.
.
18,
19,
20. ‘
21.
22.
23,
o4
25,

26.

27.

227
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2.

Canwest Publishing ¢, ‘Group Benefits Policy for Employee Optional Life;, Spousal
Optional Life and. Dependent Optional Life, Manulife Fmancxal Policy Number GL

" 39094, 39094-A, 39094-B,
Canwest Publis‘hin‘g Ine. Group Benefits. Policy for Voluntary Accidental Death &

Dismemberment, Manulife Finaneial Policy Number GH 39095, 39095-A, 39095-B.

Canwest Publishing Inc. Group Benefits Policy for Travel Accident (Accidental Death &
Dismemberment), Manulife Financial Policy Number GH 39096, 39096-A, 39096-B.

Canwest Publishing Inc. Group Benefits Policy for Long Term Disability, Manulife
Financial Policy Number GH 39097, 39097-A, 39097-B.

Canwast Publishing Inc, Group Benefits Policy for Optional Long Term Dlsabxhty,
Manuhfe Financial Policy Number GH 39098, 39098-A, 39098-B.

Sun Life Financial Long Term Disability, Policy Number 083448.

- PNG Self Insured LTD. Plari.

Lower Mainland Publishing, Group Benefits Policy for Basic Life, Optional Employee
Life, Optional Dependarit Life, AD&D, Weekly Indemnity, Health and Dental, Sun Life -
Financial Contract Policy Number 83448. _

Pacific Newspaper Group, a division of Canwest Publishing Tue., Group Beneﬁts Policy
for Bxtended Healtheare , Pacific Blue Cross-Contract Index 00197,

Times Colonist, & division of Canwest Publishing Inc. Group ‘Benefits Policy for
Extended Healtheare and Dental, Pacific Blue Cross Con_trgct Index 06884.

Souttiam Publishing (B.C.) Ltd. and subsidiary or affiliated companies. Group Benefits
Policy for Extended Healthcare, Pacific Blue Cross Contract Index 05400.

Campbell River Courier, a di‘visibn of Canwest Mediaworks Publicatipsis Inc., Group
Benefits Policy for Exténded Heal‘thc.gre, Pacific Blue Cross Contract Index 00936,

Cariwest Publishing Ine, Chartis Policy for War Risk coverage SRG 9029962.

fulti-Employer P

TOR_P22:4530068.7

All Multi-Eroployer Plans that the LP Entitiss are required to contribute sre pursuant to
collective agreements including but-net limited to the following Pacific Blue Cross plaris:
(a) Nanaimo ~Dental and Extended Health - Division 033315;(b). Campbell River—
Dental and Extended Health ~ Division 033303; (c) College Printers - Dental and

Bxtended Health — Division 033305; (d). College Printers — Dental and Extended Health —

Division 041192; (e) Victoria Times - Dental and Extended Health ~ Division 033324;
and () Victoria Times— Dental —Division 000402,
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SCHEDULE 7,7(9)
POST-RETIREMENT BENEFITS

. Canwest Publishing Inc. Retiree Life Insurance, Manulife Financial Contract Numbet
’ ASO 84343, 84343-A, 84343-B.

2. Canwest Publishing Inc. Rctlree Medical Plap, Manulife Financial Contract Number
ASO 84344,:84344-A, 84344-B,

3. The pension plans and RRSP plan listed on Schedule 7.7(1) under “Pension Plans™,

4. Retiree Life for the first 4 years of Retirement fall under Policy 39093, 39093-4, 39093-
B with a reducing life schedule.
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SCHED.IILE 943
HOLDCO SHARE PROVISIONS.
SCHEDULE ATO ARTICLES: OF ABIENDMNT

The .Corporafaon is authorized to issue.an unlimited number of voting common shares to be

designated.as Class C voting common shares and an unlimited numbet of limited voting common

shates to be déesignated as Class NC limited voting common shares. The rights, privileges,
restrictions and conditions. attaching to the Class C voting common. shares and the Class NC
limited voting common shares ate as follows:

1. f[NTERPRETATION’ '
1.1 Definitions
For purposes of the Articles, the following terms have the following meanings:

(a)  “Affiliate” of a person means any person that directly or indirectly controls, is controlled
by, of is under comunon control with, that person;

(b)  “Aggregate Votes” means the aggregate of the votes attached to all issued and
outstanding Voting 8hares of the Corporation that may ordinarily be cast to elect
directors of the Corporation;

(c) “CBCA” meaus the. Canada. Business Corporations Act, R.S.C., 1985, c¢.C-44, as the
same may be amended, supplemented orreplaced, from time to time;

d “CBCA Regulatmns” means ‘any regulanons promulgated from time to time under the
CBCA;

(e) “control” of a person by another person means the second person directly or indirectly
possesses the power to-direct or cause the direction of the management and policies. of the
first person, whether through the ownersblp of securities, by contract or by any other
means and “controlled by” and “under common control with” have corresponding
meanings;

() ~ “Conversion Period” means the period of time commencing on the. Offer Date and
terminating on the Expiry Date;

®) “Converted Shares” ineans Voting Common Shares resulting from the conversion of
Limited Voting Common Shares into Voting Common Shares pursuant to paragraph

3.5(0)0);
(h) . “Beaid of Directors” means the board of directors of the Corporation;

@ “Exclusionary Offer” means-a Voting Common Share Offer, made by an Offeror that:

® * miust, by reason.of requirements of applicable securities legislation or of a stock

exchange on ‘which the Voting. Common Shares are listed, be meade to all or

B ASSET PURCHASE AGREEMENT
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substantially .all of the holders of Votmg Common Shares who are in a provmce
or territory of Canada to which such réquirements apply; and

(iiy  is not made concurrently with an offer to purchase the Limited Voting Common
Shares at a price equal fo the Offer Price and that is identical to the Voting
Common Share Offer in terms of the percentage of outstanding shares of each
class to be taken up (exclusive of shares of each class owned immediately before
the offer by the Offéror) and the form or forms of consideration offered end in all
other material respects (except with respect to the conditions to the Offeror’s
obligation to take up and pay for Voting Common Shares that may be attached to
the Voting Common Share Offer), and that has no condition atteched other than
the right not to.take up and pay for Limited Voting Common Shares tendered if
no Voting Comrmon Shares are purchased under the Voting Common Share Offer,

“Explry Date™ means the last date on which helders of Voting Cominon Sha:es ‘may
accept an Exclusionary Offer in accordance with its terms;

""ITA“ means the Income Tax Act, R.8.C., 1985, ¢, 1 (5th Supp.), as the same may be »

amended, supplemented or replaced, from time o time;

“Limitéd Voting Common Shares” means the Class NC limited voting cbmmon-shafes
in the share. capital of the Corporation;

“Non-Canadlan” fneans a ‘person who is, or is controlled by, a citizen or subject of a

.country other than Canada,

“Offer Date” means the date on which an Exclusxonary Offet is made;

“Offeroxr” means a person that makes an offer to purchase Voting Common Shares, and

includes-any Affiliate or “associate” (as defined in the CBCA) of such person or any
other person that is disclosed it the offering dooument relating to such. offer to be acting

A ;omtly or in‘concert-with sach first mentioned person, but excludes the Corporation;

- “Offer: Pme” riieans the priee per share offered for Voting' Common Shares under a

Voting Common Share Offer;

“person” includes an individual, corporation, partnership, unincorporated organization,

association, entity, government or agency thereof, trustee, executor, administrator and.

other legal representative;
“Re-Counversion” has the meaning given to it in paragraph 3.5(b)(iii)(C);

“Transfer Agent” means the transfer agent and the registrar of the Voting Shares of the
Corporatlon and, in the absence of a transfer agent, means the Corporation;

“Voting: Common: Share Offer” means an offerto purchase Voting: Common Shares and

includes any amendment or variation to a previous offer to purchase Voting Common
Shares except an amendment or variation comprised. solely of a change to the conditions

10 the Offeror’s obligations to take up and pay for Voting Common Shares. attached to the

Voting Common Share Offer;

- ASSET PURCHASE AGREEMENT
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) . “Veting Common Shares” means the Class C voting comrion shares in the share capital

of the Cotporation; and

() “Votin‘g‘ Shares” means the Voting Common Shares and. the Limiited Voting COMOn
Shares in the share capital of the Cotporation and includes any security currently
convertible into any such share and currently exercisable options and rights to acquire
any such share or any snch convertible security.

1.2  Undefined Terrs

All terms used herein that are not-defined herein shall have the meanings ascribed to them in the
CBCA. Any provision‘herein shall be read so as to be consistent with the CBCA.

2. VOTING COMMON SHARES

Subject to the rights, privileges, restrictions and conditions which attach to the sharés of any
other class, the Voting Common: Shares, as a class, shall have attached thereto the following
righits, privileges, restrictions a.nd conditions.

2.1 Voting

The holders of the Voting Common Shares shall be entitled to receive notice of and to attend all
meetings of shareholders of the Corporation; except class meetings of other classes of
shareholders, and at all sach meetings shall be entitled to one vote in respect of each share held
by such holder.

2.2 Dividénds.and Distributions

Subject to applicable law, the Boatd of Directors may at any time or from fihe to time déclare
non-curnulative, dividends to the holders of Voting Commion. Shares in such amounts as the
directors at such time or times determine, out of moneys of the Corporation properly applicable
to the payment of dividends. The Voting Common Shares and Limited Voting Common Shares
. shall rank equally as to dividends on a share for share basis and all dividends declared in any
fiscal year of the Corporation shall be declared in equal amounts per share on all Voting
Common Shares and Limited Voting Common Shares then .outstanding, without preference or
distinction, :

23 Subdivision or Consolidation

- No subdivision or consclidation of the Voting Comimon Shares shall ocour unless,
simultarieously, the Voting Commen Shares and theé Limited Voting Common Shares are
subdivided or consolidated in the same manner, so as to maijntain and preserve the respective
rights of the holders of the shares of each of the said classes.

24  Liquidation, Dissolution or Winding-up

In the event of the liquidation, d1ssolu’aon or winding-up of the Corporation or:cther distribution
of property -or assets of the Corporation among its shareholders for the purpose of winding-up its
affairs, the holders of the Voting' Common Shares and the holders of the Limited Voting

ASSET PURCHASE AGREEMENT
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Common Shares shall participate rateably, share and share alike, without any further preference
or-distinction.

2.5

(8

(b)

3‘;

Conversion
Automatic

Any issued and outstanding Voting Common Share shall be converted into one Limited
Voting Conmumon Share; automaticelly and without any further act of the Comporation or
the holder, if such - Voting Common Shate is or becomes beneficially owned or
controlled, directly or indirecily, by a Non- Canadizan.

Optional Conversion

A holder of Voting Common Shares shall have the option at any time 10 convert some or
all of such shares irto Limited. Voting Shares on a one-for-one basis. This conversion.
right may be exercised by notice in writing given to the Trassfer Agent, accompanied by
the certificate or certificates representing the Voting Comimon Shares in respect-of which
the holder thereof desires to exercise such right of tonversion. -Such notice must be
signed by the holder -or its duly authorized attorney and must specify the number of
Voting Common Shares which the holder desires to have converted. If less than all the
Voting Common Shares represented by any certificate or certificates aceompanying any
such notice are to be converted, the holder. will be entitled to receive, 4t the expense of
the. Corporation, 2 new certificate representing the Voting Common Shares coiprised in
the ceitificate or certificates sutrendered as aforesaid which are not fo be .converted. On
any corversion of Voting Common Shares, the share ¢ertificates répresenting the Limited
Voting Common ‘Shares resulting therefrom will be-issued in the name of the holder of
the Voting Commen Shares converted or,- subject to payment by the holder of. any stock
transfer or other applicable taxes,:in the name of such person as the holder may direct in
writing, The right of a bolder of Voting Common Shares to convert fhe same .into
Limited Voting Common Shares will be deemed o have been exercised, and the holder
of Voting Common Shares 10 be converted (or any person in ‘whose name such holder of
Voting Common Shares will have directed certificates representing Limited Voting:
Common Shares'to be issuedy will be deemed o have betome a holder of Limited Voting
Common Shares of record for all puiposes on the date of surrender of the certificate

| representing the Voting Common Shares to be converted accompeanied by rotice i

writing as:refeired to above, notwithstanding any delay in the delivery of the certificate

representing the Limited Voting Common Shares mto which such Voting Cominon -

Shares have been conyerted.

LIMITED VOTING COMMON SHARES

Subject to the rights, privileges, restrictions and conditions which attach to any other class of
shares, the Limited Voting Common Shares shall, as a class, have the following rights,
privileges, restiictions and conditions:

3.1

Voting
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The holders of the Limited Voting Common Shares shall be entitled to receive notice-of and to

attend all meetings of shareholders of the Corporanon, except class meetmgs of other classes of

' shareholdels

The Limited Votmg Commot: Shares. shall carry one vote per Limited Votmg Common Share,
unjess:

(@) the number of issued: and outstanding Limited Voting Common Shares exceeds 49,9% of
tha total number of ell issued and outstanding Voting Shares; or

by, the tptal number of votes that may be cast by or on behalf of hiolders of Limitéd Voting
“Common Shares present at any meeting of holders of Voting Shares exceeds. 49.9% of
the total number of votes that may be cast by all holders of Voting Shares present and

- entitled to vote at such meeting.

1f either of the above-noted thresholds 15 surpassed at any time, the vote attached to each Limited
Voting Common Share will decrease automatically and without further act or formality, to equal
the maximym permitted vote per Limited Voting Common Share as indicated below. Under the
circumstance described in subparagraph (a) above, the Limited Voting Comimon Shares as a
elass: cannot carry more than 49.9% of the Aggregate Votes. Under the circumstance described.
in subparagraph () above, the Limited Voting Common Shares as @ class cannot; for the

- applicable shareholders’ meeting, cairy more-than 49.9% of the total number of votes that can be
cast at the meeting.

3.2 . Dividends

Subject to applicable law, the Board of Directors may at any time or from time to tie declare
non-curulative dividends to the holders of Limited Voting Common Shares in such amounts as
the directors at such fime or times determine, out of moneys of the Corporation properly
applicable to the payment of dividends. The Voting Common Shares and Limited Voting
Common Shares shall fank equally 85 to dividends on a share for share basis and all dividends
declared in any fiscal year of the Corporation shall be declared in equal ameunts. per share on all
Voting Common Shares and Limited Voting Common. Shares then outstanding; without
preference or distinction.

3, 3 Subdivision or Consolidation

No subdivision or consolidation of the leltcd Voting Common Shares shall occur unless,
simultaneously, the Limited Voting Common Shares and the Voting Common Shares are
subdivided or:consolidated in the same manner, so as to maintain and preserve the relative rights
of the holders of the shares of each.of the said classes,

3.4  Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or wmdmg-up of the Corporation or other distribution
of property or assets.of the Corporation among its shareholders for the purpose of winding-up its
affairs, the holders of the Voting Common Shares and the holdets of the Limited Vofing
Commot. Shares shal} participate ratedbly, share and share alike, w1thout any farther preférence
or distisiction.

ASSET PURCHASE AGREEMENT
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- 3.5 Conversion

©  Aufomatic

Each issued and outstanding Limited Voting Common Share shall be automatically
converted into one Voting Common Share without any further act on the part of the
Corporation or of the holder, if:

@

@)

such Limited Voting Common Share is or becomes beneficially owned and
controlled, directly or indirectly, by a person that is not a Non-Canadian unless

| R

o

such Limited Voting common share resulted from the exercise of a right described

in section 2.5(a); or

(&) the provisions contained in section 19 .of the ITA are repealed and not
replaced with other similar provisions in the ITA or other apphcable legislation;
and (B) there is no Canadian federal or provincial law applicable fo the
Corporation prescribed for the purposes of subsection 46(1) or paragraph
174¢1)(c) of the CBCA or any other similar prov1s1on in the CBCA or the CBCA
Regulations.

. (@)  Uponthe Making 6f an Bxclusionary Offer

@

Conversion Right

Upon the making of an Exclusionary Offer, a holder of Limited Voting Common
Shares has the tight, at the: holder’s option, at any time duting the Conversion
Period to convert all or a part of such Limited Voting Common Shares ort the
terms and conditions set forth herein into. fully paid -and non-assessable Voting
Common Shares .on the basis of one Voting Common Share for each Limited

: Votxng Common Share 80 convertcd

Gy

Conv‘.ersmn Procedute

The conversion nght provided for in paragraph 3.5(b)() may be exercised by
notice in writing given to the Transfer Apent, accompanied by the certificate or
certificates representing the Limifed Voting Conmimon Shares in respect of which
the holder thereof desires to exercise such right of conversion, Such notice must
be signed by the holder or its duly authorized attorney and must specify thie
number of Limited Voting Common Sheres which the holder desires to have
converted. If less than all the Limited Voting Common Shares represented by any
certificate or certificates accompanymg any such notice are to be converted, the

holder will be entitled to receive, at the expense. of the Corporation, a new

certificate representing the Limited Voting Common Shares comprised in the
certificate or certificates surrendered as aforesaid which are not to be converted.
On any conversion of Limited Voting Common Shares pursuant to the right in

patagraph 3.5(b)(i), the share certificates representing the Converted Shares will

be issued in the name of the holder of the Liinited Voting Common Shares.

‘converted. - The right of a holder of Limited Voting Commion Shares.to convert

TOR,_F22:4530068.
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the holder of Limited Voting Common Shares to be converted will be deemed to
have become a holder of Voting Common Shares. of record for-all purposes on the

date of sutrender of the eerfificate vepresentinig thé Limsited Vioting Commion: -

Shares to be-converted accompamed by notice i writing as referred fo above,

_notwithstanding any -delay in the delivery of the certificate representing the
‘Voting Common Shares into which such Limited Votmg Common Shates have

been conveﬁcd

Further E_lemons .

An election Ey & holder of Limited Votlng Common Shates to exercise the

conversion right provided for in paragraph 3. S(b)(l) shall also constitute
itrevocable elections by such holder:

Ay to deposit thc Conv_erted Shares under the Exclusionary Offer
(subject to such holder’s right subsequently to withdraw such
- Converted Shares from the Exclusionary Offer in accordance with

" theterms thereof and applicable law,

(B)  to appoint a Canadian trustee (as degignated by the Corporauon) as
' the agent, attorney and’ attomey-in-fact of the holder in tespect of

the Converted Shares, with. full power of substitution, (such power

of attorney being coupled with an interest, being irrevocable) to, in
the name. of, and on behalf of, the holder during the Conversion
. Period, vote such Converted Shares at any meeting or meetings
(whether annual, special or. otherwise) of holders of Voting
Common Shares, and {0 revoke any and all other authotity,
‘whether as agent, attorney, attorney-in-fact; proxy or otherwise,
conferred or agreed. to be conferred by the holder at any time with
. tespect to the Converted Shares or any of them and to. covenant
* that no subsequent authority, whether as agent; attorney, atforney-
- in-fadt, proxy or otherwise, will be granted with respect thereto by
~ or on ' behialf of the hiolder; and

(C)  to exercise the right (which right is hereby granted) to convett (the
result of such exercise, a “Re-Conversion”) into Limited Voting
Common Shares all Converted Shares in respect of which such
holder exercises the holder’s right of withdrawal from the

- Exclusionary Offer or which are not otherwige ultimately taken up
and paid forunder the Exclusiopary Offer, and any Re-Conyersion
“shall be on the basis of ene Limited Voting Commion Share for
each Converted Share in respect of which the Re-Conversion
ogcurs. .

Re-Converston

Any Re-Conversion in. respect of Converted Shares which have been withdrawn
Arom the Exclusionary Offer shall be effective at the-time the right of withdrawal
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is exercised. .Any Re-Conversion in respect of Converted Shares which have not
been taken up and paid for under the Exclusionary Offer shall be effective:

(A)  in respect of an Exclusionary Offer for less than all the Voting

Common Shares which is completed, immediately following the
time by which the OQfferot is required under applicable securities
legislation to take up and pay for all shares to be acquired by the
Offeror under the Exclusionary Offer; and

(B) in respect of an Exclusionary Offer which is abandoned or
withdrawn, at the time at which the Exclusionary Offer is
abandoned or withdrawn.

(v)  Deliveries

No share-certificates representing Converted Shares shall be delivered to or to the
order of the holders thereof before such shares have been deposited under the
Exclusionary Offer, and the Transfer Agent, on behalf of the holders of the
Converted Shares, shall deposit, and the holders of such shares shéll be deemed to
have irrevocably authorized and directed the Transfer Agent to deposit; under the
Exclusionary Offer, the certificate or cerfificates representing the Conveited
Shatres, Upon. completioni of thé Exclusionaty Offer, the Transfer Agent shall
deliver or cause to be delivered to the holders entitled thereto all consideration
paid by the Offeror under the Exclusionary Offer in respect of Converted Shares,
On any Re-Conversion, the Transfer Agent shall deliver fo each holder entitled
thereto a shaie- certificate representing the Limited Voting Common Shares
resulting from the Re-Conversion. The Corporation shall make all -arrangements
with the Transfer Agent necessary or desirable to give effect to thi§ paragraph
3.5(b)(v).

(vi) Notice

As soon as teasonably practicable after the Offer Date, the Corporation shall mail,
by prepaid first class mail, to each holder of Limited Vioiing Common Shares a
notice advising such holders that they are entitled to convert their Limited Voting

_Common Sheres into Voting Common Shares under paragraph 3.5(b)(i) and the
reasons therefor. Such notice shall:

(A)  include a description of the procedure to- be followed fo effect the
conversion and to have the Converted Shares tendered under ‘the
Exclusionary Offer;

(B)  include the information set out in paragraph 3.5(b)(iif) (A)-(C); and

(C)  be accompanied by a copy of the Exclusionary Offer and all other
material sent to holders of Voting Common Shares in respect of
the offer, and as soon ds ‘i$ reasonably practicable after any
additional material, including a notice of variation, is sent to the
holders of Veting Common Shares in respect of the offer, the

ASSET PURCHASE AGREEMENT
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Corporation shall send a copy of such additional material to each
holder of Limited Voting Common Shares.

{vii) Press Release

Before or forthwith aftet sendmg any notice referred to in paragraph 3.5(b)(vi),
the Coxporatlon shall cause a press rolease to: be issued fo a Canadian national
news wire service deseribing the contents of the notice.

4, 'CONSTRAINTS ON OWNERSHIP OF SHARES

“The provisions set out in Appendlx 1 to these share- prov:smns sha]l be- apphcablc to the Voting
Common ‘Shares and the Limited Voting Common Shaxes and shall form part of these share
provisions.
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APPENDIX 1 — RESTRICTIONS ON SHARE, OWNERSHIP AND SHARE TRANSFERS
I.  CONSTRAINTS ON OWNERSHIP OF SHARES '
1.1  Voting Common Shares

The Voting Common Shares may only be beneficially owned and controlled, directly or
indirectly, by persons that are not Non-Canadians.

1.2 ITA Constmintsv

The Board of Directors may refuse to permit registration of a transfer of any share in the capital
of the Corporation that would, in the opinion of the Board of Directors, jeopardize the status of
the newspapers and penodloa s published by the Corperation as Canadxan newspapers or
penodtcals within the meamng of section 19 of the ITA.

1 3 CBCA Constraints:

Tn the -event that any Canadian federal or provincial leglslatlon applicable to the Corporatlon
should become prescribed for the pmposcs of subsection 46(1) or pategraph 174(1)(c) of the
CBCA or aty other similar provision in the CBCA or the CBCA Regulations, these provmons
shall be read as if they included additional constraints that assist the Corporation or any of its
Affiliates or associates {(within the meaning of the CBCA) to qualify under such prescribed law
to receive licenses, permits, grants; payments or other benefifs by teason of aftaining or
maintaining a specified level of Canadian ownership or control. Such specified level of Canadian
ownership or contro] shall be the level of Canadian ownerslnp or conirel designated by such
prescnbed law of Canada ot a province. .

1.4  Joint Ownership

Where Voting Shares are beneficially owned or controlled jointly by a person who is Noix-
Canadian and another person or persons that is not & Non-Canadian, the Voting Shares shall be
deemed to be owned or controlled by the Non-Canadian,

1.5  Exceptions

(&)  Nothing in these provisions shall be construed to apply in respect of Voﬁng Shares of the
Corporation that:

€} are held by one or more underwriters solely for the purpose of dlstnbutmg the -
shares 1o the public; or

@iy  -are held by any person that is acting in relation to the shares solely-in.itg capac;ty
as an intermediary in the payment of funds or the delivery of securities, or both, in
connection with trades in securities and ‘that provides coniralized facilities for the
cléaring of trades in securifies.

(b)  The constraints impo'sed herein do not apply te the extent that a person who is a Non-
Canadian holds Voting Shares by way of security only and such holding by way of
security only i evidenced in such form as may be prescribed by the by-laws or
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resolutions adopted by the shareholders or du‘ectors of the Corporation and filed. by such

‘holder wnth the Corpora’aon

Powers-of Dn“e_ct(’irs N

to the powers set forth hetein, all of the powers necessary or desirable, in their opinion, to

. carry out the intent and purpose hereof, including but not-limited to all powers

ccontemplated by the provisions relating to constramed share corporations in the CBCA
and the CBCA Regulations. :

The Board of Directors may, prior to the issuance of any Voting Shares or the registration
of transfer of any Voting Shares, requu'e that there be submiited to the Corporation and/or

239
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In the administration of these provisions, the Board of Directors shall enjoy, in addition

to the Transfer Agent a declaration setting forth: the name of the person who will own or
control such Voting Share and whether or niot such pegson is 2 Non-Canadian, as well as

any such other information as the Board of Directors consider relevant for the purposes of

determining whether that person is in compliance with the restnctxons on issue or transfer
of the Voting Shares, , . ,

Neither any shareholder of thev Corporation:nor any other interested person shall have any
claim or action against the Corporation or against any director or officer of the
Corperation nor shall the Corporation have any claim or action against any director or
officer of the Corporation arising out of any act (including any omission to act)
pexformed pursvant to or in interded pursuance of these provisions er any breach or

dlleged breach of such provisions.
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SCHEDULE 10.1(6)
REGULATORY APPROVALS

Competition Act Approval,
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ASSIGNMENT AND AMENDING AGREEMENT

THIS ASSIGNMENT AND AMENDING AGREEMENT is made as of this 10" day of June
2010 (this “Assignment and Amending Agreement”). 4

BETWEEN:

TOR_H20:5361773.5

7535538 CANADA INC,
(“Holdco™)
- and -
CW ACQUISITION LIMITED PARTNERSHIP
(the “Assignor”)
- and -
7536321 CANADA INC,
(the"‘Ass%gnee”)
- and -

CANWEST LIMITED PARTNERSHIP | CANWEST.
SOCIETE EN COMMANDITE 'x

(“Canwest LP”)

-and -
CANWEST (CANAbA) INC.
(“Canwest GP”) ‘

- and - S
CANWEST PUBLISHING INC. / PUBLICATIONS
CANWEST INC, ' .
C(*CPY”) -
. -and -
-CANWEST BOOKS INC,

(“Canwest Books”, and collectively with Holdco, the Assignor,
the Asgignee, Canwest LP, Canwest GP and CP], the “Parties™)



WHEREAS Holdco, the Assignor, Canwest LP, Canwest GP, CPI and Canwest Books have
entered into an Asset Purchase Agreement (the “Asset Purchase Agreement”) dated as of May
10, 2010 (the “Effective Date”);

AND WHEREAS the Assignor wishes to assign the Asset Purchase Agreement to the Assignee;

AND WHERFEAS the Parties wish to amend the Asset Purchase Agreement on the terms and
conditions set out in this Assignment and Amending Agreement,

THEREFORE in consideration of the agreements herein contained and for other good and
valuable consideration (the receipt and adequacy whereof is hereby acknowledged) the Pamcs
agree a8 follows:

ARTICLE {
INTERPRETATION

1.1 Defined Terms

Unless otherwise defined in this Assignment and Amending Agreement, capitalized terms used
in this Assignment and Amending Agreement shall have the definitions attributed to them in the

- Asset Porchase Agreement.

1,2 No Strict Construction: ,

The language used in this Assignment and Amending Agreement is the language chosen by the
Parties to express their mutua] intent, and no rule of strict construction shall be applied against

any Party,

ARTICLE 2
ASSIGNMENT AND ASSUMPTION

21  Assignment and Assumption of Asset Purchase Agreement

(8)  The Assignor hereby transfers, sells, conveys, assigns and delivers unto the
Assignee, its SUCCESSOIS and assigns, and the Assignee hereby acquires and
ageepls, effective as of ‘the Effective Date, all of the Assignor’s right, title and
interest in and to the Asset Purchase Agreement.

(b)  the Assignee hereby assumes the obligations of the Assignor under the -Asset
Purchase Agreement, effective as of the Effective Date, and shall pay, keep,
observe, perform and dischaige all of the terms, covenants, conditions, obligations

" and liabilities of the Assignor thereunder,

{) From and after the Effective Date (i) the Assignee shall be the “Purchaser” under
the Asset Purchase Agreement and have all of the rights, benefits, obligations and
ligbilities of the “Purchaser” thereunder .and under any other agreements or
documents required to be delivered pursuant to the Asset Purchase Agreement
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and shall be bound by the provisions thereof; and (if) the Assignor relinquishes all
of its rights and benefits and is released from its obligations and liabilities under
the Asset Purchase Agreement and under any other agreements or documents
required to be delivered pursuant to the Asset Purchase Agreement.

2.2 Consent and Release

Each of the Parties consents to the assignment and assuraption of the Asset Purchase Agrgemc‘nt
by the Assignor to the Assignee as set forth in Section 2.1 above and fully releases the Assighor
of any and all obligations and [iabilities in respect of the Asset Purchase Agreement.

ARTICLE 3
AMENDMENTS

3.1 Amendments to Article 1

{2)  The definition of “Equity Sponsors” contained in Section 1.1 of the Asset
Purchase Agreement is deleted and replaced with the following:

““Equity Sponsors” has the meaning given to it in Section 8.6(2).”

o (b)  The definition of “Government Priority Claims” contained in Section 1.1 of the
Asset Purchase Agreement is deleted and replaced with the following:

“Government Priority Claims” moans all Claims of Governmental .
Authorities in respect of amounts that are outstanding and that aro of & kind that
could be subject to a demand on or before the Flnal Distribution Date (as

defined in the CCAA Plan) under;
(8) subgections 224(1.2) and 224(1.3) of the ITA;

(b) any provision of the Canada Pension Plan or the Employment
" Tnsurance Act (Canada) that refers to subsection 224(1,2) of

the ITA and provides for the collection of a contrjbution, as

defined in the Canada Pension Plan, or employee’s premium

or employer's premium as defined In the Employment
Insurance Act.(Canada), or & premium under Part VIL1 of that

Act, and of any related Interest, penalties or other amounts; or

©) any provision of provincial legislation that has & similer
purpose to subsaction 224(1.2) of the ITA, or that refers to that
subsection, to the extent that it provides for the collection of a
sum, and of any related intorest, penaltles or other amounts,
where the sumn:

(i) - bas been withheld or deducted by a person from a
payment to another person and is in rospect of a tax
similar In nature to the income tax imposed on
indlviduals under the ITA; ot ,

(i) Is of the same nature as a contribution under the
Canada Penslon Plan if the province is a “province
providing a comprehensive pension plan” as defined

3
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in subsection 3(1) of the Canada Pension Plan and the
provincial' legislation establishes a *“provincial .
pension plan” as defined in that subsection.”

The deﬁmtxon of “Purchaser Established Benefit Plans” contained i in Section
1.1 of the Asset Purchase Agreement is deleted and replaced with the following:

““Purchaser Eslabhshed Benefit Plans” has the meanmg given to it in Sectnon

5.2(5)."

The foIlovnng definition is added to- Section L1 of the Asset Purchase
Agreement:

“‘Original Bquity Sponsors” has the meaning given to it in Section 8,6(1),”

The following definition is added to Section 1,1 -of the Asset Purchase
Agreement:

““Second Amended and Restated Equity Commitment Letter” has the
meaning given to it in Section 8.6(2).”

The following definition is added to Section 1.1 of the Asset Purchase
Agreement: v

““Share Consideration” means that nomber of Common Shares of Holdco,
rounded down to the nearest whole number, which is equal to the diﬁbrence
between;

(®  13,000,000; and

(b) the aggregate of the Cash Elected Amounts in respect of all
Proven Claims of unsecured creditors of the LP Entities who
have made, or who havo been deemed to have made, a valid
Cash Election in accordance with the CCAA Plan divided by
311,547

32 Amendments to Artxcle 2

@

(b)

©
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Seetion 2.2(1)(c) of the Asset Purchase Agreement is deleted in its entirety and
replaced with the following:

“the value of the Share Consideration as at the Acquisition Date; and”

Section 2.3(1)(d) of the Asset Purchase Agreement is deleted in its entirety and
replaced with the following:

“the amount referred to in Section 2.2(1)(c) shall be satisfied by the issuance by
Holdco, at the direction of the Purchasey, to CPI of the Share Consideration;

and”

Section 2 4(1 )(d) of the Asset Purchase Agreement is deleted in its entirety and
replaced with the following:
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“the Share Considoration to be issued to CPI pursuant fo Section 2.3(1)(d) shall
be distributed by the Monitor to unsecured creditors of the LP Entities (other
than any unsecured creditors who have made or who-have been deemed to have -
made a valld Cash Election) in accordance with the CCAA Plan,”

3.3 Amendments to Article 8

@)

(b)

TOR_H20:5361773 5

Section 8. 6(1) of the Asset Purchase Agreement 1s deleted in its entirety and

replaced with the following:

(D Purchaser has firm commitments from lendérs and/or other ﬁnancmg
parties to provide an aggregate of US$700 million and $250 million of debt and
equity financing to fund the cash portion of the Purchase Prics, Prior to the
execution and delivery of this Agresment, Purchaser or its Affiliates delivered to
the LP Entities -and the Monitor frue and complete copies of the following
commitment letters evidencing such commitments; (i) the. availability of
committed credit facilities pursuant to an executed commitment letter (the “Debt
Commitment Letter”) dated April 30, 2010 made by J.P. Morgan Securities
Inc., Morgan Stanley Senlor Funding, Inc. and JPMorgan Chase Bank, N.A.
(collectively, the “Lenders”) in favour of CW Acquisition Limited Partnership
and Holdco, and (i) equity commitments pursuant to an executed- equity
commitment letter {the “Equity Commitment Letter”) dated April 30, 2010
made by each of GoldenTree Assct Management LP, TD Asset Management

" Inc., Invesco Trimark Ltd., Halbis Distressed Opportunities Master Fund Lid,

Alden Global Distressed Opportunities Fund, L.P., First Eagle Investment
Management, LLC, 1798 Rolative Value Master Fund, Ltd., Seneca Capital
Investments, LP and OZ CW Investments LLC (collectively, the “Original

" Equity Spensors”) in favour of CW Acquisition Limited Partnership and

Holdeo, The commitments described in the Dobt Commitment Letter and the’
Equity Commitment Letter are not subject to any condition precedent other than
the conditions expressly set forth thorein. As of the date hereof, sach of the Debt
Commitment. Lettet and the Equity Commitment Letter are in full force and
effect, ungmendoed and is a legal, valid and binding obligation of CW
Acquisition Limited Partnership and Holdeo, the Original Bquity Sponsors and
the Lenders, As of the date hereof: () no amendment or modification fo the
Debt Commitment Letter or the EBquity Commitment Letter are contemplated

.(exeept to add additional Bquity Sponsors), and (ii) as of the date hereof no =

event hias pccurred which, with or without notice, lapse of time or both, would
constitute & default or breach: on the part of the CW Acquisition Limited
Partnership or Holdco under the Debt Commitment Letter or the Equity
Commitment Letter, respectively that would, in either (i) or (if), reasonably be
expected to materfally fmpair, delay or provent the consummation of the
transactions contemplated: by this Agreement, As of the date hereof Purchaser
and Holdco- have no reason to believe that they will be unable to satisfy on a
timely basis any term or eondition of closing of the financing to be satisfied by
sither of them contained in the Debt Commitment Letter or the Equity
Commitment Letter and neither Purchaser sior Holdco is aware of any fact,

occurrence -or condition that would reasonably be expected to. cause either of -

such financing commitments to terminate or be ineffective or any of the terms or
conditions of closing of such financings not to be met or of any impediment fo
the funding of the cash payment obligations of Purchaser in connection with the
Acquisition,”.

The following provision is added as Section 8.6(2) of the Asset Purchase
~ Agreement:
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“(2) .. On June 10, 2010, Purchaser delivered to. the LP. Entities..and the
Monitor a true and complete copy of the following commitment lettor amending
and restating the commitments provided under the Equity Commitment Lettor:
(i) equity commitments pursuant to an executed socond amended and restated
equity commitment letiér (the “Second Amended and Rostated Equity
Commitment Letter”) dated June 9, 2010 made by each of the Original Bquity.
Sponsots and eech of 8AN Capital Partners Master Fund, LP, Longacro
Opportunity Fund, L.P,, TIG Advisors, LLC, Troob Capital Management LLC,
The Catalyst Credit Opportunity Mester Fund, Ltd., Archview Investment Group
LP, Marblegate Asset Management, LLC, Stark Master Fund Ltd, Stark
Criterion Master Fund Ltd, and Citigroup Global Markets Inc, {collectively with
the Orlginal Equity Sponsors, the “Equity Sponsors”) in favour of Purchaser

“and Holdco, The commitments described in the Second Amended and Restated. -

Equity Commitment Letter are not subject to any condition precedent other than
the conditions expressly set forth therein. As of June 10, 2010, the Second
Amended and Restated Bquity Commitment Letter is in full force and. effect,
unamended and is a legal, valid and binding obligation of Purchaser and Holdco
and .the Rquity Sponsors. As of Jume 10, 2010: (i) no amendment or
modification to the Second Amended and Restated Equity Commitment Letter is
contemplated (except to add additional Equity Sponsors), and (ii) as of June 10,
2010 no event has occurred which, with or without notice, lapse of time or both,
would constitute a default or breach on the part of the Purchaser or Holdco
under the Second Amended and Restated Equity Commitment Letter that would,
In sither (i) or (ii), reasonably be expected to materially impair, delay or prevent
the consummation of the transactions contemplated by this Agreement. As of
Tune 10, 2010, Purchaser and Holdco have no reason to believe that they will be
unable to satisfy on a timely basis any term or condition of closing of the
financing to be satisfied by either of them contained In the Second Amended and
Restated Bquity. Commitment Letter and nsither Purchaser nor Holdeo is aware
of any fact, accurrence or condition that would reasonably be expected to cause
such financing commitment to terminate or be ineffective or any of the terms or
conditions of closing of such financing not to be met or of any impediment to
the funding of the cash payment obligations 6f Purchaser in connection with the
Acqulsition,”

34 Amcndmo’nts to Article 9

(a)

TOR_H2D:3361773.5

Section 9.14 of the Asset Purchase. Agreement is deleted in its entirety and

replaced with the following:

“(1) Without fimiting the generality of Section 9.2, Purchaser and Holdco
will use their and will causc the Iquity Sponsors to use their
cominercially reasonable efforts to consummate . the financing
contemplated by the Debt Commitment Letter and the Second
Amended and Restated Equuy Commitment Letter no later than the
Acquisitlon Date.

(2) ~ Purchaser and Holdco will use commercially reasonable efforfs to
satisfy, on a tnely basis, all covenants, terms, representations and
warranties within their control applicable to Purchaser or Heldco in the
Debt Coinmitment Letter and the. Second Amended and Restated
Equity Commifment Letter and accommodate the financing provided
tor under the Debt Commitment Letter and the Second Amended and
Restated Equity Commitment Letter,

-t
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. Purchaser and Holdco will use commercially reasonable cfforts to

negotiate and enter into definitive credit or loan or other agrecments
and all other documentation - with respect to “the financings
contemplated in this Section 9.14 as may be necessary for Purchaser
and Holdco to obtain such funds, on the basis described in this Section
9.14 - and otherwise on terms and couditions no less favourable than
those contained in' the Debt Commitment Letter and the Second
Amended and Restated Equity Commitment Lettor, -and otherwise on
terms and conditions which do not. materially impair the ability of
Purchaser or Holdco 1o perform their obligations hereunder or to offect
the Acquisition, as soon as reasonably practicable but in any event prior

‘to August 15, 2010. Purchaser and Holdco will deliver to the LP

Entities correct and complete copies of such executsd definitive
agreements and documentation promptly when available and drafts
thereof from time to time upon request by the LP Entities,

Purchaser and Holdco will keep the LP Entities informed with respect
to al] material activity concerning the status of the finahcings referred
to in thig Section 9.14 and will give the LP Entities prompt notice of
any material change ‘with rospect to any such financings., Without
\imiting the generality of the foregoing, Purcheser and Holdco agrec to
notify the LP Entities promptly if at any time prior to the Acquisition
Date: (a) the Debt Commitment Letter or the Second Amended and
Restated Bquity Commitment Letter wil) expire or be terminated for
any reason; (b)(i) any event occurs that, with or without notics, lapse of
time or both, would individuslly or In the aggragate, constitute a default

or breach on the part of Purchaser or Holdco under eny material term or

condition of the Debt Commitment Letter or the Second Amended and
Restated Equity Commitment Lettor or definitive agreemont or
documentation referred to in this Section 9.14; or (i) if Parchaser or
Holdco has any reason to belisve that it will be unable to satlsfy, on 8
timely basis, any term or condition of any fundiog referred to in this
Section 9.14 fo be satisfied by It, that in case of elther (i) or (i) would
reasonably be expocted to materially impalr, dolsy or prevent the
‘consummation of the transactions contemplated by this Agreement; or

- (c) any financing source that is a party to the Debt Commitment Letter

or the Second Amended and Restatod Bquity Commitment Letter (1)
advises Purchaser or Holdce in writing that such source either no
longer intends to provide or underwrite any financing referred to inthis
Section 9.14 on the terms set. forth in the Debt Commitment Letter or
the Second Amended and Restated Equity Commitment Letter, &s
applicable; or (ii) requesis mmendments or walvers to the Second
Amended and Restated. Bquity Commitment Letter or the Debt
Commitment Letter, as applicable, as a result of which it would

-reasonably be expected that the fransactions contemplated by this

Agreement would be materfaily impaired, delayed or prevented.

Other then in.connection with and as contemplated in this Agreement,
none of Purchaser, Holdeo .or any Equity. Sponsor will, without the
prior written consent of the LP Entities, take any action or enter into
any transaction, including any merger, acquisition, jolnt venture,
disposition, lease, contract or debt or equily finencing, that would
reasonably be expected to materially impair, delay or prevent Purchaser
or Holdco obtaining any of the financings contemplated by this Section
9.14,
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Purchaser and Holdco will not amend or alter, or agree to amend or
alter, the Debt Commitment Letter or the Second Amended and
Restated Equity Commitment Letter or any definitive agreement or
documentation referred to in this Section 9.14 In any manner that
woitld reasonably be expected to materially impalr, detay or prevent the

: consummation of the transactions contemplated by this Agreement, in
oach case without the prior written consent of the LP Entitics,

If the Debt Commitment Letter or Second Amended and Restated
Equity Commitment. Letter i3 terminated or modified -in a manner
materially adverse to Purchaser’s or Holdco’s ability to complete the
wansactions contemplated by this Agreement for any veason, Purchaser
and Holdco wilf use commercially reasonable efforts to:

(a) = obtain; as promptly as practicable, and, once obtained, provids
. the LP Entities with a copy of, a new financing commitment
that provides for at least the same amount of financing as
contemplated by the Debt Commitment Letter and/or the
Second Amended and Restated Equity Commitment Letier, as
the case may bs, on a basis that is not subject to any condition
precedent materially less favourable from the perspective of
the LP Entities than the conditions precedent contained in the
Debt Commitment Letter, or the Sscond ‘Amended -and
Restated Bquity Commitment Letter, as the case may be, and
otherwise on terms and conditions not materially less
favourable from the porspective of the LP Entities;

. (b) - negotiate and enter into definitive credit, loan or other

agreements and all required documentation with such third
patties as may be necessary for the Purchaser o obtain such
funds (to the extent reasonably precticable, on terms and
conditlons not materially less favourable than the Dobt
Commitment Letter or the Second ‘Amonded and Restated-
Equity Commitment Letter, -as the cose may be, being
replaced) and on the basis described in this Section 9.14 and
on terms and conditions consistent with such new financing
commitment, 88 scon as reasonably practicable but in any
event prior to August 15, 2010, and deliver to the LP Entities
correct and complete copies of such executed definitive
agreements and documentatlon promptly upon request by the
LP Entities; : :

{c) satisfy, on a timely basis, all covenants, terms, representations
and warranties applicable to Purchaser or Holdco in respect of
such new financing commitments and all other required
agreements and documentation referred to in this Section
9.14(7) and enforce its rights under such new financing
commitments and agreements and documentation; and

()] obtain funds under such financing commitments to the extent
necessary to consummate the transactions contemplated by
‘this Agresment, . L

For the avoldance of doubt, nothing In this Section 9.14 shall imposo
any restriction on or require any action by any of the Lenders.”




3.5 - Amendments to Schedule 9.13 -

(8)  Section 3.5(c)(i) of Schedule 9.13 to the Asset Purchase Agreement is deleted in
its entirety and replaced with the following:

“such Limited Voting Common Share is or becomes beneficially owned and
controlled, directly or indirectly, by a person that is not a Non-Canadien unless
such Limited Voting common share resulted from tha exercise of & right .

described In section 2 5(b); or”

ARTICLE 4
EFFECT ON THE ASSET PURCHASE AGREEMENT

4.1  Asset Purchase Agreement to Remain in Full Effect

Except as specifically ‘amended by this Assignment and Amending Agreement, the Asset
Purchase Agreement shall continue to be in full force and effect, without amendment, and is
hereby in all respects ratified and confirmed. The Asset Purchase Agreement shall henceforth be
read and construed in. conjunction with this Assignment and Amending Agrecment and
references to the “Agreement” in the Asset Purchasc Agreement or in any other document
delivered in connection with, or pursuant to, the Asset Purchase Agreement, shall mean the Asset
Purchase Agreement, as-amended hereby. If any of the terms or provisions of this Assignment
and Amendmg Agreement or any portion of a term or provision hereof*or the application of any
term or provision hereof conflicts to any extent with any term or provision of the Asset Purchase
Agxcement or any portion of a térm or provisien thereof or the application of any term or
provision thereof, the terms and provisions of this Assignment and Amending Agreement shall

prevail,

ARTICLE 5
MISCELLANEQUS

51  Headings

The inclusion in this Assignment and Amehding Agreement of headings of Articles and Sections
are for convenience of reference only and are not intended to be full or precise deseriptions of

the text to which they refer,

52  Governing Law

This Assignment and Amending Agreement shall be governed by dnd interpreted in acdordancc
with the laws of the Province of Ontario, and each of the Parties 1rrevocably attorns 1o the non-

_ cxcluswc )uusdwtlon of the courts of Ontario,

5.3 Severablhty

If any provigion of this Assignment and Afncnding Agreement is or becomes illegal, invalid or

unenforceable in any jurisdiction, the illegality, invalidity or unenforceability of that provision
will not affect

9
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(8)  the legality, validity or enforceability of. the remaining -provisiens of this
Assignment and Amending Agreement' or

(b) the legahty, validity or eniforceability of that provision in any other Jm-zsdxctlon

5.4 Ass1gnment

Other than one or more assighments by Purchaser fo one or more Designated Purchaser(s), which
shall not require the consent of the LP Entities, no Party may assign this Assignment and
Amending Agreement without the prior written consent of the other Parties, which consent may
not be unreasonably withheld or delayed. This Assignment and Amending Agreement enures o
the benefit of and binds the Parties and thezr respective successors and permitted assigns.

55 Further Assurances

The Parties shall do, make, execute or deliver or cause to be done, all such further acts and such
further documents, instruments, agreements and things as may be necessary from time to time in
order to give effect to this Assignment and Amending Agreement and to carry out the intent
heteof. .

5.6  Execution

This Assignment and Amending Agreement may be executed and delivered in any number of
coanterparts, each of which when ‘executed and delivered is an original but all of which taken
together constitute one and the same instrument. To evidence its execution of an original
. counterpart of this Assignment and Amending Agreement, a Party may send a copy of its
original signature on the execution page hereof to the other Party by facsimile or electronic
transmission and such transmissions shall constitute delivery of an executed copy of this
Assignment and Amending Agreement 1o the receiving Pariy.

[Signature page follows.]

10
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IN WITNESS WHEREOT the Parties have caused this Assigniment and Amending
~ Agreement to be executed by their duly anthorized representatives as of the date first
specified above. .

CW ACQUISTTION Lmrm?/

PARTNERSHIP, by ifs-gnery /p’n
7536331 CANADA 7 ¢,
P P

(‘By WPl C:_’w—- vl

7

rtner, -

s

Name: e

Title:
7536321.GANA'DA NG,
By:
N
"""""" Name
Title:
1
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CANWEST LIMITED PARTNERSHIP /
CANWEST SOCIETE EN COMMANDITE
by its general partner CANWEST
(CANADA) INC.

By:

Name:
Title; -
By:

Name:
Title:

CANWEST (CANADA) INC.

By:

Name:
Title:

By:
" Name:
‘Title:

CANWEST PUBLISHING INC./
PUBLICATIONS CANWEST INC.

By:

Name:

Title:
By:

Name:

Title:

12
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CANWEST BOOKS INC,

By:

By:

Name:
Title:

Name:
Title:
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SUPREME COURT
OF SRITICH COLUMBIA

VANCOUVER REGISTRY

JuL 032012

No. S120712
Vancouver Registry

EN-THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985, c. C-44

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
' - S.B.C. 2002, c. 57

AND

- INTHE MATTER OF CATALYST PAPER CORPORATION
AND THE PETITIONERS LISTED IN SCHEDULE “A”

PETITIONERS

ORDER MADE AFTER APPLICATION

SANCTION ORDER

BEFORE THE HONOURABLE
MR. JUSTICE SEWELL ) K/Tune2012

| )
ON THE APPLICATION of the Petitioners and Catalyst Paper General Partnership (collectively,
the “Petitioner Parties”) coming on for hearing at Vancouver, British Columbia, on theL§ day
of June, 2012; AND ON HEARING, Bill Kaplan, Q.C., Jeff Langlois, and Andrew Crabtree,
counsel for the Petitioner Parties, John Grieve and Kibben Jackson, counsel for the Monitor

PricewaterhouseCoopers Inc., and those other counsel listed in Schedule “B” hereto; AND

UPON READING the material filed;
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THIS COURT ORDERS AND DECLARES THAT:

SERVICE

L. The time for service of the Notice of Application herein be and is hereby abridged and
the Notice of Application is propetly returnable today and service thereof upon any person other

than those on the Service List be and is hereby dispensed with.
DEFINITIONS

2, Any capitalized terms not otherwise defined in this Order (the “Sanction Order”) shall
have the meanings given to them in the Second Amended and Restated Plan of Compromise and
Arrangement concerning, affecting and involving the Petitioner Parties dated June 14, 2012 (the
“Plan”), a copy of which is attached hereto as Schedule “C”.

THE MEETINGS

3. There has been good and sufficient service and delivery to all Affected Creditors of the
Orders granted by this Court on March 22, 2012 and on June 18, 2012 (the “Supplemental
Meetings Order”), and all documents referred to in the Supplemental Meetings Order, including

the Plan and the Information Package (as defined in the Supplemental Meetings Order).

4. °  The Unsecured Creditors Meeting was duly convened and held in conformity with the
CCAA and all applicable Orders of the Court made in these procéedings, including the
Supplemental Meetings Order.

5. The First Lien Noteholders Meeting was duly convened and held in conformity with the
CCAA and all applicable Orders of the Court made in these proceedings, including the
Supplemental Meetings Order.

SANCTION OF THE PLAN

6. The two relevant classes of Affected Creditors for the purpose of voting to approve the

Plan are the First Lien Notes Claims Class and the Unse;cured Claims Class.
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7. The Plan has been agreed to and approved by the Required Majorities of each Class in
conformity with the CCAA. ’

8. The Petitioner Parties have complied with the provisions of the CCAA and the Orders of

the Court made in these proceedings.

9. The Petitioner Parties have not done or purported to do anything that is not authorized by
the CCAA. '

10.  The Plan and transactions contemplated thereby are procedurally and substantively fair
and reasonable, not oppressive and are in the best interests of the Petitioner Parties and the

Persons affected by the Plan.

11.  The Plan is hereby finally and absolutely sanctioned and approved pursuant to the
provisions of the CCAA and, at the Effective Date, all terms, conditions, compromises and
releases set forth in the Plan are binding and effective on all Persons or parties named or referred

' to in, affected by or subject to the Plan.
PLAN IMPLEMENTATION

12.  The Petitioner Parties are hereby authorized and directed to take all actions necessary or
appropriate, in each case consistent with and in accordance with the terms of the Plan and this
Sanction Order, to enter into, adopt, execute, deliver, implement and consummate the contracts, -
instruments, releases, and all other agreements or documents to be created or which are to come
into effect in connection with the Plan, and all matters contemplated under the Plan involving
any corporate action of the Petitioner Parties on behalf of the Petitioner Parties, and such actions
are hereby approved and will occur and be effective in accordance with the Plan and this
Sanction Order, in all respects and for all purposes without any requirement of further action by
shareholders, directors or officers of the Petitioner Parties. Further, to the extent not previously
given, all necessary approvals to take such action shall be and are hereby deemed to have been
obtained from the directors or the shareholders of the Petitioner Parties, as applicable, including
the deemed passing by any class of shareholders of any resolution or special resolution, and no

shareholders' agreement or agreement between a shareholder and another Person limiting in any
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way the right to vote shares held by such shareholder or shareholders with respect to any of the

steps contemplated in the Plan shall be effective or have any force or effect.

13.  The Petitioner Parties are hereby authorized and directed to take all actions necessary or
appropriate to comply with any and all orders issued by the United States Bankruptcy Court for-
the District of Delaware (the “U.S. Court”) in the pending Chapter 15 Proceedings. The
Petitioner Parties are further authorized and directed to take all actions necessary or appropriate
to seek to obtain an order from the U.S. Court under chapter 15 of the U.S. Bankruptcy Code
recognizing that the instant Order is in full force and effect in the United States.

14, The Monitor is hereby authorized and directed to take all steps and éctions, and to do all
things, reqﬁircd of the Monitor to fécﬂitate the implementation of the Plan, in each case
consistent with and in accordance with its terms, and, where necessary or appropriate to do so, to
enter into, execufe, deliver, implement and consummate all of the steps, transactions, certificates

and agreements contemplated by the Plan.

15, Upon the delivery of a certificate substantially in the form attached hereto as
Schedule “D” (the “Monitor's Certificate”) by the Monitor to the Court in accordance with
Section 5.3 of the Plan, which confirms that the conditions precedents have been satisfied or
Wai{/ed in accordance with Section 5.2 of the Plan and that confirms that the Monitor knows of
no reason why the Plan could not be implemented forthwith, the Plan and all associated steps,
compromises, transactions, arrangements, releases and reorganizations effected thereby are and

shall be implemented in accordance with the provisions of the Plan.

16. As of the Effective Date the Plan and all associated steps, compromises, transactions,
arrangements, releases and reorganizations effected thereby shall be binding and effective in
accordance with the provisions of the Plan, and shall enure to the benefit of and be binding upon:
the Petitioner Parties, all Affected Creditors, Existing- Shéreholders, past and present directors or
officers of the Petitioner Parties, including de facto directors and officers, if any, and all other
Persons named or referred to in, affected by, or subject to the Plan and their respective heirs,

executors, administrators and other legal representatives, successors and assigns.
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'17.  The Petitioner Parties’ obligations pursuant to the SISP are hereby suspended, other than
as otherwise provided for in the Plan in relation to PREI, and all time peribds in the SISP will be
tolied and will resume in the event that the Plan does not become effective within the time period
specified in Section 6.1(a)(vi) of the Restructuring and Support Agreement. If the Plan becomes
effective within the time period specified in Section 6.1(a)(vi) of the Restructuring and Support
Agreetnent, other than as otherwise provided for in the Plan in relation to PREI the Petitioner

~ Parties will have no obligations pursuant to the SISP.
COMPROMISE OF CLAIMS AND EFFECT OF PLAN

18. . Pursuant to and in accordance with the Plan, any and all Affected Claims of any nature
shall be forever compromised, discharged and released, and the ability Qf' any-Person to proceed
against the Petitioner Parties in respect of or relating to any Affected Claims shall be forever
barred, diécharged and restrained, and all proceedings with respect to, in connection with or
relating to such Affected Claim are hereby permanently stayed, subject only to the rights of
Affected Creditors to receive distributions in respect of their Affected Claims pursuant to, and in

accordance with, the Plan and this Sanction Order.

19. Notwithstanding, (i) the pendency of the CCAA Proceedings and the declaration of
insolvency made therein; (ii) any applications for a bankruptcy order now or hereafter made
pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) in respect of any of the
Petitioner Parties and any bankruptcy order issued pursuant to any such applications; (iii) any
assignment in bankruptey made in respect of any of the Petitioner Parties; or (iv) the provisions
of any federal or provincial statute, the transactions, -payments, steps, and releases or
compromises made during the CCAA Proceedirigs or contemplated to be performed or effected
pursuant to the Plan and this Sanction Order (a) shall be binding on any trustee in bankruptcy
that may be appointed in respect of any of the Petitioner Parties; (b) shall not be void or
voidable; (¢) shall not constitute or be deemed to be a fraudulent preference or assignment,
fraudulent conveyance, transfer at undervalue, preference or any other challengeable or voidable
transaction under the BIA or any other applicable federal or provincial legislation; and (d) shall
not constitute or be deemed to be oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.
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20. The determination of Allowed Claims in accordance with the Claims Procedure Order,
the Supplemental Meetings'Order and the Plan shall be final and binding on the Petitioner Parties
and all Affected Creditors.

21.  For distribution purposes under the Plan, an Affected Claim against any of the Petitioner
Parties and all guarantees and indemnities of any of the Petitioner Parties of any such Affected

Claim will be treated as a single Affected Claim against all Petitioner Parties.

22. Without limiting fhe provisions of the Claims Procedure Order, the Supplemental
Meetings Order or the Plan, an Affected Creditor that did not file a Proof of Claim by the Claims
Bar Date or otherwise in accordance with the provisions of the Claims Procedure Order, the
Supplemental Meetings Order and the Plan, whether or not such Affected Creditor received
direct notice of the claims process established by the Claims Procedure Order, shall be and is
hereby forever barred from making any Claim against the Petitioner Parties and shall not be
entitled to any distribution under the Plan, and such Affected Creditor’s Claim shall be and is
hereby forever barred and extinguished. Nothing in the Plan extends or shall be interpreted as
extending or amending the Claims Bar Date or the Restructuring Claims Bar Date (as defined in
the Claims Procedure Order), or gives or shall be interpreted as giving any rights to any Person
in respect of Claims that have been barred or extinguished pursuant to the Claims Procedure

Order, the Supplemental Meetings Order, the Plan or this Sanction Order.

23.  Each Affected Creditor is hereby deemed to have consented and agreed to all of the
provisions in the Plan in its entirety, and each Affected Creditor is hereby deemed to have
executed and delivered to the Petitioner Parties all consents, releases, assignments and waivers,

statutory or otherwise, required to implement and carry out the Plan in its entirety.

24.  As of the Effective Date, all compromises, waivers, releases and injunctions effected by
the Plan (including but not limited to those in sections 7.2, 7.3, 7.4 and 7.5 of the Plan) are
hereby approved, binding and effective as set out in the Plan on all Affected Creditors, Existing

Shareholders, and any and all other Persons affected by the Plan.

25.  Without limiting the generality of paragraph 24 of this Sanction Order, as of the Effective
Date, each of the Released Parties (as that term is defined in the Plan) and the Catalyst
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Timberwest Retired Salaried Employees Association (“RSEA”) (as well as RSEA’s directors,
officers and legal advisors) (the “RSEA Released Parties), as applicaBle, shall be released and
discharged from any and all demands, claims, liabilities, obligations, causes of action, damages,
executions or other recoveries,' known or unknown,'bésed in whole or in part on any act or
omission, traﬁsaction, dealing or other occurrence existing or taking -place on or prior to the
Effective Date relating to, arising out of, or in connection with the Securities, the First Lien
Notes Indentures, the Unsecured Notes Indenture, the Restructuring and Suppott Agreement, the
Plan, the Prior CBCA Proceedings, the CCAA Proceedings, the Chapter 15 Proceedings, and any
proceedings commenced with respect to or in connection with the Plan; provided, however, that
nothing in this paragraph shall release or discharge any of the Released Parties or the RSEA
Released Parties, as applicable, from or in respect of its obligations under the Plan or the
Restructuring and Support Agreement and to comply with and to make the distributions set out
therein; provided, further, however, that such release and discharge shall not include any
. Unaffected Claims against the Petitioner Parties or any claims with réspect to matters set out in
Section 5.1(2) of the CCAA, and provided, further, however, that nothing herein will release or
discharge a Released Party or RSEA Released Parties, as applicable, if the Released Party or
RSEA Released Parties, as applicable, is determined by a Final Order of a court of competent
jurisdiction to have committed wilful misconduct or fraud in connection with any of the

foregoing.

26.  The appointment of the Claims Officer, if any, shall cease as of the Effective Date excépt
with respect to matters to be completed pursuant to the Plan after the Effective Date (including

the resolution of any Disputed Claims pursuant to the Claims Procedure Order).
DISTRIBUTIONS UNDER THE PLAN

27.  As of the Effective Date, the Articles of Catalyst will be amended pursuant to Articles of
Reorganization. Subject to and in accordance with its terms, the Articles of Reorganization will
(i) re-designate the existing common shares of Catalyst as “Old Common Shares” (the “Old
Common Shares™); and (ii) create a new class of an unlimited number of common shares to be
designated as “New Common Shares” (being the New Common Shares as defined in, and to be

distributed under, the Plan) which shall have the same rights, privileges, restrictions and
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conditions attaching to the Old Common Shares and will make such other amendments as

Catalyst deems appropriate, subject to the consent of the Monitor and the Steering Group.

28.  As of the Effective Date and prior to the steps described in paragraph' 29, the stated
capital account of the Old Common Shares will be reduced by $384,534,000, less the aggregéte
principal amount of the New First Lien Notes and the fair market value of the New Common
Shares to be issued and distributed pursuant to paragraph 31 hereof, and the stated capital
account of the New Comﬁon Shares will be increased by $384,534,000, less the aggregate
principal amount of the New First Lien Notes and the fair market value of the New Common

Shares to be issued and distributed pursuant to paragraph 31 hereof.

29.  As of the Effective Date, except as otherwise provided in the Plan and in this Sanction
Order, all notes, shares, instruments, certificates, indentures, guarantees, and other documents or
agreements evidencing the First Lien Notes Claims, the Unsecuréd Notes Claims and Equity
Interests including, without limitation, the First Lien Notes, the Unsecured Notes, the First Lien
Notes Indentures, and the Unsecured Notes Indenture, are deemed cancelled and are of no further
force or effect, whether surrendered for cancellation or otherwise, and the obligations of the
Petitioner Parties thereunder or in any way related thereto are satisfied and discharged, except to
the extent expressly set forth in section 6.1 of the Plan. Notwithstanding the foregoing, (i) the
aggregate prinéipal amount of the First Lien Notes Claims equal to (x) the fair market value of
the New Common Shares and (y), the aggregate principal amount of the New -First Lien Notes
shall be cancelled and of no further force and effect, whether surrendered for cancellation or
otherwise, at 12:01 a.m. on the Business Day next following the Effective Date, and (ii) the
Equity Interests shall be cancelled and be of no further force and effect immediately after the

issuance of the New Common Shares pursuant to section 6.2 of the Plan.

30.  The First Lien Notes Indenture Trustee shall be authorized to execute releases of the
property and other assets comprising the Collateral (as such term is defined in the First Lien
Notes Indentures, attached as Exhibits “B” and “C” to Affidavit #3 of Brian Baarda made on
January 31, 2012) from the Liens created by the Collateral Documents (as such term is defined in -
the First Lien Notes Indenture), in the forms prepared by the Petitioner Parties, at the written
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request of the Petitioner Parties (without the delivery of an officer’s certificate or opinion)

subject to paragraph 29 above.

31. At 12:01 a.m. on the Business Day following the Effective Date, the Petitioner Parties
shall issue the Plan Securities pursuant to and in accordance with section 6.2 of the Plan and

thereafter be distributed in accordance with the terms of the Plan,

32. On the Business Day next following the Effective Date, and after the steps described in
paragraphs 29 and 31, the Articles of Catalyst will be further amended pursuant to second
Articles of Reorganization. Subject to and in accordance with its terms, the second Articles of
Reorganization will cancel and eliminate the Old Common Shares, will re-designate the “New
- Common Shares” as “Common Shares” and will make such other amendments as Catalyst deems

appropriate, subject to the consent of the Monitor and the Steering Group.

33. Al distributions and payments by or at the direction of the Petitioner Parties or the
Monitor, on behalf of the Petitioner Parties, to the Affected Creditors under the Plan are for the
account of the Petitioner Parties and the fulfilment of their obligations under the Plan.

STAY OF PROCEEDINGS

34.  The stay of proceedings and all other relief granted in the Amended and Restated Initial
Order shall be and is hereby extended until the later of September 30, 2012 and the Effective
Date or such other date as may subsequently be ordered by this Court.

35.  As'of and from the Effective Date and except to the extent expressly contemplated by the
Plan, all contracts, obligations or agreements to which any of the Petitioner Parties is a party
(including all equipment leases and real property leases) shall be and remain in full force and
effect as between the Petitioner Parties and any counterparty, unamended as of the Effective
Date, unless terminated, disclaimed or repudiated by a Petitioner Party during these proceedings,
and no Person who is a party to any such contract, obligation or agreement shall, on or after the
Effective Date, accelerate, terminate, rescind, refuse to renew, refuse to perform or otherwise
repudiate its obligations thereunder, or enforce or exercise, or purport to enforce or exercise, any

right (including any right of set off, combination of accounts, dilution, buy out, divestiture,
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forced purchase or sale option or other remedy) or make any demand under or in respect of any

such obligation or agreement, by reason of:

(a) any event, fact or matter which existed or occurred on or before, and is not
continuing after the Effective Date or which is or continues to be suspended or
waived under the Plan, which would have entitled any other party thereto to
enforce those rights or remedies (including defaults or events of default arising as

a result of the insolvency of any Petitioner Party);

(b)  any Petitioner Party having sought, obtained or pursued relief under the CCAA or
under the US Bankruptcy Code; '

(c) any default or event of default arising as a result of the financial condition or

insolvency of the Petitioner Parties prior to the Effective Date;

(d)  any effect upon the Petitioner Parties of the completion of any of the transactions
contemplated under the Plan or completed during the CCAA Proceedings or the
Chapter 15 Cases; or

(e) any compromises, arrangements, reorganizations or transactions effected pursuant

to the Plan or completed during the CCAA Proceedings or the Chapter 15 Cases.

36. Any and all Persons shall be and are hereby stayed from commencing, taking, applying
for or issuing or continuing any and all steps or proceedings, including without limitation,
administrative hearings and orders, declarations or assessments, commenced, taken or proceeded
with or that may be commenced, taken or proceeded with against any Released Party or the
RSEA Released Parties in respect of all Claims and any matter which is released pursuant to this

Sanction Order and section 7.3 of the Plan.

37. As of the Effective Date, the commencement or prosecution, whether directly,
derivatively or otherwise, of any demands, claims, actions, counterclaims, suits, judgments, or
other remedy or recovery with respect to any indebtedness, liability, obligation or cause of action

released, discharged or terminated pursuant to the Plan is permanently enjoined.
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38.  Subject to further order of the Court, all CCAA Charges shall continue in effect until the
Effective Date and all obligations secured thereby are either (i) paid in full or (ii) otherwise
secured, satisfied or arranged on terms acceptable to the Petitioner Parties, the beneficiaries of

the CCAA Charges and an individual to be appointed by the Steering Group.

39.  The obligations of the Critical Suppliers under the Critical Supplier Order shall be

terminated as of the Effective Date.
THE MONITOR

40.  As of the Effective Date, the Monitor shall be discharged and released from its duties
other than those obligations, duties and responsibilities necessary or required to give effect to the

" terms of the Plan, the Claims Procedure Order and this Sanction Order.

41.  The actions and conduct of the Monitor in the CCAA Proceeding are hereby approx}ed
and the Monitor has satisfied all of its obligations up to and including the date of this Sanction
Order. In addition to the protections in favour of the Monitor as set out in the Initial Order and
the CCAA, the Monitor shall not be liable for any act or omission on its part, including with
respect to any reliance thereon, including without limitation, with respect to any information
disclosed, any act or omission pertaining to the discharge of duties under the Plan or as requested
by the Petitioner Parties or with respect to any other duties or obligations in respect of the
implementation of the Plan, save and except for any claim or liability arising out of any gross
negligence or wilful misconduct on the part of the Monitor. Subject to the foregoing, and in
addition to the protections in favour of the Monitor as set out in the Plan, the Orders of this Court
and the CCAA, any claims against the Monitor in connection with the performance of its duties
as Monitor are hereby released, stayed, extinguished and forever barred and the Monitor shall

‘have no liability in respect thereof.

42.  No action or other proceeding shall be commenced against the Monitor in any way
arising from or related to its capacity or conduct as Monitor except with prior leave pursuant to
an order of this Court made on prior written notice to the Monitor and provided any such order

granting leave includes a term granting the Monitor security for its costs and the costs of its
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counsel in connection with any proposed action or proceeding, such security to be on terms this

Court.deems just and appropriate.

43.  The Monitor, in addition to its prescribed rights and obligations under the CCAA and the
powers provided for herein and in the Initial Order, shall be and is hereby authorized, directed
and empowered to perform its functions and fulfil its obligations under the Plan to facilitate the

implementation of, and distributions to Affected Creditors under, the Plan,

44.  Upon completion by the Monitor of its duties pursuant to the CCAA, the Plan and all
applicable Orders of this Court, the Monitor may file with the Court a Certificate of Plan
Termination, substantially in the form attached hereto as Schedule “E”, stating that all of its
aforementioned duties have been éorhpleted and thereupon, PricewaterhouseCoopers Inc. shall

be deemed to be discharged from its duties as Monitor of the Petitioner Parties.
AID AND RECOGNITION OF THIS SANCTION ORDER

45,  This Sanction Order shall have full force and effect in all Provinces and Territories of

Canada and abroad as against all Persons against' whom it may otherwise be enforced.

46. THIS COURT REQUESTS the aid and recognition of other Canadian and foreign
Courts, tribunal, regulatory or administrative bodies, including any Court or administrative
tribunal of any Federal or State Court or administrative body in the United States of America,
(including, without limitation, the United States Bankruptcy Court for the District of Delaware),
to act in aid of and to be complementary to this Court in carrying out the terms of this Sanction
Order and the Plan where required. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to assist the Petitioner Parties, CPC, the Monitor and the
respective agents of each of the foregoing in carrying out the terms of this Sanction Order and
the Plan.

ADDITIONAL PROVISIONS

47.  The Petitioner Parties shall be and are hereby authorized to execute and deliver all stock
transfer instruments, omnibus directions and other instruments and instructions which are

necessary or advisable in the reasonable business judgment of the Petitioner Parties to effect the
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distribution of New Common Shares in accordance with the Plan, and third party brokers, as
applicable, shall be and are hereby authorized and directed to accept all such stock transfer

instruments, omnibus directions, and other instruments and instructions when received.

48. At any time prior to the Effective Time, the Petitioner Parties, the Monitor, the Steering
Group, any Affected Creditor or any other interested Person may apply to this Court for advice
and direction, or to seek relief in respect of, any matters arising out of or incidental to the Plan
and this Sanction Order, including without limitation the interpretation of this Sanction Order
and the Plan or the implementation thereof, and for any further Order that may be required, on
notice to any party likely to be affected by the Order sought or on such notice as this Court

orders.

49, As of the Effective Date, any and all claims for Post-Filing Interest and Costs, save and
except for those claims for interest payable under paragraph 25(j) of the Critical Supplier Order
and for those claims for Post-Filing Interest and Costs that have been Allowed pursuant to the

Claims Procedure Order,» shail be released and discharged.

50.  Notwithstanding any other provisions in this Sanction Order, the Plan or the CCAA
Proceedings, the rights of the public authorities of British Columbia to take the position in or
with respect to any future proceedings under environmental legislation in connection with the
Elk Falls site that this or any other Order made in the CCAA Proceedings does not affect such
proceedings by reason that (a) any responsibilities under that legislation, or any such
proceedings; are not in relation to a claim within the meaning of the CCAA, (b) it is othérwise
beyond the jurisdiction of Parliament or a court under the CCAA to affect those responsibilities
or proceedings in any way, or (c) in the alternative, those responsibilities or proceedings should
not in the exercise of this Court’s discretion be extinguished or stayed, is fully reserved; as is
reserved the right of any affected party to take any position to the contrary. For greater certainty,
nothing in this Sanction Order, the Plan or these CCAA Proceedings affects the ongoing
application or operation of provincial environmental legislation to Catalyst or any other past,

present or future owner or operator

(a) of any of the property or assets of Catalyst other than the Elk Falls site; and
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(b) without further Order of this Court in these CCAA proceedings, of the Elk Falls

site.

51  The Petitioner Parties are authorized at any time and from time to time to vary, amend,
modify or supplement the Plan without the need fof obtaining a further Order of the Court or
providing notice to the Creditors if the Petitioner Parties and the Monitor, acting reasonably and
in good faith, determine the variation, amendment, modification or supplement in the Plan to be
(i) of a technical or administrative nature that would not prejudice the interests of any of the
Creditors under the Plan and (ii) necessary in order to give effect to the substance of the Plan or
the Sanction Order. In the event a material variation, amendment, modification or supplement is
required by the Petitioner Parties, such shall be permitted by further Court Order obtained on
notice. Notwithstanding the foregoing, the Plan may not be modified, amended or supplemented
in any manner without the consent of the Majority Initial Supporting Noteholders, in consultation -
with the Initial Supporting Unsecured Noteholders, and, solely to the extent of any modification,
amendment or supplemerﬁ materially inconsistent with the Restructuring and Support

Agreement, without the consent of the Initial Supporting Unsecured Noteholders.

52. As of the Effective Date, each director of Catalyst is removed from office and terminated
in his or her capacity as such and the new directors of Catalyst, as described in Section 6.11 of
the Plan and the names of whom are recorded on the Form 6 prepared pursuant to the CBCA and

filed with the Court in advance of the Effective Date, are hereby appointed.

53.-  This Sanction Order will form- the basis for an exemption from the registration
requirements under section 3(a)(10) of the United States Securities Act of 1933 as amended, in
respect of the securities to be issued pursuant to the Plan. In this regard, the Court declares and

orders that:

(a) it has been advised of the intention of the Petitioner Parties to rely on Section

3(a)(10) prior to the hearing required to sanction the Plan;

(b) the Orders herein provide that each First Lien Noteholder, each Unsecured
Noteholder and any other interested party have had and will continue to have the

right to appear before the Court;
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(c) the First Lien Noteholders, the Unsecured Noteholders and all interested parties |
on the Service List (as that term is defined in the Amended and Restated Initial
Order) were given adequate notice advising them of their rights to attend the
hearing of the Court to sanction the Plan and provided them with sufficierit
information necessary for them to exercise that right, and there aré no improper

impediments to the appearance by those persons at the hearing;

(d)  the Court is satisfied as to the fairness of the Plan as to all entities whose rights
are affected thereby, including but not limited to the First Lien Noteholders and
the Unsecured Noteholders, and expressly approves the terms and conditions of
the Plan as being procedurally and substantively fair to all entities whose rights
are affected thereby, including but not limited to the First Lien Noteholders, the
Unsecured Noteholders and the Existing Shareholders.

54.  To the extent there is any conflict or inconsistency between any provision(s) of this

Sanction Order and the Plan, this Sanction Order shall govern.
APPROVAL

55.  Endorsement of this Sanction Order by counsel appearing on this application other than
counsel for the Petitioners and counsel for the Ad Hoc Group of 2016 Noteholders, is hereby
dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS SANCTION ORDER AND
CONSENT TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS
BEING COMSENT:

ture of
wyer for the Petitioner Parties
Blll Kaplan Q.C

BY THE COURT

fmf

Leesrasy .
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Signéture of Y
party [X] layer for the Ad Hoc Group of
2016 Noteholders

John Sandrelli

Registrar
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Schedule “A”

LIST OF ADDITIONAL PETITIONER PARTIES

Catalyst Pulp Operations Limited
Catalyst Pulp Sales Inc.

Pacifica Poplars Ltd.

Catalyst Pulp and Paper Sales Inc.
Elk Falls Pulp and Paper Limited
Catalyst Paper Energy Holdings Inc.
0606890 B.C. Ltd.

Catalyst Paper Recjrcling Inc.
Catalyst Paper (Snowflake) Inc.
Catalyst Paper Holdings Inc.
Pacifica Papers U.S. Inc.

Pacifica Poplars Inc.

Pacifica Papers Sales Inc.
Catalyst Paper (USA) Inc.

The Apache Railway Company

270
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Schedule “B”

Name of Counsel '

Name of Party

Mary Buttery

Powell River Energy Inc., Quadrant Investments Ltd., TimberWest Forest
Corp., Western Forest Products and Edward C. Kress, Harry A. Goldgut and
Richard Legault, Trustees of Powell River Energy Trust

John Sandrelli
Jordan Schultz

A Representative Group of 2016 Noteholders

Benjamin La Borie

Wilmington Trust, National Association

David McKinnon Ad Hoc Committee of 2014 Noteholders

(by telephone) :

Dan Rogers "CEP Unions — Locals 1, 76 (Powell River), 592, 686 (Port Alberhi), 1132
(Crofton)}, 630, 1123 (Campbell River)

Patrick Riesterer Board of Directors of Catalyst

(by telephone)

Jennifer Cockbill JPMorgan Chase Bank, N.A.

David Graber A Representative Group of 2014 Unsecured Noteholders and certain 2016

Melaney Wagner Noteholders .

(by telephone)

Randal Kaardal Catalyst TimberWest Retired Salaried Employees Association

Caily DiPuma : ,

Ari Kaplan Catalyst Salaried Employees & Pensioner Committee

Andrew Hatnay

Evan Cobb - Wells Fargo Bank NA

Mario Forte

(by telephone)

Sandra Wilkinson Superintendent of Pensions

Richard Butler HMTQ in Right of the Province of British Columbia

(by telephone)

Elizabeth Rowbotham

Heather Ferris Board of Directors of Catalyst

Elizabeth Pillon Canexus Chemicals Canada LP

{(by telephone)

Stefanie Quelch United Steelworkers International and USW Local 2688

Chris Misura PPWC Local 2
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Schedule “C” (attached) '
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NO. 5120712
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF CATALYST PAPER CORPORATION
AND THE PETITIONERS LISTED IN SCHEDULE “A”

PETITIONERS

SE'COND AMENDED AND RESTATED PLAN OF COMPROMISE AND ARRANGEMENT

PURSUANT TO THE
COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)

concerning, affecting and involving

CATALYST PAPER CORPORATION AND THE
PETITIONERS LISTED IN SCHEDULE “A”

Amended as at June 14, 2012
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PLAN OF COMPROMISE AND ARRANGEMENT

PURSUANT TO THE
COMPANIES’ CREDITORS ARRANGEMENT ACT (CANADA)

ARTICLE 1
INTERPRETATION

Section 1.1  Definitions

In the Plan (including the Schedules hereto), unless otherwise stated or unless the context
otherwise requires: :

“ABL Facility” means the revolving asset based loan facility issued pursuant to an amended and
restated credit agreement dated as of May 31, 2011, by JP Morgan Securities L1.C and CIBC
Asset-Based Lending, Inc.;

“ABL Facility Claims” means all outstanding obligations owed to lenders under the ABL -
Facility; ’

“Administration Charge” means the charge granted pursuant to paragraph 39 of the Amended
and Restated Initial Order, as more particularly set out therein, in favour of the Monitor, counsel
to the Monitor, counsel to the Debtors, and counsel to the Directors;

“Affected Claim” means any Claim that is not an Unaffected Claim,;

“Affected Creditor” means any Creditor having an Affected Claim in respect of and to the
extent of such Affected Claim;

“Allowed” means, with respect to a Claim against any Debtor, (i) any Claim in respect of which
a Proof of Claim has or is deemed to have been timely filed in accordance with the Claims
Procedure Order and in respect of which no objection has been interposed within the applicable
period fixed by the Claims Procedure Order, or (ii) any Claim that is Allowed pursuant to the
Plan, Claims Procedure Order, or a Final Order of the Count;

“Amended and Restated Initial Order” means the Order of the Court dated Japuary 31, 2012,
as amended and restated on February 3, 2012, and as subsequently amended by further Order of
- .the Court, and as may be further amended, supplemented or varied by the Court;

“Business Day” means any day other than a Saturday, Sunday or a day on which banks in
Vancouver, British Columbia, Toronto, Ontario, or New York, New York are authorized or
obligated by applicable law to close or otherwise are generally closed;

“Cash Election” means an election made by a General Unsecured Creditor, who is not (i) an
Extended Health Benefits Creditor, or (ii) otherwise deemed to be a Convenience Creditor in
accordance with the terms of the Meetings Order, in full and final satisfaction of his, her or its
Allowed Claim, to deem such Creditor’s Claim equal to CAD $10,000 for distribution purposes,
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which election shall be deemed a vote in favour of the resolution to approve the Plan at the
Unsecured Creditors Meeting in the full filed amount of such Creditor’s Allowed Claim;

“Cash Flection Creditor” means a General Unsecured Creditor who is not (i) an Extended
Health Benefits Creditor, or (ii) otherwise deemed to be a Convenience Creditor who makes a
valid Cash Election in accordance with the terms of the Meetings Order;

“Catalyst” means Catalyst Paper Corporation, a corporation incorporated nnder thé CBCA;
“Catalyst Companies” means Catalyst and jts Subsidiaries; |

“CBCA” means the Canada Business Corporations Act, R. S. C. 1985, c. C-44, as amended;
“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended;

“CCAA Charges” means, collectively, the Administration Charge, the DIP Lenders’ Charge,
the Critical Suppliers’ Charge, the D&O Charge, the Financial Advisor Charge, the KERP
Charge, the Stalking Horse Reimbursement Charge, and any other charge over the Debtors’
assets created by other Order of the Court and included in “Charges” (as such term is defined in
the Amended and Restated Initial Order and as such charges may be amended, modified or
varied by further Order of the Court);

“CCAA Proceedings” means the CCAA proceedings comumenced by the Debtors, being British
Columbia Supreme Court Action No. §120712, on the Commencement Date pursuant to the
Amended and Restated Initial Order; -

“Chapter 15 Proceedings” means the proceedings commenced under chapter 15 of the U.S.
Bankruptcy Code on January 17, 2012, in the U.S. Court, Case No. 12-10221;

“Claim” means any Pre-Commencement Claim, Restructuring Claim or Directors/Officers
Claim;

“Claims Bar Date” means 5:00 p.m. (prevailing Pacific Time) on April 18, 2012, or such other
date as may be ordered by the Court;

“Claims Officer” shall have the meaning ascribed to such term in the Claims Procedure Order;
“Claims Procedure Order” means the Order of the Court, dated March 22, 2012, as amended
or varied by further Order, approving and directing the establishment of a procedure for filing
Proofs of Claim and resolving Disputed Claims;

“Class” means a category of Creditors holding Affected Claims as described more fully in
ARTICLE 3 hereof;

“Class A Noteholders” means all holders of Class A Notes;

“Class A Notes” means the 11% senior secured notes due December 15, 2016, in the principal
amount of US$280,434,000, issued by Catalyst pursuant to the Class A Notes Indenture;
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“Class A Notes Indenture” means that certain indenture dated as of March 10, 2010, among
Catalyst, the guarantors party thereto, and the First Lien Notes Indenture Trustee, as amended,
modified or supplemented prior to the date hereof;

“Class B Noteholders” means all holders of Class B Notes;

“Class B Notes” means the Class B 11% senior secured notes due December 15, 2016, in the
principal amount of US$110,000,000, issued by Catalyst pursuant to the Class B Notes
Indenture;

“Class B Notes Indenture” means that certain indenture dated as of May 19, 2010, among
Catalyst, the guarantors party thereto, and the First Lien Notes Indenture Trustee, as amended,
modified or supplemented prior to the date hereof; -

“Commencement Date” means January 31, 2012;

“Conditions Precedent” means those conditions precedent to the effectiveness of the Plan set
forth in Section 5.1 hereof;

“Consenting Noteholdexrs” means the Initial Supporting Noteholders and all other Noteholders
that have signed a joinder to the Restructuring and Support Agreement;

“Convenience Cash Amount” means, in respect of the Allowed Claims of General Unsecured
Cash Creditors cash in an amount equal to 50% of such Creditor’s Allowed Claim for
distribution purposes, subject to the Maximum Convenience Claims Pool and the terms bereof;

“Convenience Claim” means a General Unsecured Claim equal to or less than CAD $10,000
that is not an Extended Health Benefits Claim;

“Convenience Creditor” means a holder of a Convenience Claim;
“Court” means the Supreme Court of British Columbia;

“Creditor” means any Person having a Claim and includes, without limitation, the transferee or
assignee of a transferred Claim that is recognized as a Creditor in accordance with paragraph 35
of the Claims Procedure Order, or a trustee, liquidator, receiver, manager, or other Person acting
on behalf of such Person;

“Critical Supplier Order” means that certain Order of the Court, dated February 6, 2012, as
may be amended or varied by further Order;

“Critical Sappliers” shall have the fneaning set forth in paragraph 25 of the Amended and
Restated Initial Order, as amended and restated in the Critical Supplier Order, and as may be
further amended and restated by Order of the Court;

“Critical Suppliers’ Charge” shall have the meaning set forth in paragraph 25 of the Amended
and Restated Initial Order, as amended and restated in the Critical Supplier Order, and as may be
further amended and restated by Order of the Court;
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“D&O Charge” means the charge in favour of the directors and officers of the Debtors granted
pursuant to paragraph 29 of the Amended and Restated Initial Order, paragraph 3 of the Court’s
Order dated February 14, 2012, and paragraph 1 of the Court’s Order dated March 8, 2012, as
more particularly set out therein;

“Debtors” means Catalyst and the following subsidiaries of Catalyst: 0606890 B.C. Ltd.,
Catalyst Paper General Partnership, Catalyst Paper Energy Holdings Inc., Catalyst Pulp and
Paper Sales Inc., Catalyst Pulp Operations Limited, Catalyst Pulp Sales Inc., Elk Falls Pulp and
Paper Limited, Pacifica Poplars Ltd., Catalyst Paper Holdings Inc., Catalyst Paper Recycling
Inc., Catalyst Paper (Snowflake) Inc., Catalyst Paper (USA) Inc., Pacifica Papers Sales Inc.,
Pacifica Papers USA Inc., Pacifica Poplars Inc. and The Apache Railway Company;

“DIP Agent” means JPMorgan Chase Baok, N.A., in its capacity as administrative agent under
the DIP Credit Agreement;

“DIP Credit Agreement” means that certain agreement dated as of February 7, 2012, among
the Debtors, the DIP Agent, and the DIP Lenders;

“DIP Facility” means the credit facility approved by the Court pursuant to paragraph 41 of the
Amended and Restated Initial Order;

“PDIP Facility Claims” means all outstanding obligations owed to the DIP Lenders under the
DIP Credit Agreement;

“DIP Lenders” rﬁeans the DIP Agent as lender and the other lenders from time to time party to
the DIP Credit Agreement;

“DIP Lenders’ Charge” means the charge in favour of the DIP Lenders granted pursuant to
paragraph 45 of the Amended and Restated Initial Order, as more particularly set out therein;

“Director” means any Person who is or was, or may be deemed to be or have been, whether by
statute, operation of law or otherwise, a director of any one or more of the Debtors;

“Directors/Officers Claim” means any right or claim of any Person against one or more of the
Directors and/or Officers that relates to a Pre-Commencement Claim or a Restructuring Claim,
howsoever arising, for which the Directors and/or Officers-are by statute or otherwise by law
liable to pay in their capacity as Directors and/or Officers or in any other capacity;

“Disputed” means, with respect to an Affected Claim, the amount of an Affected Claim
(including a contingent Affected Claim which may crystallize upon the occurrence of an event or
events occurring after the Commencement Date) or such portion thereof which is not et
Allowed, which is disputed and which is subject to adjudication in accordance with the Claims
Procedure Order;

“DTC” means The Depository Trust Company, through its nominee company Cede & Co.;

“Effective Date” means the Business Day, which date shall be acceptable to the Majority Initial
Supporting Noteholders, in consultation with the Initial Supporting Unsecured Noteholders, and
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in accordance with the Restructuring and Support Agreement, on which (i) the Conditions
Precedent have been satisfied, fulfilled or waived in accordance with the terms hereof, as
applicable, and (ii) the Monitor has completed and filed its certificate with the Court in
accordance with Section 5.3 hereof}

“Effective Time” means 11:59 p-m. on the Effective Date;

“Electing Noteholder” means any Noteholder who would otherwise have become a “control
person” under applicable Canadian securities laws immediately following the Effective Time
solely as a result of the Plan who elects, by giving notice in form and manner described in
Section 6.8 hereof, to receive the Exchange Warrants instead of Excess New Common Shares;

“Eligible Holder” means a holder of First Lien Notes or Unsecured Notes who is (2) a resident
of Canada for the purposes of the Tax Act and any applicable income tax treaty, holding First
Lien Notes or Unsecured Notes that meet the definition of “eligible property” for the purposes of
the Tax Act, and who is not exempt from tax on income under the Tax Act, or (b) a non-resident
of Canada for the purposes of the Tax Act and any applicable income tax treaty, holding First
Lien Notes or Unsecured Notes that meet the definition of “eligible property” for the purposes of
the Tax Act, and who would be subject to Canadian tax in respect.of any gain realized on the
disposition of First Lien Notes or Unsecured Notes under the Plan if no tax election described in
Section 6.7 hereof were made in respect of such d1sposmon, or (c) a partnership if one or more
members of the partnership are described in (a) or (b);

“Equity Election” means an election by an Unsecured Creditor who is not a Cash Election
Creditor made on or before the Equity Election Deadline to receive such Creditor’s pro rata share
(calculated by reference to the aggregate amount of all Allowed Unsecured Claims after all
Disputed Claims have been (a) Allowed or (b) determined by Final Order in accordance with the
Claims Procedure Order) of 600,000 New Common Shares;

“Equity Election Creditors” means those Unsecured Creditors who have made a valid Equity
Election;

“Equity Election Deadline” means 5:00 p.m. (prevailing Pacific time) on the date that is
21 days after the date of the Sanction Order;

“Equity Election Form” means the form by which an Unsecured Creditor who is not a Cash
Election Creditor may make an Equity Election;

“Equity Election Package” means a package in form and substance acceptable to the Majority
Initial Supporting Noteholders and reasonably satisfactory to the Initial Supporting Unsecured
Noteholders, containing (a) an Equity Election Form and (b) instructions for completion of such
Equity Election Form;

“Equity Interests” means all common shares of Catalyst, including all options, warrants, rights
or similar instruments derived from, relating to or convertible, exchangeable or exercisable for
common shares, issued and outstanding as of the Effective Date immediately prior to the
Effective Time;



“Excess New Common Shares” means such New Common Shares that an Electing Noteholder
would have received immediately following the Effective Time that would have resulted in such
Electing Noteholder holding in excess of 20% of the total New Common Shares issued on the
Effective Date pursuant to the Plan;

“Exchange Warrants” means warrants exercisable commencing immediately after the Effective
Time for no additional consideration, pursuant to an agreement between Catalyst and an Electing
Noteholder, which agreement shall be in form and substance satisfactory to the Majority Initial
Supporting Noteholders and the Imjtial Supporting Unsecured Noteholders, entitling such
Electing Noteholder to acquire New Common Shares in an amount equal to the Excess New
Common Shares such Electing Noteholder would otherwise have been entitled to receive
pursuant to the Plan had they not elected to receive such warrants;

“Existing Shareholders” means all holders of Equity Interests;

“Exit Facility” means, to the extent necessary, an exit financing facility acceptable to the
Majority Initial Supporting Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders;

“Extended Health Benefits Claims” means all Claims in connection with the following Pacific
Blue Cross extended health benefits plans in respect of certain former non-union employees of
the Debtors and their predecessors: E035490, E035492, B043743, E043799, E043800, E043863,
E047225, E078160, E089486, E094272 and E094273;

“Extended Health Benefits Creditors” means holders of Extended Health Benefits Claims;

~ “Final Order” means an Order, ruling or judgment of the Court, or any other court of competent
jurisdiction, which has not been reversed, modified or vacated, and is not subject to any stay or
appeal, and for which any and all applicable appeal periods have expired; '

“Financial Advisor Charge” means the charge in favour of the Debtors’ financial advisors,
Perella Weinberg Partners L.P., granted pursuant to paragraph 12 of the Court’s Order dated
March 9, 2012, as more particularly set out therein;

“First Lien Noteholders” means all holders of First Lien Notes, including where applicable
beneficial holders of First Lien Notes;

“First Lien Noteholders Meeting” means the meeting of the First Lien Noteholders to be held
on the Meeting Date for the purpose of considering and voting on the Plan pursuant to the
CCAA, and includes any adjournment, postponement or other rescheduling of such meeting in
accordance with the Meetings Order;

“First Lien Notes” means, collectively, the Class A Notes and the Class B Notes;

“Kirst Lien Notes Claims” means all Claims for amounts due in respect of the First Lien Notes,
including without limitation outstanding principal and the First Lien Notes Unpaid Interest;

“First Lien Notes Claims Class” means the Class comprising the First Lien Noteholders;
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“First Lien Notes Indenture Trustee” means, collectively, Wilmington Trust, National
Association, as indenture trustee and Computershare Trust Company of Canada as collateral
trustee; : :

“First Lien Notes Indentures” means the Class A Notes Indenture and the Class B Notes
Indenture;

“First Lien Notes Unpaid Interest” means an amount equal to accrued and unpaid interest
under the First Lien Notes as of the Effective Date, such interest calculated using the applicable
interest rate under the First Lien Notes Indentures, which shall include, where applicable, interest
calculated at the default rate thereunder;

“General Unsecured Cash Creditors” means, collectively, (i) Convenience Creditors who have
not made a valid Equity Election and (ii) Cash Election Creditors;

“General Unsecured Claims” means all Claims against any Debtor, including Extended Health
Benefits Claims and Convenience Claims, but not including Unsecured Notes Claims, that have
not otherwise been satisfied through arrangements with the Debtors in accordance with the
Amended and Restated Initial Order;

“General Unsecured Creditors” means holders of General Unsecured Claims;

“General Unsecared Proceeds Creditors” means General Unsecured Creditors who are not
Convenience Creditors and have not made a valid Cash Election and, for avoidance of doubt,
includes General Unsecured Proceeds Creditors who make a valid Equity Election;

“Governmental Priority Claims” means all Claims that fall within section 37 of the CCAA;

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

“Indenture Trustees” means the First Lien Notes Indenture Trustee and the Unsecured Notes
Indenture Trustee;

“Information” means information set forth or incorporated in Catalyst’s public disclosure
documents filed with applicable Canadian securities regulators and the Securities and Exchange
Commission under applicable securities legislation prior to March 15, 2012, or otherwise
disclosed by Catalyst in writing to each of the Initial Supporting Noteholders under the
Restructuring and Support Agreement prior to March 15, 2012;

“Imitial Supporting First Lien Noteholders” means each First Lien Noteholder who has
executed the Restructuring and Support Agreement as of March 11, 2012, in respect of its First
Lien Notes; '



“Initial Supporting Noteholders” means the Initial Supporting First Lien Noteholders and the
Initial Supporting Unsecured Notcholders;

“Imitial Supporting Unsecured Noteholders” means each Unsecured Noteholder who has
executed the Restructuring and Support Agreement as of March 11, 2012, in respect of its
Unsecured Notes;

“Intercompany Claim” means any Claim of a Debtor against another Debtor or a non-Debtor
Subsidiary against a Debtor;

“KERP” means Catalyst’s key employee retention plan as approved by Order of this Court
made March 9, 2012, and as shall be further amended as a Condition Precedent to the
implementation of the Plan as set forth in Subsection 5.1(p) hereof;

“KERP Charge’; means the charge in favour. of the employee beneficiaries of the KERP granted

pursuant to paragraph 6 of the Court’s Order dated March 9, 2012, as more particularly set out
therein;

“Law” or “Laws” meaps all federal, state and provincial codes, conventions, laws, ordinances,
policies, by-laws, statutes, rules, regulations, principles of law and equity, orders, rulings,
ordinances, judgments, injunctions, determinations, awards, decrees or other requirements and
the terms and conditions of any grant of approval, permission, authority or license of any
Governmental Entity or self-regulatory authority (including the TSX), and the term “applicable™
with respect to such laws means such laws as are applicable to the referenced party or its
business, undertaking, property or securities and emanate from a person having jurisdiction over
the party or parties or its or their business, undertaking, property or securities;

“Lien” means any valid and enforceable mortgage, charge, pledge, assignment by way of
security, lien, hypothec, security interest, deemed trust or other encumbrance granted or arising
pursuant to a written agreement or statute or otherwise created by law;

“Management Incentive Plan” means any new management incentive plan approved by the
new board of directors of reorganized Catalyst after the Effective Date;

“Majority Initial Supporting theholders” means a majority of the Noteholders who executed
the Restructuring and Support Agreement as of March 11, 2012, where each such Noteholder
will have one vote and a majority of votes will govern;

“Material Adverse Effect” means an event, change or occurence that, individually or together
with any other event, change or occurrence, has a material adverse impact on the financial
condition, business or results of operations of the Catalyst Companies (taken as a whole) and
shall include, without limitation, the disposition by any of the Catalyst Companies of any
material asset without the prior written consent of the Consenting Noteholders; provided,
however, that a Material Adverse Effect shall not include and shall be deemed to exclude the
impact of: (A) changes in Laws of general applicability or interpretations thereof by courts or
governmental or regulatory authorities, (B) any change in the paper industry generally, which
does not disproportionately adversely affect the Catalyst Companies, (C) actions and omissions
of the Catalyst Companies taken with the prior written consent of the Majority Initial Supporting

283



284

Noteholders, in consultation with the Initial Supporting Unsecured Noteholders, (D) the effects
of compliance with the Restructuring and Support Agreement, including on the operating
performance of the Catalyst Companies, (E) the negotiation, execution, delivery, performance,
consummation, potential consummation or public announcement of the Restructuring and
Support Agreement or the transactions contemplated by the Restructuring and Support
Agreement, (F) changes in the market price or trading volume of the First Lien Notes, Unsecured
Notes or Equity Interests (it being understood that any cause of any such change may be taken
into consideration when determining whether a Material Adverse Effect has occurred); (G) any
change in U.S. or Canadian interest rates or currency exchange rates unless such change has a
disproportionate effect on the Catalyst Companies; (H) the CCAA Proceedings, the Chapter 15
Proceedings and related costs and expenses being incurred by Catalyst; (I) Catalyst entering into
the DIP Credit Agreement; and (J) Catalyst’s coromon shares bemg suspended from trading then
delisted from the TSX effective March 8, 2012;

“Maximum Convenience Claims Pool” means CAD $2,500,000, funded by the Debtors, which
is the aggregate amount of cash available to pay all Convenience Cash Amounts;

“Meeting Date” means June 25, 2012;

“Meetings® means, collectively, the Unsecured Creditors Meeting and the First Lien
Noteholders Meeting;

“Meetings Order” means the Order of the Court dated June 18, 2012, as amended or varied by
further Order, setting the Meeting Date, approving the procedures for the Meetings, and
authorizing the dissemination of the documents relating thereto;

“Monitor” means PricewaterhouseCoopers Inc., in its capacity as Court-appointed Monitor
pursuant to the Amended and Restated Initial Order;

“New ABL Facility” means any new ABL facility entered into on the Effective Date, acceptable
to the Majority Initial Supporting Noteholders, in consultation with the Initial Supporting
Unsecured Noteholders;

“New ABL Facility Lender” means the lender(s) under the New ABL Facility;

“New Common Shares” means the new common shares of reorganized Catalyst to be issued
pursuant to Section 6.2 hereof;

“New First Lien Notes” means the secured, first lien notes due November 1, 2017, to be issued
on the Effective Date pursuant to the New First Lien Notes Indenture and Section 6.2 hereof, in
the aggregate principal amount of $250 million, with 11% interest due semi-annually in arrears
in cash or 7.5% payable semi-annually in cash plus 5.5% payable semi-annually in kind;

“New First Lien Notes Indenture” means the indenture, dated as of the Effective Date, among
Catalyst, the guarantors party thereto, and the First Lien Notes Indenture Trustee, pursuant to
which the New First Lien Notes will be issued, as may be amended, modified or supplemented,
which shall be in form and substance acceptable to the Majority Initial Supporting Noteholders
and the First Lien Notes Indenture Trustee;



“New First Lien Notes Security” means the guarantees and security to be provided under the
New First Lien Notes Indenture;

“New Labour Contracts” means the new labour agreements ratified by members of the Pulp,
Paper and Woodworkers Union of Canada (“PPWC?”) and the Communications, Energy and
Paperworkers Union of Canada (“CEP”), effective from May 1, 2012, through May 1, 2017;

“Noteholders” means, collectively, the First Lien Noteholders and the Unsecured Noteholders;

“Officer” means any Person who is or was, or may be deemed to be or have been, whether by
statute, operation of law or otherwise, an officer of any one or more of the Debtors;

“Order” means any order of the Court, or another court of competent jurisdiction, in these
proceedings;

“Person” means any individual, firm, partnership, joint venture, venture capital fund,
association, trust, trustee, executor, administrator, legal personal representative, estate, group,
body corporate (including a limited liability company and an unlimited liability company),
corporation, unincorporated association or organization, governmental authority, syndicate or
other entity, whether or not having legal status;

“PIK Notes” means the notes issued as interest payable in kind in relation to the New First Lien
Notes;

“Plan” means this Plan of Compromise and Arrangement filed by the Debtors pursuant to the
CCAA, including the Schedules hereto, as may be amended, varied or supplemented hereafter in
accordance with the terms hereof or made at the direction of the Court in the Sanction Order with
the consent of the Majority Imitial Supporting Noteholders, in consultation with the Initial
Supporting Unsecured Noteholders;

“Plan. Securities” means the New Common Shares, the New First Lien Notes, and any
Exchange Warrants, to be issued pursuant to Section 6.2 hereof and distributed pursuant to
Section 6.6 hereof;

“Post-Filing Interest and Costs” means all interest other than the Unpaid Interest accrued or
accruing on or after the Commeneement Date on or in respect of an Affected Claim and all costs
and expenses incurred on or after the Commencement Date pursuant to or in respect of an
Affected Claim; '

“Pre-Commencement Claim” means any right or claim of any Person that may be asserted or
made in whole or in part against the Debtors (or any of them), whether or not asserted or made,
in connection with any indebtedness, liability or obligation of any kind whatsoever, and any
interest accrued thereon or costs payable in respect thereof, in existence on, or which is based on,
an event, fact, act or omission which occurred in whole or in part prior to the Commencement
Date, at law or in equity, by reason of the commission of a tort (intentional or unintentional), any
breach of contract or other agreement (oral or written), any breach of duty (including, without
limitation, any legal, statutory, equitable or fiduciary duty), any right of ownership of or title to
property or assets or right to a trust or deemed trust (statutory, express, implied, resulting,
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constructive or otherwise) or for any reason whatsoever against any of the Debtors or any their
property or assets, and whether or not any indebtedness, liability or obligation is reduced to
Jjudgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, present, future, known or unknown, by guarantee, surety or
otherwise, and whether or not any right or claim is executory or anticipatory in nature including
any 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, together with any other rights or claims not referred to above that are
or would be claims provable in bankruptcy had the Debtors (or any one of them) become
bankrupt on the Commencement Date, and for greater certainty, includes any Tax Claim and
Extended Health Benefits Claims: provided, however, that “Pre-Commencement Claim”™ shall
not include an Upaffected Claim or any contingent liabilities that may be crystallized in the
“fiture under any applicable environmental laws of British Columbia arising from the Debtors’
operations and undertakings at Powell River, Port Alberni and Crofton, all situated in the
Province of British Columbia;

“PREI” means, collectively, all of Catalyst’s right, title and interest in Powell River Energy Inc.
and the Powell River Energy Limited Partnership (“PRELP”) including:

a. 50,001 common shares in Powell River Energy Inc.;

b. long term debt of $20.8 million owing by Powell River Energy Inc. to
Catalyst Paper Energy Holdings Inc. (“CPEHI™), maturing December 21,
2021 under subordinated promissory notes issued by Powell River Epergy Inc.
and any other indebtedness owing to CPEHI by Powell River Energy Inc. or
PRELP; and

c. a 49.95% limited partnership interest in PRELP under a limited partnership
agreement between 3795669 Canada Limited, as general partner and Pacific
Paper Inc. (predecessor to CPEHI) and Powell River Energy Trust, as limited
partners;

but excluding, for greater certainty, Catalyst’s interest in the power purchase agreement dated
February 1, 2011, between Powell River Energy Inc. and Catalyst.

“PREI Proceeds Pool” means an aggregate amount equal to 50% of the net proceeds received
by the Debtors on account of the sale of PREJ, which shall be paid by reorganized Catalyst to the
Monitor within three (3) Business Days following the closing of the sale of PREI, and which
shall be distributed by the Monitor to Unsecured Creditors who are not (a) General Unsecured
Cash Creditors or (b) Equity Election Creditors; provided, however, that no distributions shall be
. made from the PREI Proceeds Pool until all Disputed Claims have been (i) Allowed or
(ii) determined by Final Order in accordance with the Clanms Procedure Order; provided, further,
however, that the Monitor shall retumn to reorganized Catalyst any amounts remaining in the
PREI Proceeds Pool after distribution, due to the exercise of valid Equity Elections by Equity
Election Creditors;
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“Prior CBCA Proceeding” means the Debtors® in and out of court restructuring efforts pursuant
to the CBCA, including the formulation, preparation, dissemination, and negotiation of a plan of
arrangement and the filing of a proceeding in this Court;

“Proof of Claim” means the form to be completed and filed by a Creditor, in accordance with
the Claims Procedure Order, setting forth its proposed Claim(s);

“Record Date” means March 16, 2012;

“Registered Shareholder” means a holder of Equity Interests as shown on the securities register
maintained by or on behalf of Catalyst;

“Released Parties” means, collectively, each in their respective capacities as such, (i) the
Officers, employees, legal and financial advisors, and other representatives of the Debtors as of
the Commencement Date; (ii) the Directors and their legal and financial advisors; (iii) the First
Lien Notes Indenture Trustee, the First Lien Notes Indenture Trustee’s legal advisors, and the
First Lien Noteholders; (iv) the members of the Steering Group and any other Initial Supporting
Noteholders and their legal and financial advisors; (v)the Initial Supporting Unsecured
Noteholders and their legal and financial advisors; (vi) the Unsecured Notes Indenture Trustee
and the Unsecured Noteholders; (vii) the Monitor and their legal advisors; and (viii) current and
former holders of Equity Interests;

“Required Majority” means, with respect to each Voting Class, a majority in number of
Affected Creditors who represent at least two-thirds in value of the Allowed Claims of Affected
Creditors who actually vote or are deemed to have voted pursuant to the Meetings Order on the
resolution approving the Plan (in person, by proxy or by ballot) at the Meetings, which tally may
include, subject to an Order of the Court which may be sought after the Meeting Date, the
Claims of other Unsecured Credifors that may be deemed by such Order to vote in favour of the
resolution approving the Plan;

“Restructuring and Support Agreement” means the Restructuring and Support Agreement,
dated March 11, 2012, among Catalyst, certain of its Subsidiaries, and the Consenting
Noteholders, as subsequently amended pursuant to its terms;

“Restructuring Claim” means any right or claim of any Person against the Debtors (or any one
of them) in connection with any indebtedness, liability or obligation of any kind whatsoever
owed by the Debtors (or any one of them) to such Person arising out of the restructuring,
disclaimer, resiliation, termination, or breach on or afier the Commencement Date of any
contract, employment agreement, lease or other agreement or arrangement, whether written or
oral, and whether such restructuring, disclaimer, resiliation, termination or breach took place or
takes place before or after the date of the Claims Procedure Order, and includes for greater
certainty any right or claim of an employee of any of the Debtors arising from a termination of
its employment after the Commencement Date; provided, however, that “Restructuring Claim”
shall not include an Unaffected Claim;

“Restructuring Expenses” means the expenses provided for in Section 6.13 hereof;
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“Sanction Order” means an Order by the Court under the CCAA to, among other things,
sanction, authorize and approve the Plan, in a form and substance satisfactory to the Majority
Initial Supporting Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders;

“Securities” means the First Lien Notes, the Unsecured Notes, and the Equity Interests;

“SISP” means the sale and investor solicitation process approved by the SISP Order, as may be
amended or varied by further Order;

“SISP Order” means the Order of the Court dated March 22, 2012, approving the SISP and the
Stalking Horse Reimbursement Charge, as may be amended or varied by further Order in
accordance with Section 6.5 hereof or otherwise;

“Stalking Horse Reimbursement Charge” means the charge granted pursuant to paragraph 7
of the SISP Order, as more particularly set out therein, in favour of the Stalking Horse Bidder (as
such term is defined in the SISP Order);

“Steering Group” means the steering group of the First Lien Noteholders; '

“Subsidiaries” means corporations or other Persons in which Catalyst has a direct or indirect
controlling equity interest, including any subsidiary body corporate as defined in the CBCA;

“Tax” or “Taxes” means any and all amounts subject to a withholding or remitting obligation
and any and all taxes, duties, fees, and other governmental charges, duties, impositions and
liabilities of any kind whatsoever whether or not assessed by the Taxing Authorities (including
any Claims by any of the Taxing Authorities), including all interest, penalties, fines, fees, other
charges and additions with respect to such amount;

“Tax Act” means the Income Tax Act (Canada), as amended;

“Tax Claim” means any Claim against the Debtors (or any of them) for any Taxes in respect of
any taxation year or period ending on or prior to the Commencement Date, and in any case
where a taxation year or period commences on or prior to the Commencement Date, for any
Taxes in respect of or attributable to the portion of the taxation period commencing prior to the
Commencement Date and up to and including the Commencement Date. For greater certainty, a
Tax Claim shall include, without limitation, any and all Claims of any Taxing Awuthority in
respect of transfer pricing adjustments and any Canadian or non-resident Tax related thereto;

“Taxing Authorities” means Her Majesty the Queen, Her Majesty the Queen in right of Canada,
Her Majesty the Queen in right of any province or temritory of Canada, the Canada Revenue
Agency, any similar revenue or taxing authority of each and every province or territory of
Canada and any political subdivision thereof, and any Canadian or foreign governmental
authority, and “Taxing Authority” means any one of the Taxing Authorities;

“TSX” means the Toronto Stock Exchange;

13



289

“Unaffected Claim” means, subject to further Order of the Court:

a. any right or claim of any Person that may be asserted or made in whole or in
part against the Debtors (or any of them) in connection with any indebtedness,
liability or obligation of any kind which arose in respect of obligations first
incurred on or after the Commencement Date (other than Restructuring
Claims and Directors/Officers Claims) and any interest thereon, including any
obligation of the Debtors toward creditors who have supplied or shall supply
services, utilities, goods or materials or who have or shall have advanced
funds to the Debtors on or after the Commencement Date, but only to the
extent of their claims in respect of the supply of such services, utilities, goods,
materials or funds on or afier the Commencement Date;

b. any Claim secured by any CCAA Charge;

¢. that portion of a Claim arising from a cause of action for which the Debtors
are covered by insurance, but only to the extent of such coverage;

| d. any ABL Facility Claim;
e. any DIP Facility Claim;
f. any Intercompany Claim;
g. any Claim referred to in sections 6(3), 6(5) and 6(6) of the CCAA;
h. any Governmental Priority Claim;

i. any claims with respect to reasonable fees and disbursements of counsel of
any Debtor, the Monitor, a Claims Officer, any Assistant (as defined in
paragraph 5 of the Amended and Restated Initial Order), or any financial
advisor retained by any of the foregoing, as approved by the Court to the
extent required;

j- any Claim of any employee of the Debtors (or any of them) employed by the
Debtors (or any of them) as of the Commencement Date, but only in respect
of a Claim for wages, including vacation pay and banked time;

k. any Claim secured by a Lien other than the First Lien Notes Claims; and

. any Claim existing on the Commencement Date that has been satisfied, cured
' or rectified on or before the date of the Sanction Order;

“Unpaid Interest” means, collectively, the First Lien Notes Unpaid Interest and the Unsecured
Notes Unpaid Interest;

“Unsecured Claims” means the Unsecured Notes Claims and the General Unsecured Claims,
including Convenience Claims;
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“Unsecured Claims Class” means the Class comprising the Unsecured Claims;
“Unsecured Creditors” means the Unsecured Noteholders and the General Unsecured
Creditors;

“Unsecured Creditors Meeting” means the meeting of the Unsecured Creditors to be held on
the Meeting Date for the purpose of considering and voting on the Plan pursuant to the CCAA,
and includes any adjournment, postponement or other rescheduling of such meeting;

“Unsecured Noteholders” means all holders of Unsecured Notes, including where applicable
beneficial bolders of Unsecured Notes;

“Unsecured Notes” means the 77 % senior notes due March 1, 2014, in the principal amount of
$250,000,000 issued by Catalyst pursuant to the Unsecured Notes Indenture;

“Unsecured Notes Claims” means all Claims for amounts due in respect of the Unsecured
Notes, including without limitation outstanding principal and the Unsecured Notes Unpaid
Interest;

“Unsecured Notes Indenfure” means that certain indenture, dated as of March 23, 2004, among
Catalyst, the guarantors party thereto and the Unsecured Notes Indenture Trustee, as trustee, as
amended, modified or supplemented prior to the date hereof;

“Unsecured Notes Indenture Trustee” means Wells Fargo Bank, National Association;

“Unsecured Notes Unpaid Interest” means an amount equal to the accrued and unpaid interest
under the Unsecured Notes as of the Effective Date, such interest calculated using the applicable
contract rate under the Unsecured Notes Indenture;

“U.S. Bankruptcy Code” means title 11 of the United States Codce, as amended;
“U.S. Court” means the United States Bankruptcy Court for the District of Delaware;

“U.S. Distribution Agent” means Catalyst Paper Holdings Inc., as designated by the Debtors to
receive delivery of the New Common Shares intended for distribution to those General
Unsecured Creditors located in the United States who have made a valid Equity Election and to
distribute the New Commmon Shares o such eligible General Unsecured Creditors; and

“Voting Classes” means the Unsecured Claims Class and the First Lien Notes Claims Class.
Section 1.2 Accounting Terms.

All accounting terms not otherwise defined herein shall have the meaning ascribed to
them in accordance with Canadian generally accepted accounting principles including those
prescribed by the Capadian Institute of Chartered Accountants.
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Section 1.3  Articles of Reference

The terms “hereof”, “hereunder”, “herein” and similar expressions refer to the Plan and
not to any particular article, section, subsection, clause or paragraph of the Plan and include any
agreements supplemental hereto. In the Plan, a reference to an article, section, subsection, clause
or paragraph shall, unless otherwise stated, refer to an article, section, subsection, clause or
paragraph of the Plan.

Section 1.4  Inferpretation Not Affected by Headings

The division of the Plan into articles, sections, subsections, clauses and paragraphs and
the insertion of a table of contents and headings are for convenience of reference only and shall
not affect the construction or interpretation of the Plan.

Section 1.5 Date for Any Action

In the event that any date on which any action is required to be taken hereunder is not a
Business Day, such action shall be required to be taken on the next succeeding day which is a
Business Day.

Section 1.6 Time

All times expressed herein are local time in Vancouver, British Columbia, Canada unless
otherwise stipulated.

Section 1.7  Definitions in the CCAA.

A word or words with initial capitalized letters used herein and not defined herein but
defined in the CCAA shall bave the meaning ascribed thereto in the CCAA as of the date hereof
unless the context otherwise requires.

Section 1.8  Number, Efc.

In the Plan, where the context requires, a word importing the singular number shall
include the plural and vice versa; a word or words importing gender shall include all genders and
the words “including” and “includes” mean “including (or includes) without limitation™.

Section 1.9 Currency

Unless otherwise specified, all references to monetary amounts are to lawful currency of
the United States of America. All Affected Claims denominated in a currency other than U.S.
Dollars shall, for the purposes of the Plan, be converted to and shall constitute obligations in U.S.
dollars, such calculation to be effected using the Bank of Canada noon spot rate on the
Commencement Date (exchange rate conversion on such date was: USD $1.00 = CAD $1.0052).
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Section 1.10 Statutory References

Except as provided herein, any reference in the Plan to a statute includes all regulations
and rules made thereunder, all amendments to such statute, regulation or rules in force from time
to time, and any statute, regulation or rule that supplements or supersedes such statute or
regulation.

Section 1.11 Governing Law

The Plan shall be governed by and construed in accordance with the Laws of the
Province of British Columbia and the federal Laws of Canada applicable thereto. All questions
as to the interpretation or application of the Plan and all proceedings taken in connection with the
Plan shall be subject to the exclusive jurisdiction of the Court.

ARTICLE 2 :
PURPOSE AND EFFECT OF PLAN

Section 2.1  Purpose

The purpose of the Plan is to effect a compromise of Affected Claims to enable the
Debtors’ businesses to continue, and to maximize the recovery of the Debtors’ Creditors.
Ensuring the continuance of the Debtors’ businesses will significantly benefit all stakeholders,
including the Debtors’ many current and former employees, trade suppliers, customers, and the
communities in which the Debtors operate. The successful implementation of this Plan will
provide greater benefits to all Persons with an economic interest in the Debtors than would result
from the bankruptcy of the Debtors, which benefits will have far-reaching positive effects on the
economy as a whole.

Section 2.2  Agreement

The Plan is made pursuant and subject to the provisions of the Restructuring and Support
Agreement.

Section 2.3  Affected Creditors

On the Effective Date, the Plan will be binding on each Debtor and all Affected Creditors
. to the extent of their Affected Claims. For greater certainty, other than the Extended Health
Benefits Claims (which will be compromised under the Plan), the terms “Claim” and “Affected
Claim” do not include any obligation of the Debtors to any current employee, former employee,
retired employee, pension plan member or beneficiary, or a pension plan administrator, in respect
of amy registered pension plan, non-registered pension plan, health benefit or any other
employment-related or post-retirement entitlement or benefit in effect at the Commencement
Date including, without limitation, any pension “bridging” benefits and “top-up” benefits and
such obligations shall not be affected by the Plan.
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Section 2.4  Existing Shareholders

On the Effective Date, the Plan will be binding on Catalyst and all Existing Shareholders.
Existing Shareholders shall not receive a distribution under the Plan or otherwise recover
anything in respect of their Equity Interests. All existing Equity Interests shall be cancelled and
extinguished on the Effective Date.

Section 2.5 Unaffected Persons

Holders of Unaffected Claims will not be affected, to the extent of their Unaffected
Claims, by the compromises set out in the Plan.

ARTICLE 3
CLASSIFICATION AND TREATMENT OF AFFECTED CLAIMS

Section 3.1  Classification of Aﬁ'ecfed Clailﬁs

All Affected Claims are classified into two Voting Classes—the First Lien Notes Claims
Class and the Unsecured Claims Class.

The First Lien Notes Claims Class consists of the First Lien Notes Claims. The
Unsecured Claims Class consists of both the Unsecured Notes Claims and the General
Unsecured Claims.

Section 3.2  Treatment of Affected Claims

An Affected Claim shall receive distributions as set forth below only to the extent that
such Claim is an Allowed Claim and has not been paid, released, or otherwise satisfied prior to
the Effective Date. '

First Lien Notes Claims Class

a. The First Lien Notes Claims shall be an Allowed Claim, and for the purposes
of distribution shall be in the aggregate principal amount of $384,534,000,
comprised of (i) $280,434,000 on account of the Class A Notes and
(ii) $104,100,000 on account of the Class B Notes, plus the First Lien Notes
Unpaid Interest.

b. On the Effective Date, the First Lien Notes shall be cancelled, and in full and
final satisfaction of and in exchange for all Allowed First Lien Notes Claims,

i.  each Class A Noteholder as of the Effective Date shall be entitled to
receive its pro rata share of:

1) the New First Lien Notes in the aggregate principal amount
of $182,000,000, and
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2) 10,502,352 New Common Shares (which shall equal
72.933% of the New Common Shares, subject to dilution
only from the issuance of .New Common Shares in
connection with the exercise by Unsecured Creditors of valid
Equity Elections and any Management Incentive Plan); and

11 each Class B Noteholder as of the Effective Date shall be entitled to
receive its pro rata share of:

) thé New First Lien Notes in the aggregate principal amount
of $68,000,000, and

2) 3,897,648 New Common Shares (which shall equal 27.067%
of the New Common Shares, subject to dilution only from the -
issuance of New Common Shares in comnection with the
exercise by Unsecured Creditors of valid Equity Eléctions
and any Management Incentive Plan).

Unsecured Claims Class -

Unsecured Notes Claims

a. The Unsecured Notes Claims shall be an Allowed Claim, and for the purposes
of distribution shall be in the aggregate principal amount of $250,000,000 plus
the Unsecured Notes Unpaid Interest.

b. On the Effective Date, the Unsecured Notes shall be cancelled and, in full and
final satisfaction of and in exchange for all Allowed Unsecured Notes Claims,
each Unsecured Noteholder as of the Effective Date shall be entitled to
receive its pro rata share (calculated by reference to the aggregate amount of
all Allowed Unsecured Claims after all Disputed Claims have been
(1) Allowed or (ii) determined by Final Order in accordance with the Claims
Procedure Order) of the PREI Proceeds Pool; provided, however, that each
Equity Election Creditor, if any, shall, on or as soon as reasonably practicable
after the Effective Date, in full and final satisfaction of and in exchange for all
such holder’s Allowed Unsecured Notes Claims, receive its pro rata share
(calculated by reference to the aggregate amount of all Allowed Unsecured
Claims after all Disputed Claims have been (i) Allowed or (ii) determined by

. Final Order in accordance with the Claims Procedure Order) of 600,000 New
Common Shares.

General Unsecured Claims

a. In full and final satisfaction of and in exchange for all Allowed General
Unsecured Claims, each holder of an Allowed General Unsecured Claim shall
be entitled to receive:
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i if such holder is a General Unsecured Proceeds Creditor who is not an
Equity Election Creditor, its pro rata share (calculated by reference to
the aggregate amount of all Allowed Unsecured Claims after all
Disputed Claims have been (1) Allowed or (2) determined by Final
Order in accordance with the Claims Procedure Order) of the PREI
Proceeds Pool;

ii. if such holder is an Equity Election Creditor, its pro rata share
(calculated by reference to the aggregate amount of all Allowed
Unsecured Claims after all Disputed Claims have been (1) Allowed or
(2) determined by Final Order in accordance with the Claims
Procedure Order) of 600,000 New Common Shares; or

iti.  if such holder is a General Unsecured Cash Creditor:

1) such bolder’s Convenience Cash Amount, to an aggregate
Iimit of the Maximum Convenience Claims Pool, or, if
applicable,

2) to the extent that the aggregate of all Convenience Cash
Amounts would exceed the Maximum Convenience Claims
Pool:

a. in respect of two (2) times the amount of cash to be
received, such holder’s pro rata share of the
Maximum Convenience Claims Pool, and

b. in respect of the balance of such holder’s Allowed
Claim, such holder’s pro rata share (calculated by
reference to the aggregate amount of all Allowed
Unsecured Claims after all Disputed Claims have
been (x) Allowed or (y) determined by Final Order in
accordance with the Claims Procedure Order) of the
PREI Proceeds Pool. '

b. The Extended Health Benefits Claims shall be an Allowed Claim.
Section 3.3  Voting by Affected Creditors

First Lien Noteholders shall be entitled to attend and vote at the First Lien Noteholders
Meeting. Unsecured Creditors, including Unsecured Noteholders and General Unsecured
Creditors (including Convenience Creditors) shall be entitled to attend and vote at the Unsecured
Creditors Meeting; provided, however, that, in accordance with the Meetings Order, Creditors
who have made a valid Cash Election shall be deemed to vote in favour of the Plan and shall not
be entitled to vote at the Unsecured Creditors Meeting. For greater certainty, only those
Noteholders who have beneficial ownership of a Claim as of the Record Date shall be entitled to
vote at the Meetings pursuant to and in accordance with the Meetings Order. Also for greater
certainty, (a)any Convenience Share Election (as such term is defined in the Plan of
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Compromise and Arrangement of Catalyst dated March 15, 2012) made by a Convenience
Creditor prior to the date hereof in accordance with the Meetings Order shall be of no further
force and effect and such Convenience Creditor shall be entitled (i) to the distribution provided
hereunder applicable to a Convenience Creditor and (ii) to make an Equity Election in
accordance with the terms hereof, and (b) any Cash Election made by a General Unsecured
Creditor prior to the date hereof in accordance with the Meetings Order shall be in full force and
effect, provided, however, that each Cash Election Creditor shall be entitled (i) to revoke such
Cash Election and receive the distribution provided to General Unsecured Proceeds Creditors
and/or (ii) to make an Equity Election, each in accordance with the terms hereof.

Affected Creditors with Disputed Claims shall be entitled to attend the Meetings and cast
a vote in respect of the Plan. The Monitor shall keep a separate record and tabulation of any
votes cast in respect of Disputed Claims. The Monitor shall report the result of the vote and the
tabulation of votes of Allowed Claims and Disputed Claims to the Court and, if the decision by
Affected Creditors whether to approve or reject the Plan is affected by the votes cast in respect of
the Disputed Claims, Catalyst shall seek direction from the Court in respect thereof. The fact that
a Disputed Claim is allowed for voting purposes shall not preclude Catalyst or the Monitor from
disputing the Disputed Claim for distribution purposes.

Section 3.4  Approval by Affected Creditors

In order to be approved by the Affected Creditors, the Plan must receive an affirmative
vote, in accordance with the provisions of the Meetings Order, by the Required Majority in each
Voting Class.

Section 3.5 Unaffected Claims

" Notwithstanding anything to the contrary herein, no Creditor shall be entitled to vote or
receive any distributions under the Plan in respect of an Unaffected Claim. Nothing in the Plan
~ shall affect the Debtors’ rights and defences with respect to any Unaffected Claim.

Section 3.6  Disputed Claims

Affected Creditors with Disputed Claims on the Effective Date shall not be.entitled to
receive any distribution hereunder with respect to such Disputed Claims until and to the extent
that such Claim becomes an Allowed Claim. A Disputed Claim shall be referred for resolution
in the manner set out in the Claims Procedure Order. Subject to Section 6.6(4), no distributions
shall be paid to Unsecured Creditors until all Disputed Claims are finally (a) Allowed or
(b) determined by Final Order in accordance with the Claims Procedure Order.

Section 3.7  Extinguishment of Claims

As of and from the Effective Time and in accordance with the provisions of the Sanction
Order, the treatment of Affected Claims under the Plan (including Allowed Claims and Disputed
Claims) shall be final and binding on the Debtors and all Affected Creditors (and their respective
heirs, executors, administrators, legal personal representatives, successors and assigns) and all
Affected Claims shall be released and discharged as against the Debtors and the Debtors shall
therenpon be released from all Affected Claims, including without limitation contracts and plans
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related to the Extended Health Benefits Claims, other than the obligations of the Debtors to make
payments in the manner and to the extent provided for in the Plan; provided, however, that such
discharge and release shall be without prejudice to the right of a holder of a Disputed Claim to
prove such Disputed Claim so that such Disputed Claim becomes an Allowed Claim entitled to
receive consideration under Section 6.6 hereof; provided, further, however, that the Allowed
Claims shall be released and discharged as follows: (a)at the Effective Time for (i) the
Unsecured Claims, and (ii) the First Lien Note Claims on a pro-rata basis to the extent that the
amount of the First Lien Note Claims exceeds the aggregate of the fair market value of the New
Common Shares to be issued and the aggregate principal amount of the New First Lien Notes;
and (b) at 12:01 a.m. on the Business Day next following the Effective Time (i) the First Lien
Note Claims, on a pro-rata basis to the extent of the aggregate principal amount of the New First
Lien Notes, and (ii) the First Lien Note Claims remaining outstanding afier the release and
discharge in clause (b)(i) shall be settled on a pro-rata basis by the issuance of the New Common
Shares in accordance with Section 6.1 and Section 6.2 hereof.

Section 3.8  Governmental Priority Claims

Within six months after the date of the Sanction Order, each Debtor incorporated in
Canada shall pay in full to any applicable Governmental Entities all amounts that were
outstanding at the Commencement Date and are of a kind that could be subject to a demand
under:

a. subsection 224(12) of the Tax Act;

b. any provision of the Canada Pension Plan or of the Employment Insurance
Act that refers to subsection 224(1.2) of the Tax Act and provides for the
collection of a contribution, as defined in the Canada Pension Plan, or an
employee’s premium, or employer’s premium, as defined in the Employment
Insurance Act, or a premium under Part VII.1 of that Act, and of any related
interest, penalties or other amounts; or

c. any provision of provincial legislation that has a similar purpose to
subsection 224(1.2) of the Tax Act, or that refers to that subsection, to the
extent that it provides for the collection of a sum, and of any related interest,
penalties or other amounts, where the sum:

i.  has been withheld or deducted by a person from a payment to another
person and is in respect of a tax similar in nature to the income tax
imposed on individuals under the Tax Act; or

1. is of the same nature as a contribution under the Canada Pension Plan
if the province is a “province providing a comprehensive pension
plan” as defined in subsection 3(1) of the Canada Pension Plan and
the provincial legislation establishes a “provincial pension plan” as
defined in that subsection.
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ARTICLE 4
SANCTION ORDER

Section 4.1  Application for Sanction Order

As soon as reasonably practicable following the approval of the Plan by the Required
Majorities, the Debtors shall bring a motion seeking the Sanction Order for prompt hearing by
the Court and in accordance with the timeline set forth in the Restructuring and Support
Agreernent.

Section 42 Effect of the Sanction Order

In addition to approving and sanctioning the Plan, and subject to the discretion of the
Court, the Sanction Order shall, among other things and without limitation:

a. declare that:

i.  the Plan has been approved by the Required Majorities of Affected
Creditors in conformity with the CCAA;

ii.  the Debtors have complied with the provisions of the CCAA and
the Orders made in the CCAA Proceedings in all respects;

iii. the Court is satisfied that the Debtors have not done nor purported
to do anything that is not authorized by the CCAA; and

iv.  the Plan and transactions contemplated thereby are procedurally
and substantively fair and reasonable to Affected Creditors;

b. direct and anthorize the Debtors and the Monitor to fulfill their obligations
under the Plan, including to complete the transactions and distributions
contemplated under the Plan;

c. confirm the effect of the Claims Procedure Order, including, without
limitation, the effect of the Claims Bar Date, and the releases, waivers,
injunctions and prohibitions provided thereunder;

d. confirm the effect of the Meetings Order;

e. effective on the Effective Date, declare that the compromises, waivers,
releases and injunctions effected by the Plan are approved, binding, and
effective as herein set out on all Affected Creditors, Existing Shareholders,
and all other Persons affected by the Plan;

f continue the stay of proceedings contained in the Amended and Restated
Initial Order until the CCAA Proceedings are terminated by Order of the
Court;
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. confirm that the CCAA Charges as provided in the Amended and Restated
Initial Order shall continue in effect until such time as the CCA A Proceedings
are terminated and all obligations secured thereby are paid in full or as may be
otherwise secured, satisfied or arranged;

. effective on the Effective Date, except as otherwise provided in the Plan,
declare that all notes, shares, instruments, certificates, indentures, guarantees,
and other documents or agreements evidencing the First Lien Notes Claims,
the Unsecured Notes Claims, and Equity Interests, including, without
limitation, the First Lien Notes, the Unsecured Notes, the First Lien Notes
Indentures, and the Unsecured Notes Indenture, are deemed cancelled and are
of no further force or effect, whether surrendered for cancellation or
otherwise, and the obligations of the Debtors thereunder or in any way related
thereto are satisfied and discharged, except to the extent expressly set forth in
Section 6.07 of the Unsecured Notes Indenture and Section 6.06 of the First
Lien Notes Indenture;

declare that the First Lien Notes Indenture Trustee shall be authorized to
execute releases of the property and other assets included in the Collateral (as
such term is defined in the First Lien Notes Indenture) from the Liens created
by the Collateral Documents (as such term is defined in the First Lien Notes
Indenture), in the forms prepared by the Debtors, at the written request of the
Debtors (without the delivery of an officer’s certificate or opinion), subject to
paragraph (h) above;

effective as of the Effective Date, release all Post-Filing Interest and Costs;

. declare that the appointment of the Claims Officer shall cease as of the
Effective Time except with respect to matters to be completed pursuant to the
Plan after the Effective Time (including the resolution of any Disputed Claims
pursuant to the Claims Procedure Order);

declare that, as of and from the Effective Time and except to the extent
expressly contemplated by the Plan, all obligations or agreements to which
any Debtor is a party (including all equipment leases and real property leases)
shall be and remain in full force and effect, unamended as of the Effective
Date, unless terminated, disclaimed or repudiated by a Debtor in the CCAA
Proceedings, and no Person who is a party to any such obligation or
agreement shall, on or after the Effective Date, accelerate, terminate, rescind,
refuse to renew, refuse to perform or otherwise repudiate its obligations
thereunder, or enforce or exercise, or purport to enforce or exercise, any right
(including any right of set off, combination of accounts, dilution, buy out,
divestiture, forced purchase or sale option or other remedy) or make any
demand under or in respect of any such obligation or agreement, by reason of:

1. any event or events which occurred on or before the Effective Date
and is not continuing after the Effective Date or which is or
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continues to be suspended or waived under the Plan, which would
have entitled any party thereto to enforce such rights or remedies
(including defaults or events of default ansmg as a result of the
imsolvency of any Debtor);

ii.  any Debtor having sought or obtained relief under the CCAA; or

ili. any compromises, arrangements, reorganizations or fransactions
effected pursuant to the Plan; and

m. effective on the Effective Date, permanently enjoin the commencement or
prosecution, whether directly, derivatively or otherwise, of any demands,
claims, actions, counterclaims, suits, judgements, or other remedy or recovery
with respect to any indebtedness, liability, obligation or cause of action
released, discharged or terminated pursuant to the Plan.

ARTICLE 5
CONDITIONS PRECEDENT TO PLAN IMPLEMENTATION

Section 5.1  Conditions of Plan Implementation

- The implementation of the Plan is conditional on the satisfaction or waiver (subject to
Section 5.2 hereof) on or before the Effective Date of the following conditions, in 2 manner
satisfactory to Majority Imitial Supporting Noteholders, in consultation with the Initial
Supporting Unsecured Noteholders:

a. since December 31, 2011, there shall have been no Material Adverse Effect
except as disclosed in the Information;

b. the following shall have occurred by the dates set forth below:
i.  the Meetings shall have occurred no later than June 25, 2012;

ii.  the Plan shall have been approved by the Required Majorities of each
Voting Class;

tii.  the Sanction Order shall have been cbtained no later than June 29,
2012 in accordance with Section 4.2 hereof;

iv.  Catalyst shall have obtained an Order from the U.S. Court under
chapter 15 of the 1U.S. Bankruptcy Code recognizing that the Sanction
Order is in full force and effect in the United States, which Order be
satisfactory to the Majority Imitial Supporting Noteholders, in
consultation with the Initial Supporting Unsecured Noteholders, and
shall have become a Final Order; and

v.  the Sanction Order shall have become a Final Order;
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or such later date as may be agreed to among the Debtors and the Majority
Initial Supporting Noteholders, in consultation with the Initial Supporting
Unsecured Noteholders, and in accordance with the Restructuring and Support
Agreement;

. there shall have been no breach in any material respect by the Debtors of any
of the obligations, representations, warranties, or covenants of the Debtors set
forth in the Restructuring and Support Agreement;

the New First Lien Notes Security shall have been executed and delivered,
together with standard supporting authorizing documents, and legal opinions
from counsel to the applicable Catalyst Companies, in form and content
reasonably satisfactory to the Majority Initial Supporting Notebolders and the
First Lien Notes Indenture Trustee, and registrations to perfect the liens
created therennder shall have been completed with the priority contemplated
by the New First Lien Notes Indenture;

. Catalyst shall have entered into agreements with respect to the New ABL
Facility and Exit Facility, if any, which agreements shall be satisfactory to the
Majority Initial Supporting Noteholders, in consultation with the Initial
Supporting Unsecured Noteholders, and an intercreditor agreement entered
into between the New ABL Facility Lender and the First Lien Noteholders or
the First Lien Notes Indenture Trustee satisfactory to the Majority Initial
Supporting Noteholders, subject to Section 5.2 hereof;

all amounts owing by Catalyst pursuant to or in respect of the ABL Facility
Claims (including by payment into escrow with the Monitor of any such
amounts disputed as owing) shall have been paid in full in cash and the
discharge on or before implementation of all security with respect thereto;

. the New First Lien Notes Indenture, New First Lien Notes Security, and all
related agreements and other documents necessary to consummate the Plan
shall have become effective, subject only to implementation of the Plan; -

. all agreements and other documents and other instruments relating to the Plan
shall be in form and content satisfactory to the Majority Initial Supporting
Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders, as applicable and as set forth in the Restructuring and Support
Agreement;

any applicable governmental, regulatory and judicial consents or orders, and
other similar consents and approvals, and all filings with all governmental
authorities, securities commissions and other regulatory authorities having
jurisdiction, in each case to the effect necessary for the completion of the
transactions contemplated by the Plan or any aspect thereof, shall have been
made, obtained or received and are not subject to any reversal or stay;
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j. reorganized Catalyst shall be a reporting issuer in certain provinces of Canada,
and Catalyst’s bylaws shall have been amended by its board of Directors to
provide that reorganized Catalyst will use reasonable efforts to maintain its
status as a reporting issuer in one or more provinces of Canada;

k. the Debtors shall have taken all necessary corporate actions and proceedings
in connection with the Plan, including the execution and filing of any articles
of amendment or reorganization or other document to implement the Plan,
which shall be in form and substance satisfactory to the Majority Initial
Supporting Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders;

1. all agreements and documents necessary to implement and give effect to the
Plan shall have been executed and delivered by all relevant Persons; .

m. all steps, conditions and documents necessary to the implementation of the
Plan (including without limitation those set out above) are capable of being
implemented on or before the Effective Date;

n. no action shall have been instituted and be continuing on the Effective Date
for an injunction to restrain, a declaratory judgement in respect of, or damages
on account of, or relating to, the Plan;

o. the New Labour Contracts remain effective and PPWC and CEP continue to
abide by the terms thereof in all material respects and are not disputing the
effectiveness thereof;

p. the letters of credit posted as collateral for the KERP shall have been
cancelled in exchange for the KERP Charge, and all cash collateral with
respect thereto returned to Catalyst. In addition, the KERP shall have been
modified and a Court Order obtained approving same as follows:

Solely with respect to the “Tier I” and “Tier II” beneficiaries of the KERP
(as identified in the KERP), the retention payments scheduled under the
KERP shall be made as follows:

i 45% (or $1.9 million) to be paid on December 31, 2012;
ii. 25% (or $1 million) to be paid on December 31, 2013; and
iii. 30% (or $1.3 million) to be paid on December 31, 2013, provided,
however, that such payment shall not be made unless and until any
outstanding PIK Notes have been paid in cash in full;
or in another manner acceptable to the Majority Initial Supporting

Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders;
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g. the Restructuring Expenses incurred through and including the Effective Date
shall have been paid in full or otherwise satisfied or arranged; and

r. Catalyst shall have obtained the regulatory assistance from the Government of
British Columbia so as to implement the changes to the Catalyst Retirement
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Plan for Salaried Employees as are detailed as being based on Option 4 -

augmented by its proposed Special Portability Option in the Proposal for
Regulatory Assistance submitted to the Government of British Columbia by
Catalyst on May 27, 2012.

Section 5.2  Waiver of Conditions.

Any Condition Precedent other than any statutory requirements rcga.rding the voting,

approval and sanctioning of the Plan. pursuant to the provisions of the CCAA may only be.

waived by the Debtors with the written consent of the Majority Initial Supporting Noteholders, in
consultation with the Initial Supporting Unsecured Noteholders, and, to the extent that any such
waiver implicates any right or duty of the First Lien Notes Indenture Trustee under the First Lien
Notes Indenture or the Unsecured Notes Indenture Trustee under the Unsecured Notes Indenture,
the applicable Indenture Trustee.

Section 5.3 Monitor’s Certificate

Upon being advised in writing by counsel for the Debtors and counsel for the Initial
Supporting Noteholders that the Conditions Precedent have been satisfied or waived in
accordance with Section 5.2 hereof and that the Plan is capable of being implemented, the
Monitor shall file with the Court a certificate stating that all Conditions Precedent of the Plan
have been satisfied or waived in accordance with the Plan and that the Plan is capable of being
implemented forthwith.

Section 5.4  Failare to Satisfy Conditions Precedent

If the Conditions Precedent are not satisfied or waived in accordance with Section 5.2
hereof on or before the day which is 45 days after the date on which the Sanction Order is issued
or such later date as may be specified by the Debtors (with the consent of the Majority Initial
Supporting Noteholders, in consultation with the Initial Supporting Unsecured Noteholders, and
in accordance with the Restructuring and Support Agreement), the Plan shall not be implemented
and the Plan and the Sanction Order shall cease to have any further force or effect.

ARTICLE 6
IMPLEMENTATION OF PLAN

Section 6.1 Cancellation of Securities and Indentures

On the Effective Date, except as otherwise provided in the Plan, all notes, shares,
instruments, certificates, indentures, guarantees, and other documents or agreements evidencing
the First Lien Notes Claims, the Unsecured Notes Claims, and Equity Interests, including,
without Limitation, the First Lien Notes, the Unsecured Notes, the First Lien Notes Indentures,
and the Unsecured Notes Indenture, shall be deemed automatically cancelled and shall be of no

28



304

further force or effect, whether surrendered for cancellation or otherwise, and the obligations of
the Debtors thereunder or in any way related thereto shall be satisfied and discharged, except to
the extent expressly set forth in Section 6.02 of the Unsecured Notes Indenture and Section 6.06
of the First Lien Notes Indenture. Notwithstanding the foregoing, (i) an aggregate principal
amount of the First Lien Note Claims equal to the aggregate principal amount of the New First
Lien Notes and the fair market value of the New Common Shares shall be cancelled and of no
further force and effect, whether surrendered for cancellation or otherwise, at 12:01 a.m. on the
Business Day next following the Effective Date, and (ii) the Equity Interests shall be cancelled
and be of no firther force and effect immediately prior to the issuance of the New Common
Shares pursuant to Section 6.2(2) hereof.

Section 6.2 Issuance of Plan Securities

1. New First Lien Notes

At 12:01 a.m. on the Business Day next following the Effective Date, the New First Lien
Notes shall be issued pursuant to the New First Lien Notes Indenture.

2. New Common Shares

At 12:01 am. on the Business Day next following the Effective Date, reorganized
Catalyst shall issue 14,400,000 New Common Shares to the First Lien Noteholders and shall on
such date or as soon as practicable thereafter issue such additional New Common Shares as are
required to be delivered fo Equity Election Creditors in accordance with the terms hereof.

It is contemplated that reorganized Catalyst shall be a reporting issuer in certain
provinces in Canada and, on or as soon as reasonably practicable after the Effective Date,
reorganized Catalyst shall use commercially reasonable efforts to cause the New Common
Shares to be approved for listing by the TSX or other securities exchange acceptable to the
Majority Initial Supporting Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders, subject to standard listing conditions; provided, however, that under no
circumstances shall reorganized Catalyst be required to undertake a public offering to satisfy the
standard listing conditions if such listing conditions are not otherwise met.

Section 6.3 Equity Election

On or before seven (7) days after the date of the Sanction Order, the Monitor shall
distribute to all Unsecured Creditors who are not Cash Election Creditors, in accordance with the
solicitation procedures set forth in the Meetings Order, an Equity Election Package.

To make a valid Equity Election, on or before the Equity Election Deadline:

a. General Unsecured Creditors who are not Cash Election Creditors must retum
a completed Equity Election Form to the Monitor; and

b. Unsecured Noteholders must return a completed Equity Election Form to such
holder’s Solicitation Agent (as such term is defined in the Meetings Order).
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Section 6.4 Sale of PREI in Accordance with the SISP

As soon as reasonably practicable following the Effective Date, in accordance with the
SISP, as such shall be amended in accordance with Section 6.5 hereof, the reorganized Debtors
shall use commercially reasonable efforts to market and sell PREI in accordance with the SISP,
in order to effect the distribution of the PREI Proceeds Pool.

Section 6.5 Amendment of the SISP Order

As soon as reasonably practicable following the date of the Sanction Order, the
reorganized Debtors shall obtain those amendments to the SISP Order and the SISP as may be
" required to effect the sale of PREI as confernplated herein. For greater certainty, it is not
contemplated that there will be a Stalking Horse Bid (as such term is defined in the SISP Order)
in respect of PREL

Section 6.6 Delivery and Allocation Procedures

1. Delivery and Allocation of Plan Securities to First 1ien Noteholders

Delivery of certificates representing the Plan Securities to which the First Lien
Noteholders are entitled under the Plan shall be made on or before the third (3rd) Business Day
following the Effective Date.

The First Lien Notes are held by DTC. To the extent any or all of the Plan Securities are
eligible to be distributed through DTC, the delivery of interests in Plan Securities to First Lien
Noteholders will be made through the facilities of DTC to DTC participants, who, in tum will
make delivery of interests in such Plan Securities to the beneficial holders of such First Lien
Notes pursuant to standing instructions and customary practices. To the extent any or all of the
Plan Securities are not eligible to be distributed through DTC, delivery shall be made by
distributing physical -certificates to First Lien Noteholders through the facilities of DTC or the
First Lien Notes Indenture Trustee, as applicable. The Debtors and the Indenture Trustees will
have no liability or obligation in respect of any deliveries from DTC, or its nominee, to DTC
participants or to beneficial bolders.

2. Delivery and Allocation of New Common Shares to Equity Election Creditors

On or as soon as reasonably practicable after the later of (a) the Effective Date and (b) the
Business Day following the date all Disputed Claims have been (i) Allowed or (ii) determined by
Final Order in accordance with the Claims Procedure Order, delivery of each Equity Election
Creditor’s pro rata share (calculated by reference to Section.3.2) of 600,000 New Common
Shares shall be made.

Delivery to Unsecured Noteholders
The Unsecured Notes are held by DTC. To the extent the New Common Shares are
eligible to be distributed through DTC, the delivery of interests in New Common Shares to

Unsecured Noteholders who have made a valid Equity Election will be made through the
facilities of DTC to DTC participants, who, in turn will make delivery of interests in such New
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Common Shares to the beneficial holders of such Unsecured Notes entitled thereto pursuant to
standing instructions and customary practices. To the extent the New Common Shares are not
eligible to be distributed through DTC, delivery shall be made by distributing physical
certificates to Unsecured Noteholders through the facilities of DTC or the Unsecured Notes
Indenture Trustee, as applicable. The Debtors and the Indenture Trustees will have no liability
or obligation in respect of any deliveries from DTC, or its nominee, to DTC participants or to
beneficial holders.

Delivery to General Unsecured Creditors Outside the United States

‘ Delivery of New Common Shares to General Unsecured Creditors located outside the
United States who have made a valid Equity Election will be made by mailing physical
certificates to such General Unsecured Creditors by pre-paid ordinary mail to the address
specified in such Creditor’s Equity Election Form, Claims Amount Notice (as such term is
defined in the Claims Procedure Order) or Proof of Claim. ' '

Delivery to U.S. Distribution Agent and Process for Distribution to General
Unsecured Creditors In the United States

The Debtors have designated a U.S. Distribution Agent for the purpose of distributing
New Common Shares to those General Unsecured Creditors located in the United States who
have made a valid Equity Election. The Debtors shall seek an Order from the U.S. Court in the
Chapter 15 Proceedings with respect to the fairness of the transaction and otherwise approving
the sale by the U.S. Distribution Agent on behalf of the Debtors to those eligible General
Unsecured Creditors located in the United States of sufficient New Common Shares to match the
number of New Common Shares that such eligible General Unsecured Creditors would have
received, had such eligible General Unsecured Creditors been located outside of the United
States. The sale of New Common Shares shall be in full and final satisfaction of and in
exchange for all Allowed General Unsecured Claims held by those General Unsecured Creditors
located in the United States who have made a valid Equity Election.

On or as soon as reasonably practicable after the later of (a) the Effective Date, (b) the
Business Day following the date all Disputed Claims have been (i) Allowed or (ji) determined by
Final Order in accordance with the Claims Procedure Order, and (c) the Business Day following
the date of the Order from the U.S. Court becoming a Final Order, the Debtors shall deliver the
New Common Shares to the U.S. Distribution Agent by delivering the physical certificates for
the New Common Shares to the U.S. Distribution Agent.

The U.S. Distribution Agent shall distribute the New Common Shares consistent with the
Order from the U.S. Court to those General Unsecured Creditors located in the United States
who have made a valid Equity Election by muailing physical certificates to such General
Unsecured Creditors by pre-paid ordinary mail to the address specified in such Creditor’s Equity
Election Form, Claims Amount Notice (as such term is defined in the Claims Procedure Order)
or Proof of Claim.
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3. Delivery of PREI Proceeds Pool to Unsecured Creditors Who Are Not Equity
Election Creditors

On or as soon as reasonably practicable after the later of (a) the Effective Date, (b) the
Business Day following the date all Disputed Claims have been (i) Allowed or (ii) determined by
Final Order in accordance with the Claims Procedure Order and (c) the Business Day following
the closing of the sale of PREI, the Monitor shall distribute to each A ffected Unsecured Creditor
with an Allowed Unsecured Claim who has not made a valid Equity Election, such Creditor’s
pro rata share (calculated by reference to Section 3.2) of the PREI Proceeds Pool.

Delivery of cash to each Affected Unsecured Creditor with an Allowed Unsecured Claim
who has not made a valid Equity Election will be made by way of cheque sent by pre-paid
ordinary mail to the address specified in such Creditor’s Claims Amount Notice (as such term is
defined in the Claims Procedure Order) or Proof of Claim, or, if such Unsecured Creditor is an
Unsecured Noteholder, to the DTC participant holding such Creditor’s Unsecured Notes as at the
Effective Time.

To the extent any part of the PREI Proceeds Pool remains after distribution to Affected
Unsecured Creditors in accordance with the terms hereof, the Monitor shall return such cash to
reorganized Catalyst.

4, Delivery of Convenience Cash Amounts to General Unsecured Cash Creditors

On or as soon as reasonably practicable after the later of (a) the Effective Date and (b) the
Business Day following the date all Disputed Claims of General Unsecured Cash Creditors have
been (i) Allowed or (ii) determined by Final Order in accordance with the Claims Procedure
Order, the Monitor shall distribute to each Affected General Unsecured Cash Creditor with an
Allowed General Unsecured Claim, such Creditor’s Convenience Cash Amount (or its pro rata
share of the Maximum Convenience Claims Pool in the event that the aggregate amount of all
Convenience Cash Amounts exceeds the Maximum Convenience Claims Pool) by way of cheque
sent by pre-paid ordinary mail to the address specified in such Creditor’s Claims Amount Notice
(as such term is defined in the Claims Procedure Order) or Proof of Claim.

Section 6.7 Tax Election

An Eligible Holder who is receiving New Common Shares shall be entitled to make an
income tax election pursuant to subsection 85(1) of the Tax Act or, if the holder is a partnership,
subsection 85(2) of the Tax Act (and in each case, where applicable, the analogous provisions of
provincial income tax law) with respect to the transfer of such holder’s First Lien Notes or
Unsecured Notes to Catalyst at the amount determined by such Eligible Holder, subject to the
limitations set out in subsection 85(1) of the Tax Act (or any applicable tax legislation).

Section 6.8 Exchange Warrants
Any Electing Noteholder may, by giving notice to Catalyst, with copies to counsel for the
Initial Supporting Noteholders as set forth in Subsection 8.9(ii) hereof, in the form prescribed in

the Meetings Order, such notice to be delivered to Catalyst on or prior to the date of the
Meetings, elect to receive Exchange Warrants in lieu of any Excess New Common Shares such
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Noteholder would have otherwise received under the Plan in the absence of providing such
notice. Delivery by Catalyst of Exchange Warrants exercisable for a number of New Common
Shares equal to the number of Excess New Common Shares an Electing Noteholder would
otherwise have received under the Plan but for delivering such notice will satisfy in full the
obligation Catalyst would otherwise have had under the Plan to deliver such number of New
Common Shares to the Electing Noteholder.

Section 6.9  Withholding Rights

Catalyst, the Monitor and/or the Indenture Trustees shall be entitled to deduct and
withhold from any consideration or distribution otherwise payable to any Noteholder or General
Unsecured Creditors such amounts as Catalyst, the Monitor and/or the Indenture Trustees are
required to deduct and withhold with respect to such payment under Law. To the extent that
amounts are so withheld, such withheld amounts shall be treated for all purposes hereof as
having been paid to the holder of the securities in respect of which such deduction and
withholding was made, provided that such withheld amounts are actually remitted to the
appropriate taxing authority. Catalyst, the Monitor and/or the Indenture Trustees are hereby
authorized to sell or otherwise dispose of such portion of the consideration (including to exercise
Exchange Warrants, if necessary, provided at no time shall an Electing Noteholder hold in excess
of 20% of the New Common Shares) as is necessary to provide sufficient funds to Catalyst, the
Monitor and/or the Indenture Trustees, as the case may be, to enable it to comply with such
deduction or withholding requirement and Catalyst, the Monitor and/or the Indenture Trustees
shall notify the holder thereof and remit any unapplied balance of the net proceeds of such sale.

Section 6.10 Calculations

All amounts of consideration to be recetved hereunder will be calculated to the nearest
cent ($0.01). All calculations and determinations made by Catalyst for the purposes of and in
accordance with the Plan, including, without limitation, the allocation of the consideration, shall
be conclusive, final and binding upon the Affected Creditors and the Debtors.

Section 6.11 Initial Board of Directors of Reorganized Catalyst
On the Effective Date: -

a. the initial board of directors of reorganized Catalyst shall be composed of
seven members;

b. all existing members of the board shall be deemed to be removed;

c. five members of the initial board, designated by the Majority Initial
Supporting Noteholders not less than ten days prior to the Effective Date,
shall be deemed to be appointed as directors of reorganized Catalyst;

d. one member of the initial board, designated by the Initial Supporting

Unsecured Noteholders not less than ten days prior to the Effective Date, shall
be deemed to be appointed as a director of reorganized Catalyst; and
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e. the Chief Executive Officer shall be deemed to be appointed as a director of
reorganized Catalyst.

Section 6.12 Initial Management of Reorganized Catalyst

The senior management team upon and immediately following the consummation of the
Plan shall be the same as the senior management team immediately prior to consnimmation of the
Plan. :

Section 6.13 Restructaring Expenses

In accordance with the Restructuring and Support Agreement, all reasonable and
documented fees and expenses, incurred through and including the Effective Date, of the Initial
Supporting First Lien Noteholders, the Initial Supporting Unsecured Noteholders, and the First
Lien Notes Indenture Trustee, including all reasonable documented fees and expenses incurred
by the legal and financial advisors of such parties, shall be paid in cash. Without limiting the
foregoing, for the avoidance of doubt, the legal and financial advisors to be paid pursuant to this
Section 6.13 include (a) Akin Gump Strauss Hauer & Feld LLP, (b) Fraser Milner Casgrain LLP,
(c) Morris, Nichols, Arsht & Tunnell LLP, (d) Moelis & Co., (€) Kelley Drye & Warren LLP,
(f) Chaitons LLP, (g) Goodmans LLP, (h) Kramer Levin Naftalis & Frankel LLP, (i) Houlihan
Lokey, and (j) one local counsel in any single jurisdiction for each of (i) the Initial Supporting
Unsecured Noteholders and (ii) the First Lien Notes Indenture Trustee.

ARTICLE 7
EFFECT OF THE PLAN

Section 7.1  Binding Effect of the Plan

The Plan (including, without limitation, the releases and injunctions contained herein),
upon being sanctioned and approved by the Court pursuant to the Sanction Order and the
Sanction Order being recognized by the U.S. Court, shall be binding as of the Effective Date on
all Persons irrespective of the jurisdiction in which the Persons reside or in which the Claims
arose and shall constitute:

~a. a full, final and absolute settlement of all rights of the Affected Creditors and
Existing Shareholders;

b. cancellation of the Equity Interests; and

¢. an absolute release, satisfaction and discharge of all indebtedness, liabilities
and obligations of the Debtors of or in respect of the Affected Claims and
Equity Interests. :

Section 7.2  Consents, Waivers and Agreements

From. and after the Effective Date, each Affected Creditor and other Persons shall be
deemed to have consented and to have agreed to all of the provisions of the Plan in its entirety.
In particular, each Affected Creditor and other Persons shall be deemed:
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a. to have executed and delivered to the Monitor and the Debtors all consents,
releases, assignments and waivers, statutory or otherwise, required to
implement and carry out the Plan in its entirety; and

b. to have waived any and all defaults then existing or previously committed by
the Debtors in any covenmant, warranty, represéntation, term, provision,
condition or obligations, expressed or implied, in any contract, agreement,
mortgage, security agreement, indenture, trust indenture, loan agreement,
commitment letter, agreement for sale, lease or other agreement, written or
oral and any and all amendments or supplements thereto, existing between any
such Affected Creditor or other Person and the Debtors and any and all
notices of default and demands for payment under any instrament, including
without limitation any guaranty, shall be deemed to have been rescinded.

Section 7.3  Release of Released Parties

As of the Effective Date, to the extent permitted by law, each of the Released Parties
shall be released and discharged from any and all demands, claims, Liabilities, obligations, causes
of action, damages, executions or other recoveries, known or unknown, based in whole or in part
on any act or omission, transaction, dealing or other occurrence existing or taking place on or
prior to the Effective Date relating to, arising out of, or in connection with the Securities, the
First Lien Notes Indentures, the Unsecured Notes Indenture, the Restructuring and Support
Agreement, the Plan, the Prior CBCA Proceedings, the CCAA Proceedings, the Chapter 15
Proceedings, and any proceedings commenced with respect to or in connection with the Plan;
provided, however, that nothing in this paragraph shall release or discharge any of the Released
Parties from or in respect of its obligations under the Plan or the Restructuring and Support
Agreement and to comply with and to make the distributions set out therein; provided, further,
however, that such release and discharge shall not include any Unaffected Claims against the
Debtors; provided, further, however, that nothing herein will release or discharge a Released
Party if the Released Party is determined by a Final Order of a court of competent jurisdiction to
have committed wilful misconduct or fraud.

Section 7.4  Exculpation

To the extent permitted under applicable law, the Rel€ased Parties shall not have or incur
any lability for any act or omission in connection with, related to, or arising out of the Prior
CBCA. Proceedings, the CCAA Proceedings or the Chapter 15 Proceedings, the formulation,
preparation, dissemination, negotiation or filing of the Plan and related information circular or
apy contract, instrument, release or other agreement or document created or entered into in
connection with the Plan or related information circular, the pursuit of sanctioning the Plan, the
consummation, administration or implementation of the Plan, or the property to be distributed
under the Plan, including the issuance of the securities thereunder or under amy related
agreement; provided, however, that this Section 7.4 shall not include any act or omission that is
determined by Final Order of a court of competent jurisdiction to have constituted gross
negligence, wilful misconduct or fraud.

35



311

Section 7.5  Injunction

All Persons, along with their respective affiliates, present and former officers, directors,
employees, associated individuals, anditors, financial advisors, legal counsel, other professionals,
sureties, insurers, indemnities, agents, dependents, heirs, representatives and assigns, as
applicable, are permanently and forever barred, estopped, stayed and enjoined, on and after the
Effective Date, with respect to claims against the Released Parties, from:

a. commencing, conducting or continuing in any manner, directly or indirectly,
any action, suits, demands or other proceedings of amy nature or kind
whatsoever (including, without limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against the Released Parties;

b. enforcing, levying, attaching, collecting or otherwise recovering or enforcing
by any manner or means, directly or indirecily, any judgment, award, decree
or order against the Released Parties or their property; '

c. commencing, conducting or continuing in any manner, directly or indirectly,
any action, suits or demands, including without limitation by way of
contribution or indemnity or other relief, in common law, or in equity, breach
of trust or breach of fiduciary duty or under the provisions of any statute or
regulation, or other proceedings of any nature or kind whatsoever (including,
without limitation, any proceeding in a judicial, arbifral, administrative or
other forum) against any Person who makes such a claim or might reasonably
be expected to make such a claim in any manner or forum, against one or
more of the Released Parties;

d. creating, perfecting, asserting or otherwise enforcing, directly or indirectly,
any lien or encumbrance of any kind; or

e. taking any actions to interfere with the implementation or consummation of
the Plan or the transactions contemplated therein.

" This Section 7.5 does not apply to any Unaffected Claims or to the enforcement of any
obligations under the Plan. '

Section 7.6  Responsibilities of the Monitor

The Monitor is acting in its capacity as Monitor in the CCAA Proceedings and the
Monitor will not be responsible or liable for any obligations of the Debtors hereunder. The
Monitor will have only those powers granted to it by this Plan, by the CCAA and by any Order
of the Court in the CCA A Proceedings, including the Amended and Restated Initial Order.
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ARTICLE 8
GENERAL

Section 8.1 Amendment

The Debtors shall be entitled, upon prior consultation with the Monitor, at any time and
from time to time, to amend, restate, modify or supplement the Plan, provided that:

a. if made prior to the Meetings, the Debtors (i) obtain the prior consent of the
Monitor, (ii) file the amended Plan with the Court, (iii) serve the amended
Plan on the parties listed on the service list to these CCAA Proceedings,
(iv) provide reasonable notice of the amended Plan to Creditors that have filed
proxies with the Monitor to the extent that such Creditors are not on the
service list, and (v) request the Monitor to post the amended Plan on the
Monitor’s website at www._pwc.com/car-catalystpaper;

b. if made during a Meeting, (i) the prior consent of the Monitor is obtained,
(ii) the amendment would not be materially prejudicial to the interests of any
of the Creditors under the Plan, and (iii) notice of the amendment is given to
all Creditors eligible to vote and present at the Meetings prior to the vote
being taken; in which case the amended Plan shall be promptly posted on the
Monitor’s website at www.pwc.com/car-catalystpaper and filed with the
Court; and :

c. if made after the Meetings and, without further order of the Court or notice to
any Creditor, the Debtors and the Monitor, acting reasonably and in good
faith, determine the variation, amendment, modification or supplement in the
amended Plan to be (i) of a technical or administrative nature that would not
prejudice the interests of any of the Creditors under the Plan and (ii) necessary
in order to give effect to the substance of the Plan or the Sanction Order;

provided, however, that the Plan may not be modified, amended or supplemented in any manner
without the express written consent of the Majority Initial Supporting Noteholders, in
consultation with the Initial Supporting Unsecured Noteholders, and, solely to the extent of any
modification, amendment or supplement materially inconsistent with the Restructuring and
Support Agreement, without the express written consent of the Initial Supporting Unsecured
Noteholders.

Section 8.2 Paramounicy

From and after the Effective Date, if there is any conflict between any provision(s) of the
Plan or Sanction Order and any provision of any other contract, document, agreement or
arrangement, written or oral, between any Creditor and any Debtor in existence on the Effective
Date, the provision(s) of the Plan and Sanction Order shall govern.
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Section 8.3 Termination

At any time prior to the Effective Date, the Debtors, with the consent of the Majority
Initial Supporting Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders, may determine not to proceed with this Plan notwithstanding the obtaining of the
Sanction Order. If the Conditions Precedent are not satisfied or waived as provided for in this
Plan, if the Debtors determine not to proceed with this Plan, with the consent of the Majority
Initial Supporting Noteholders, in consultation with the Initial Supporting Unsecured
Noteholders, or if the Sanction Order is not issued by the Court: (a) this Plan shall be aull and
void in all respects, (b) any settlement or compromise embodied in this Plan, and any document
or agreement executed pursuant to this Plan shall be deemed pull and void, and (c) nothing
contained in this Plan, and no act taken in preparation of the consummation of this Plan, shall
(i) constitute or be deemed to constitute a waiver or release of any Claims or any defences
thereto by or against any of the Affected Creditors or any other Person, (ii) prejudice in any
manner the rights of any of the Affected Creditors or any other Person in any further proceedings
involving the Debtor, or (iii) constitute an admission of any sort by the Applicants, the Affected
Creditors or any other Person.

Section 8.4  Severability

If, prior to the Effective Date, any term. or provision of the Plan is held by the Court to be
invalid, void, or unenforceable, the Court, at the request of the Debtors and with the consent of
the Majority Initial Supporting Noteholders, in consultation with the Initial Supporting
Unsecured Noteholders, shall have the power to alter and interpret such term or provision to
make it valid or enforceable to the maximum extent practicable, consistent with the original
purpose of the term or provision held to be invalid, void, or unenforceable, and such term or
provision shall then be applicable as altered or interpreted.

Notwithstanding any such holding, alteration, or interpretation, the remainder of the
terms and provisions of the Plan shall remain in full force and effect and shall in no way be
affected, impaired, or invalidated by such holding, alteration, or interpretation. The Sanction
Order shall constitute a judicial determination and shall provide that each term and provision of
the Plan, as it may have been altered or interpreted in accordance with the foregoing, is valid and
enforceable

Section 8.5 Successors and Assigns

The rights, benefits and obligations of any Person named or referred to in the Plan shall
be binding on, and shall inure to the benefit of, any heir, executor, trustee, administrator, or
successor or assign of such Person.

Section 8.6 Further Assurances

Notwithstanding that the transactions and events set out in the Plan shall occur and be
deemed to occur in the order set out herein without any other additional act or formality, each of
the Persons affected hereby shall make, do and execute, or cause to be made, done and executed
all such further acts, deeds, agreements, transfers, assurances, instruments or documents as may
reasonably be required by Catalyst in order to better implement the Plan.
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Section 8.7 Entire Agreement

Except as otherwise indicated, upon the Effective Date, the Plan supersedes all previous
and contemporaneous negotiations, promises, covenants, agreements, understandings, and
representations on such subjects, all of which have become merged and integrated into the Plan.

Section 8.8  Exhibits and Related Documents

All schedules, exhibits and documents filed in relation to the Plan are incorporated into
and are a part of the Plan as if set forth in full in the Plan.

Section 8.9  Notices -

Any notices or communication to be made or given hereunder shall be in writing and
shall reflect this Plan and may, subject as hereinafter provided, be made or given by the Person
making or giving it or by any agent of such Person authorized for that purpose by personal
delivery, by prepaid mail or by e-mail addressed to the respective parties as follows:

(i)  ifto the Debtors:

Catalyst Paper Corporation

2nd Floor, 3600 Lysander Lane

Richmond, BC V7B IC3

Attention: David Adderley, General Counsel
E-mail address: david.adderley@catalystpaper.com

and

Blake, Cassels & Graydon LLP
595 Burrard Street
P.O. Box 49314
Suite 2600, Three Bentall Centre
* Vancouver BC V7X 113
Attention: William C. Kaplan Q.C. and Peter Rubin, Esq. :
E-mail addresses: bill.kaplan@blakes.com and peter.rubin@blakes.com

with copies (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP

222 Bay Street, Suite 1750

P.O.Box 258

Toronto, Ontario MSK 1I5

Attention: Christopher W. Morgan, Esq.

E-mnail address: Christopher.morgan@skadden.com
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and

Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Avenue

Suite 3400

Los Angeles, CA 90071

Attention: Van C. Durrer II, Esq.

E-mail address: van.durrer@skadden.com

(ii)  ifto an Initial Supporting Noteholder or a transferee thereof, to the addresses set
forth below such Noteholder’s signature on the Restructuring and Support Agreement (or as
directed by any transferee thereof), as the case may be:

with copies (which shall not constitute notice) to:

Fraser Milner Casgrain LLP

Royal Trust Tower

77 King Street West

Toronto, ON MSK 0A1

Attention: Ryan C. Jacobs, Esg., R. Shayne Kukulowicz, Esq., and John R.
Sandrelli, Esq.

E-mail address: ryan.jacobs@fmc-law.com, shayne kukulowicz@fme-law.com,
john.sandrelli@fmc-law.com

and

Akin Gump Strauss Hauer & Feld LLP

One Bryant Park

New York, NY 10036

Attention: Michael S. Stamer, Esq., Stephen B. Kuhn, Esq., and Meredith A.
Lahaje, Esq.

E-mail addresses: mstamer@akingump.com, skuhn@akingump.com,
mlabaie@akingump.com

and

Goodmans LLP

Bay Adelaide Centre

333 Bay Street, Suite 3400

Toronto, ON M5H 257

Attention: Robert Chadwick, Esq., and Melaney Wagner, Esg.
E-mail address: rchadwick@goodmans.ca, mwagner@goodmans.ca

(iii)  ifto the Monitor:

PricewaterhouseCoopers Inc.
250 Howe Street, Suite 700
Vancouver, BC V6C 357
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Attention: Michael J. Vermette, Neil Bunker
E-mail address: michael j.vermette@ca.pwe.com, neil.p.bunker@ca.pwe.com

with copies (which shall not constitute notice) to:

Fasken Martineau L.P.

2900~550 Burrard Street

Vancouver, BC V6C 0A3

Attention: John Grieve, Esq., and Kibben Jackson, Esq.
E-mail address: jgrieve@fasken.com; kjackson@fasken.com

Any notice given by delivery, mail, e-mail, or courier shall be effective when receix}ed.

* DATED at Vancouver, British Columbia, as of the 14th day of June, 2012.
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Schedule “D”

No. S120712
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985, ¢, C-44

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, c. 57

AND

IN THE MATTER OF CATALYST PAPER CORPORATION
AND THE PETITIONERS LISTED IN SCHEDULE “A”
TO THE PETITION FILED ON JANUARY 31, 2012

PETITIONERS

MONITOR’S CERTIFICATE
(Plan Implementation)

All capitalized terms not otherwise defined herein shall have the meanings ascribed'
thereto in the Sécond Amended and Restated Plan of Compromise and Arrangement concerning,
affecting and involving Catalyst Paper Corporation and the entities listed on Schedule “A”
thereto (collectively with Catalyst Paper General Partnership, the “Petitioner Parties™) dated
June 14, 2012 (the “Plan”), as such Plan may be further amended, varied or supplemented by the

Petitioner Parties from time to time in accordance with the terms thereof.
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PURSUANT TO AN ORDER of the Honourable Justice Sewell of the British Columbia
Supreme Court (the “Court”) dated January 31, 2012, PricewaterhouseCoopers Inc. was

appointed the monitor (the “Monitor”) of the Petitioner Parties.

PURSUANT TO PARAGRAPH [¢] OF THE ORDER of the Court made in these
proceedings on the [e] day of [e], 2012 (the “Order”), the Monitor hereby certifies as follows:

1. The Monitor has received a written notice from counsel for the Petitioner Parties
and counsel fdr the Initial Supporting Noteholders that the conditions set out in
section 5.1 of the Plan have been satisfied or waived in accordance with the Plan;
and '

2. The-Mo.nitor knows of no reason Why the Plan could not be inﬁpléfnentéd
forthwith. |

DATED at the City of Vancouver, in the Province of British Columbia, this [e] of [*], 2012.

PRICEWATERHOUSECOOPERS INC. in its
capacity as court-appointed Monitor of the
Petitioners and not in its personal capacity

By:

Name

Title
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-Schedule “E”

No. S120712
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985, c. C-44

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT. ,
S.B.C. 2002, ¢. 57

AND

IN THE MATTER OF CATALYST PAPER CORPORATION
AND THE PETITIONERS LISTED IN SCHEDULE “A”
TO THE PETITION FILED ON JANUARY 31, 2012

PETITIONERS

MONITOR’S CERTIFICATE
(i’lan Termination)

All capitalized terms not otherwise defined herein shall have the meanings ascribed
thereto in the Second Amended and Restated Plan of Compromise and Arrangement concerning,
affecting and involving Catalyst Paper Corporation and the entities listed on Schedule “A”
thereto (collectively, with Catalyst Paper General Partnership the “Petitioner Parties”) dated
June 14, 2012 (the “Plan”), as such Plan may be further amended, varied or supplemented by the

Petitioner Parties from time to time in accordance with the terms thereof,
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PURSUANT TO AN ORDER of the Honourable Justice Sewell of the British Columbia
"Supreme Court (the “Court”) dated January 31, 2012, PricewaterhouseCoopers Inc. was
appointed the monitor (the “Monitor”) of the Petitioner Parties.

PURSUANT TO PARAGRAPH [e] OF THE ORDER of the Court made in these
proceedings on the [e] day of [e], 2012 (the “Order”), the Monitor hereby certifies as follows:

1. All of the Monitor’s duties in respect of the Petitioner Parties pursuant to the
CCAA, the Plan and all applicable Orders of this Court have been completed.

DATED at the City of Vancouver, in the Province of British Columbia, this [¢] of [e], 2012,

PRICEWATERHOUSECOOPERS INC. in its
capacity as court-appointed Monitor of the
Petitioners and not in its personal capacity

By:

Name

Title



	Written Questions on Affidavit of Eric Adelson
	Exhibit 1 Canwest Sanction Order
	Exhibit 2 Canwest Asset Purchase Agreement
	Exhibit 3 Canwest Assignment and Amending Agreement
	Exhibit 4 Catalyst Plan Sanction Order




