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This is Exhibit “H” to the

Affidavit of Wally Hassenrueck

sworn before me this 3rd day of June, 2010.
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2104 - 401 Bay Street, P.0, Box 21
Toronto ON M5H 2Y4 Canada

WardleDaleyBernste’fnLLp I

Helen A. Daley
hdaley@wdblaw.ca

Direct Dial: (416) 3512772
Direct Fax: (416) 351-9196

January 22, 2010
File: 09-801

Via E-mail

Mr, Marc Wasserman
Oslers LLP

100 King Street West

1 First Canadian Place
Suite 6100, P.O. Box 50
Toronto, ON M5X 1B8

Dear Mr. Wasserman:
Re: Gluskin Sheff + Associates Inc.

T am writing to confirm our prior discussions concerning the claim by Gluskin Sheff +
Associates (“Gluskin Sheff’) against CanWest Media and CanWest Publishing in their capacity
as administrators of the CanWest Pension Plans identified at Schedules I and II to this letter (the
~ “Pension Plans”). As I mentioned when we spoke, we are of the view that Gluskin Sheff’s claim

for unpaid management and performance fees does not fall within the language of the stay in the
initial CCAA Order.

Our client’s claim arises under the Investment Management Agreement between Gluskin Sheff
and the two CanWest entities on behalf of the Pension Plans. That Agreement provides that
Gluskin Sheff’s fees are to be paid from the Pension Plans’ Account managed by Gluskin Sheff.
In our view this represents a charge on the Plans’ Account. Gluskin is seeking payment of its
fees from assets owned by the Plans and not from assets owned by CanWest.

As I also indicated, Gluskin at the administrators’ request, continued to provide advisozy services
until December 2009 in relation to the Pension Plans Account. It received payment of quarterly
management fees subsequent to the initial Order, and continued to perform advisory services
subsequent thereto, all to the knowledge of the Plan administrators.

The contentious issue between our clients is the performance fee, which was billed in July 2009.
The Plan administrators were aware of that performance fee claim and it was discussed on
several occasions subsequently. I state this to stress that the Plan administrators were at all times
aware of Gluskin Sheff’s claim for the performance fee, and did not treat it as falling within the
CCAA proceeding. Gluskin Sheff was not served with any claims package or notice pursuant to
the October 14" Claims Procedure Order of Justice Pepall.

#litigation
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The claim as our client has framed it is against the CanWest entities solely in their capacity as
Plan administrators, and Gluskin seeks its performance fees from the assets of the Plan and not
from assets owned by CanWest.

For all of the foregoing reasons it is our view that Gluskin’s claim for management and
performance fees is not within the stay language of the initial Order and that our client is entitled
to bring its action. '

By e-mail on January 19™ we reiterated certain of the above information and indicated that we
were under instructions to commence an action. In your responding e-mail you requested that
we put off doing so until later that day as you anticipated a telephone call with your client at
which time the matter would be addressed. Since we did not hear from you further until
Wednesday evening, we proceeded to have the claim issued on the Commercial List. We
understand from our conversation of Wednesday evening that your client is still reviewing the
Gluskin claim and considering its position.

The issued claim is attached. We propose that you review it and provide the Plan administrators’
position. We are instructed to serve the claim on Wednesday next; if the administrators disagree
with our view, then we can discuss the appropriate manner in which to have the matter
determined by Justice Pepall.

We trust that the foregoing is satisfactory and accurately reflects our prior conversations.
Yours truly,

WARDLE DALEY BERNSTEINLLP

algy
HAD/
Enclosures

ce. Jeremy Freedman, Gluskin Sheff + Associates Inc. (w/encl)
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SCHEDULE I

Global Communications Limited Master Trust’

National Post Retirement Plan

‘Retirement Plan for Bargaining Unit Employees of CanWest Television Inc.
Retirement Plan for Management and Non Bargaining Unit Employees of CanWest
Television Inc.

Global Communications Limited Employees Pension Fund

CanWest Maritime Television Employees Pension Fund (Global Atlantic)
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SCHEDULE 11

CanWest Publications Iﬁc. Retirement Plan

CanWest Pension Plan for Vancouver Island Employees (defined benefit component)
CanWest Windsor Star Group Inc. Pension Plan
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This is Exhibit “I” to the

Affidavit of Wally Hassenrueck

sworn before me this 3rd day of June, 2010.
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Osler, Hoskin & Harcourt we
Box 50, 1 First Canadian Place
- Toronto, Ontario, Canada Msx 188

" 416.362.2111 MAIN OSLE -
416.862.6666 FACSIMILE J

January 28, 2010 ' Marc S. Wasserman’
: Dirgct Dial: 416.862.4908

MWasserman@asler.com
Qur Matter Number: 1117119

o ppmgpas

Sent By Electronic Mail

Ms Helen A. Daley

Wardle Daley Bernstein LLP
Suite 2104
-401 Bay Street

P.O. Box 21 :
Toronto ON MSH 2Y4

S MR SR

Dear Ms Daley:

Re: Gluskin Sheff + Associates Inc. v. Canwest Media Inc. (“CMI”) and Canwest
Publishing Inc. (“CPI”) -

As you know, we are counsel to Canwest Global Communications Corp., CMI and
certain other related entities (the “CMI Entities”) and to CPI and certain related entities
(the “LP Entities”). The LP Entities were granted protection under the Companies’
Creditors Arrangement Act (‘CCAA™) by an order dated January 8, 2010 (the “LP Initial
Order”). The CMI Entities were granted protection under the CCAA by an order dated
October 6, 2009 (the “CMI Initial Order”). Both the CMI Initial Order and the LP Initial
Order (collectively, the “ Initial Orders™) provide for a stay of proceedings.

are ee v e o

By letter dated January 22, 2010 you provided us with a copy of a Statement of Claim
issued by your client against CMI and CPI. You asked that we provide our clients’
position. We understand that the Statement of Claim was served on CMI and CPI

yesterday.

ke G A R

Your client is apparently of the view that the stay does not prevent them from
commencing a proceeding against either CMI or CPL. We disagree with that view. Your
client had a contract with certain of the CMI Entities and LP Entities. It alleges that
contract was breached, and it has sued CMI and CPI for damages. This claim is clearly -
stayed under the Initial Orders, in particular because it is a claim “against or in respect
of” the LP Entities and the CMI Entities pursuant to the terms of the Initial Orders.

DN PR LION
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The issuance and service of the Statement of Claim against our clients is in clear
violation of the Initial Orders. Service of the Statement of Claim was not valid and any :
attempt to take further steps in the proceeding are also not valid. To be clear, it is our

position that time periods under the Rules of Civil Procedure have not commenced

because the Statement of Claim was invalidly issued and served in violation of the Initial
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"If your client discontinues the proceedmg forthwith, our clients will net seek
.the discontinuance. -

R -

I your chent wishes to pursue the matter, appropriate recourse from the court supervising S

the CCAA-proceedings will need to be sought on notice'to the service lists.  If your ¢
cliént ifitends to-pursue such a motion, we suggest that you contact the Monitor (FTD or ’ i
its counsel (Stlkeman Elliot). If your client does bring any such motion, we will -
vigorously oppose it m the CCAA proceedings and will be seeking our clients’ costs in
such proceeding, :

As always, we remain available to discuss this matter further. ' i

Yourgxery truly,

Mat¢ S. Wasserman
MSW:krs

c: R. Richard, Canwest
T. Klinck, Hicks Morley
“T. Sandler, Osler
D. Mackenzie, Stikeman .
P. Bishop and J. Rosenberg, F71 :
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This is Exhibit “J” to the

Affidavit of Wally Hassenrueck

sworn before me this 3rd day of June, 2010.
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
) WEDNESDAY, THE 14® DAY
) :
) OF OCTOBER, 2009

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

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

APPLICANTS

CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Global Communications Corp. (“Canwest Global”)
and the other applicants listed on Schedule “A” (the “Applicants”) and the partnerships listed on
Schedule “B” (collectively and together with Canwest Global and the Applicants,' the “CMI
Entities”, and each a “CMI Entity”), for an order establishing a claims procedure for the
identification and quantification of certain claims against (i) the CMI Entities and (ii) the
directors and officers of the Applicants was heard this day at 330 University Avenue, Toronto,

Ontario.

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

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



affidavit of service, filed.

SERVICE

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

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

with.

DEFINITIONS AND INTERPRETATION

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

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

following meanings:

(a)

(b)

©

(d

(e)

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of reassessment,
notice of appeal, audit, investigation, demand or similar request from any taxation

authority;

“Business Day” means a day, other than a Saturday, Sunday or a statutory

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

“Calendar Day” means a day, including Saturday, Sunday and any statutory

holidays in the Province of Ontario, Canada;

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

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

36, as amended;

167



®

(®

3

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

“Claim” means:

®

(i)

any right or claim of any Person against one or more of the CMI Entities,
whether or not asserted, in connection with any indebtedness, liability or
obligation of any kind whatsoever of one or more of the CMI Entities in
existence on the Filing Date, including on account of Wages and Benefits,
and any accrued interest thereon and costs payable in respect thereof to
and including the Filing Date, whether or not such right or claim is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, 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 Person to
advance a claim for contribution or indemnity or otherwise with respect to
any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts which existed prior to the Filing Date,
and includes any other claims that would have been claims provable in
bankruptcy had the applicable CMI Entity become bankrupt on the Filing
Date (each, a “Prefiling Claim”, and collectively, the “Prefiling Claims™);

any right or claim of any Person against one or more of the CMI Entities
in connection with any indebtedness, liability or obligation of any kind
whatsoever owed by one or more of the CMI Entities to such Person
arising out of the restructuring, disclaimer, resiliation, termination or
breach on or after the Filing Date of any contract, lease or other agreement
whether written or oral and whether such restructuring, disg:laimer,
resiliation, termination or breach took place or takes place before or after
the date of this CMI Claims Procedure Order (each, a “Restructuring
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(iii)
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Period Claim”, and collectively, the “Restructuring Period Claims™); and

any right or claim of any Person against one or more of the Directors or
Officers of one or more of the Applicants or any of them, that relates to a
Prefiling Claim or a Restructuring Period Claim howsoever arising for
which the Directors or Officers of an Applicant are by statute or otherwise
by law liable to pay in their capacity as Directors or Officers or in any

other capacity (each a “Director/Officer Claim”, and collectively, the

. “Directors/Officers Claims™);

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

or a Canwest Intercompany Claim;

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

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

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

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

Persons who may have a Claim which materials shall include:

®

(i)

(iii)

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

consider appropriate or desirable;

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

desirable; or

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

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

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

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

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

Claim by a CMI Employee and the claims procedure described herein;

“CMI Employee Notice of Claim” means the notice referred to in paragraph 18
hereof, substantially in the form attached hereto as Schedule “E”, advising each
CMI Employee of their Claim, if any, in respect of Wages and Benefits as valued
by the CMI Entities for voting and distribution purposes based on the books and
records of the CMI Entities;

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

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

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

“CMI Instruction Letter” means the instruction letter to CMI Known Creditors

(other than CMI Employees), substantially in the form attached as Schedule “D”
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hereto, regarding the CMI General Notice of Claim, completion of a CMI Notice

of Dispute of Claim by a CMI Known Creditor and the claims procedure

described herein;

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

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

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

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

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

supplemental indentures thereto;

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

for its dispute;

“CMI Notice of Dispute of Revision or Disallowance” means the notice referred
to in paragraphs 33 and 38 hereof, substantially in the form attached as Schedule
“T” hereto, which may be delivered to the Monitor by a CMI Unknown Creditor

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

“CMI Notice of Revision or Disallowance” means the notice referred to in
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paragraphs 32 and 37 hereof, substantially in the form of Schedule “H” advising a
CMI Unknown Creditor that the CMI Entities have revised or rejected all or part
of such CMI Unknown C;editor’s Claim set out in its CMI Proof of Claim;

“CMI Notice to Creditors” means the notice for publication by the CMI Entities
or the Monitor as described in paragraph 29 hereof, substantially in the form
attached hereto as Schedule “J”; ‘ '

“CMI Proof of Claim” means the Proof of Claim referred to in paragraph 30
hereof to be filed by CMI Unknown Creditors, substantially in the form attached

hereto as Schedule “K™;

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

and the claims procedure described herein;

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

“Court” means the Superior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Creditor” means any Person having a Claim and includes without limitation the
transferee or assignee of a Claim transferred and recognized as a Creditor in
accordance with paragraph 45 hereof or a trustee, executor, liquidator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;

“Director/Officer Claim” has the meaning ascribed to that term in paragraph

2(f)(iii) of this CMI Claims Procedure Order;

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

Applicants and “Director” means any one of them;

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

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

“Filing Date” means October 6, 2009;

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

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

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

voting in respect of a Plan;

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

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

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

or any other entity;

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

in accordance with the terms thereof;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(f)(i) of
this CMI Claims Procedure Order;
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(q9) “Restructuring Period Claim” has the meaning ascribed to that term in paragraph
2(f)(ii) of this CMI Claims Procedure Order;

(ir)  “Wages and Benefits” means all outstanding wages, salaries and employee
’ benefits (including, but not liﬁlited to, employee medical, dental, disability, life
insurance and similar benefit plans or arrangements, incentive plans, share
compensation plans and empldyee assistance programs and employee or employer
contributions in respect of pension and other benefits) vacation péy, commissions,
bonuses and other incentive payments, payments under collective bargaining
agreements, and employee and director expenses and reimbursements, in eéach

case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and

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

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

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

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

“including without limitation”.

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

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

GENERAL PROVISIONS

6. THIS COURT ORDERS that the CMI Entities and the Monitor are hereby authorized to
use reasonable discretion as to the adequacy of compliance with respect to the manner in
which forms delivered hereunder are completed and executed, and may, where they are
satisfied that a Claim has been adequately proven, waive strict compliance with the

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

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

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

period preceding the filing of a Plan.

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

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

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

written request to the CMI Entities or the Monitor.

THIS COURT ORDERS that, notwithstanding anything to the contrary in this CMI
Claims Procedure Order, in respect of any Claim that exceeds $15 million, the CMI
Entities shall consult with the CMI CRA prior to: accepting, admitting, settling,
resolving, valuing (for purposes of a CMI General Notice of Claim, a CMI Employee
Notice of Claim, a notice of disclaimer or resiliation or otherwise), revising or rejecting
such Claim; referring the determination of such Claim to a Claims Officer or the Court;
appealing any determination of such Claim by the Claims Officer; or adjourning any

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

CLAIMS OFFICER

il.

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

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

as Claims Officers for the claims procedure described herein.

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

hearing before a Claims Officer shall be paid.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, a CMI
Entity may with the consent of the Monitor: (i) refer 2 CMI Known Creditor’s Claim for
resolution to a Claims Officer or to the Court for voting and/or distribution purposes; and
(ii) refer a CMI Unknown Creditor’s Claim for resolution to a Claims Officer or to the
Court for voting and/or distribution purposes, where in the CMI Entity’s view such a

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

MONITOR’S ROLE

14.

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

Canwest Intercompany Claims.
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CLAIMS PROCEDURE FOR CMI NOTEHOLDERS

THIS COURT ORDERS that the CMI Entities shall not be required to send to a CMI
Noteholder a CMI General Notice of Claim and neither the CMI Noteholders nor the
CMI Noteholder Trustee shall be required to file a CMI Proof of Claim in respect of
Claims pertaining to the CMI Notes. Within 15 Calendar Days of the Filing Date, the
CMI Entities shall send to the CMI Noteholder Trustee (as representative of the CMI
Noteholders’ Voting Claim), with a copy to the advisors of the Ad Hoc Committee (as
defined in the Initial Order), a notice stating the accrued amounts owing directly by each
of the CMI Entities under the CMI Noteholder Trust Indenture and the guarantees
executed by the CMI Entities in respect of the CMI Notes (including, in each case,
principal and accrued interest thereon) up to the Filing Date. The CMI Noteholder
Trustee shall confirm whether such amounts are accurate to the Monitor within 15
Calendar Days of receipt of the CMI Entities’ notice. If such amounts are confirmed by
the CMI Noteholder Trustee, or in the absence of any response by the CMI Noteholder
Trustee within 15 Calendar Days of receipt of the CMI Entities’ notice, such amounts
shall be deemed to be the accrued amounts owing directly by each of the CMI Entities
under the CMI Noteholder Trust Indenture and the guarantees executed by the CMI
Entities in respect of the CMI Notes for the purposes of voting and for the purposes of
distributions under the Plan, unless the amounts of such Claims are otherwise agreed to in
writing by the applicable CMI Entities, the Ad Hoc Committee, and the CMI Noteholder
Trustee, in which case such agreement shall govern. If the CMI Noteholder Trustee
indicates that it cannot confirm the accrued amounts owing directly by each of the CMI
Entities under the CMI Noteholder Trust Indenture and the guarantees executed by the
CMI Entities in respect of the CMI Notes, such amounts shall be determined by the Court
for the purposes of voting and distributions under the Plan, unless the amount of such
Claims are otherwise agreed to in writing by the applicable CMI Entities, the Ad Hoc

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

)

16.

(i)

17.

18.

19.

Disclaimers and Resiliations

THIS COURT ORDERS that any action taken by the CMI Entities to resfruc_ture,
disclaim, resiliate, terminate or breach any contract, lease or other agreement, whether
written or oral, pursuant to the terms of the Ihitial Order, must occﬁr on or before 23
Calendar Days prior to the date of the Meeting. Any notices of diéclaimer or resiliation
delivered to Creditors in connection with the fbregoing shall be accompanied by a CMI
Claims Package. The CMI Entities (in consultation with the CMI CRA, if applicable), the
Monitor and such Creditor shall resolve such Restructuring Period Claims by tWo 2
Calendar Days prior to the date of the Meeting for voting purposes. |

Notice of Claims

THIS COURT ORDERS that the CMI Entities shall send a CMI Claims Package to
each of the CMI Known Creditors (other than CMI Employees who are dealt with in
paragraph 18 below) by prepaid ordinary mail to the address as shown on the CMI
Claims Schedule before 11:59 p.m. on October 22, 2009. The CMI Entities shall specify
in the CMI General Notice of Claim included in the CMI Claims Package the CMI
Known Creditor’s Claim for voting and distribution purposes as valued by the CMI
Entities (in consultation with the CMI CRA, if applicable) based on the books and
records of the CMI Entities.

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

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

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

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

distribution purposes.

THIS COURT ORDERS that if a CMI Known Creditor (other than a CMI Employee)
does not deliver to the Monitor a completed CMI Notice of Dispute of Claim by the CMI
Claims Bar Date disputing its Claim as valued by the CMI Entities for voting and
distribution purposes, then such CMI Known Creditor shall be deemed to have accepted
for voting and distribution purposes the valuation of the CMI Known Creditor’s Claim as
set out in the CMI Notice of Claim, and such CMI Known Creditor’s Claim shall be
treated as both a Voting Claim and a ‘Distribution Claim. A CMI Known Cre}ditor may
accept a Claim for voting purposes as set out in the CMI Notice of Claim and dispute the

Claim for distribution purposes in such CMI Known Creditor’s CMI Notice of Dispute of
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Claim provided that it does so by the CMI Claims Bar Date. A determination of a Voting
Claim of a CMI Known Creditor does not in any way affect and is without preJudlce to

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

THIS COURT ORDERS that if a CMI Employee: (i) disputes the amount of thé Claim
in respect of Wages and Benefits as set out in the CMI Employee Notice of Claim; and/or
(ii) believes that they have a Claim other than in respect of Wages and Benefits, the CMI
Employee shall deliver to the Monitor a CMI Notice of Dispute of Claim which rmist be

received by the Monitor by no later than the CMI Claims Bar Date. If such Person

disputes the amount of the Claim in respect of Wages and Benefits as set out in the CMI
Employee Notice of Claim, such Person shall specify therein whether it disputes the

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

purposes.

THIS COURT ORDERS that if a CMI Employee does not deliver to the Monitor a

completed CMI Notice of Dispute of Claim by the CMI Claims Bar Date disputing its

Claim in respect of Wages and Benefits as valued by the CMI Entities for voting and
distribution purposes or asserting other Claims, then such CMI Employee shall be
deemed to have accepted for voting and distribution purposes the valuation of the CMI
Employee’s Claim as set out in the CMI Employee Notice of Claim, and such CMI
Employee’s Claim shall be treated as both a Voting Claim and a Distribution Claim and
all other Claims of the CMI Employee shall be forever extinguished and barred. A CMI
Employee may accept a Claim for voting purposes as set out in the CMI Employee
Notice of Claim and dispute the Claim for distribution purposes in such CMI Employee’s
CMI Notice of Dispute of Claim provided that it does so by the CMI Claims Bar Date. A
determination of a Voting Claim of a CMi Employee does not in any way affect and is

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

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

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

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

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

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

Entity, the Monitor and the CMI Known Creditor may otherwise agree.

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

Creditor.

THIS COURT ORDERS that a CMI Known Creditor or a CMI Entity (in consultation
with the CMI CRA, if applicable), may, within seven (7) Calendar Days of notification of
a Claims Officer’s determination of the value of a CMI Known Creditor’s Voting Claim
or Distribution Claim, appeal such determination to the Court by filing a notice of appeal,
and the appeal shall be initially returnable within ten (10) Calendar Days of the filing of
such notice of appeal, such appeal to be an appeal based on the record before the Claims

Officer and not a hearing de novo.

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

the Court from the Claims Officer’s final determination of a Voting Claim or Distribution

Claim.
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CLAIMS PROCEDURE FOR CMI UNKNOWN CREDITORS
@) Notice of Claims

29.  THIS COURT ORDERS that forthwith after the date of this CMI Claims Procedure
Order and in any event on or before October 20, 2009, the CMI Entities or the .Monitor
shall publish the CMI Notice to Creditors, for at least two (2) Business Days in The
Globe & Mail (National Edition), the National Post, La Presse and The Wall Street

Journal.

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

31.  THIS COURT ORDERS that ahy CMI Unknown Creditor that does not return a CMI
Proof of Claim to the Monitor by the CMI Claims Bar Date shall not be entitled to attend
or vote at any Meeting and shall not be entitled to receive any distribution from any Plan
and its Claim shall be forever extinguished and barred without any further act or
notification by the CMI Entities. '

(ii) Adjudication of Claims

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

' Notice of Revision or Disallowance to a CMI Unknown Creditor, the CMI Entities shall
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34.
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be deemed to have accepted such CMI Unknown Creditor’s Claim in the amount set out -

in that CMI Unknown Creditor’s CMI Proof of Claim as a Voting Claim for voting
purposes only, which shall be deemed to be that CMI Unknown Creditor’s Voting Claim.

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

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

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

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

THIS COURT ORDERS that in the event that a CMI Entity, with the assistance of the
Monitor (in consultation with the CMI CRA, if applicable), is unable to resolve a dispute
regarding any Voting Claim with a CMI Unknown Creditor, the CMI Entity or the CMI
Unknown Creditor shall so notify the Monitor, and the CMI Unknown Creditdr or the

CMI Entity (in consultation with the CMI CRA, if applicable), as the case may be. The

decision as to whether the CMI Unknown Creditor’s Voting Claim should be adjudicated
by the Court or a Claims Officer shall be in the sole discretion of the CMI Entity;
provided, however that to the extent a Claim is referred under this paragraph to the Court
or a Claims Officer, it shall be on the basis that the value of the Claim shall be resolved
or adjudicated both for voting and distribution purposes (and that it shall remain open to
the parties to agree that the Creditor’s Voting Claim may be settled by the CMI Unknown
Creditor and the CMI Entity (in consultation with the CMI CRA, if applicable) without
prejudice to a future hearing by the Court or a Claims Officer to determine the Creditor’s
Distribution Claim). Thereafter, the Court or a Claims Officer, as the case may be, shall
resolve the dispute between the CMI Entity and such CMI Unknown Creditor, and in any
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event, it is anticipated that the Court or a Claims Officer shall, by no later two (2)
Calendar Days prior to the date of the Meeting, notify the CMI Entity, such CMI
Unknown Creditor and the Monitor of the determination of the value of the CMI
Unknown Creditor’s Voting Claim and Distribution Claim. Such deténnination of the
value of the Voting Claim and Distribution Claim by the Court or the Claims Officer
shall be deemed to be the CMI Unknown Creditor’s Voting Claim and Distribution Claim
for voting and distribution purposes. |

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

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

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

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

Entity, the Monitor and the CMI Unknown Creditor may otherwise agree.

THIS COURT ORDERS that the CMI Entities, with the assistance of the Monitor (in
consultation with the CMI CRA, if applicable), shall review and consider all CMI Proofs
of Claim filed in accordance with this CMI Claims Procedure Order, in order to
determine the Distribution Claims. The relevant CMI Entities shall notify each CMI
Unknown Creditor who filed a CMI Proof of Claim and who did not receive a CMI
Notice of Revision or Disallowance for distribution purposes pursuant to paragraph 32

herein as to whether such CMI Unknown Creditor’s Claim as set out in such CMI
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Unknown Creditor’s CMI Proof of Claim has been revised or rejected for distribution
purposes, and the reasons therefore, by delivery of a CMI Notice of Revision or
Disallowance. Where the relévant CMI Entities do not send a CMI Notice of Revision or
Disallowance for distribution purposes to a CMI Unknown Creditor, the relevant CMI
Entities and the Monitor shall be deemed to have accepted the amount of such CMI
Unknown Creditor’s Claim as set out in such CMI Unknown Creditor’s CMI Proof of
Claim as such CMI Unknown Creditor’s Distribution Claim.

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

Notice of Dispute of Revision or Disallowance to the Monitor.

THIS COURT ORDERS that where a CMI Unknown Creditor that receives a CMI
Notice of Revision or Disallowance pursuant to paragraph 37 above does not return a
CMI Notice of Dispute of Revision or Disallowance for distribﬁtion purposes to the
Monitor by the time set out in paragraph 38 above, the value of such CMI Unknown
Creditor’s Distribution Claim shall be deemed to be as set out in the CMI Notice of
Revision or Disallowance for distribution purposes and the CMI Unknown Creditor will

be barred from disputing or appealing same.

THIS COURT ORDERS that in the event that a CMI Entity (in consultation with the
CMI CRA, if applicable) is unable to resolve a diépute w1th a CMI Unknown Creditor
regarding any Distribution Claim, the CMI Entity or the CMI Unknown Creditor shall so.
notify the Monitor, and the CMI Unknown Creditor or the CMI Entity; as the case may
be. The decision as to whether the CMI Unknown Creditor’s Distribution Claim should
be adjudicated by the Court or a Claims Officer shall be in the sole discretion of the CMI
Entity (in consultation with the CMI CRA, if applicable). Thereafter, the Court .or a
Claims Officer shall resolve the dispute between the CMI Entity and such CMI Unknown

Creditor.

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

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

novo.

THIS COURT ORDERS that if neither party appeals the detérmination of value of a

Voting Claim or Distribution Claim by a Claims Officer within the time set out in

paragraph 41 above, the decision of the Claims Officer in determining the value of a CMI ‘.

Unknown Creditor’s Voting Claim or Distribution Claim shall be final and binding upon
the relevant CMI Entity, the Monitor and the CMI Unknown Creditor for voting and
distribution purposes and there shall be no further right of appeal, review or recourse to
the Court from the Claims Officer’s final determination of a Voting Claim or Distribution

Claim.

SET-OFF

43.

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

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

NOTICE OF TRANSFEREES

44,

45.

THIS COURT ORDERS that leave is hereby granted from the date of this CMI Claims
Procedure Order until ten (10) Business Days prior to the date fixed by the Court for the
Meeting to permit a Creditor to provide notice of assignment or transfer of a Claim to the

Monitor, subject to paragraph 45.

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

Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
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of such Claim in respect thereof unless and until actual notice of transfer or assignment,

together with satisfactory evidence of such transfer or assignment, shall have been
received and acknowledged by the relevant CMI Entity and the Monitor in writing and
thereafter such transferee or assignee shall for the purposes hereof constitute the
“Creditor” in respect of such Claim. Any such transferee or ass1gnee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim in accordance with
this CMI Claims Procedure Order prior to receipt and acknowledgement by the relevant
CMI Entlty and the Monitor of satisfactory evidence of such transfer or assignment. A
transferee or assignee of a Claim takes the Claim subject to any rights of set-off to which
a CMI Entity may be entitled with respect to such Claim. For greater certainty, a
transferee or assignee of a Claim is not entitled to set-off, apply, merge, consolidate or
combine any Claims assigned or transferred to it against or on account or in reduction of
any amounts owing by such Person to any of the CMI Entities. No transfer or aSsignment
shall be received for voting purposes unless such transfer shall have been received by the
Monitor no later than ten (10) Business Days prior to the date to be fixed by the Court for
the Meeting, failing which the original transferor shall have all applicable rights as the
“Creditor” with respect to such Claim as if no transfer of the Claim had occurred.
Reference to transfer in this CMI Claims Procedure Order includes a transfer or

assignment whether absolute or intended as security.

SERVICE AND NOTICES

46.

THIS COURT ORDERS that the CMI Entities and the Monitor may, unless otherwise
specified by this CMI Claims Procedure Order, serve and deliver the CMI Claims
Package, any letters, notices or other documents to Creditors or any other interested
Person by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery, facsimile transmission or email to such Persons at the physical or electronic
address, as applicable, last shown on the books and records of the CMI Entities or set out
in'such Creditor’s CMI Proof of Claim. Any such service and delivery shall be deemed to
have been received: (i) if sent by ordinary mail, on the third Business Day after mailing
within Ontario, the fifth Business Day after mailing within Canada (other than within

Ontario), and the tenth Business Day after mailing internationally; (ii) if sent by courier
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or personal delivery, on the next Business Day following dispatch; and (iii) if delivered
by facsimile transmission or email by 6:00 p.m. on a Business Day, on such Business

Day and if delivered after 6:00 p.m. or other than on a Business Day, on the following

~ Business Day.

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

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

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global
Communications Corp. et al
Claims Process

Suite 2733, TD Canada Trust Tower
161 Bay Street

Toronto ON

MS5J 2S1

Attention: Anna-Liisa Sisask

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

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

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

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

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

accordance with this CMI Claims Procedure Order.

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

to Creditors of such amended claims procedure.

MISCELLANEOUS

- 50.

51.

52.

53.

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

otherwise in respect of the determination of any Claims.

THIS COURT ORDERS that nothing in this CMI Claims Procedure Order shall
constitute or be deemed to constitute an allocation or assignment of Claims, Excluded
Claims, CMI Intercompany Claims or Canwest Intercompany Claims by the CMI Entities
into particular affected or unaffected classes for the purpose of a Plan and, for greater
certainty, the treatment of Claims, Excluded Claims, CMI Intercompany Claims, Canwest
Intercompany Claims or any other claims is to be subject to a Plan and the classes of
creditors for voting and distribution purposes shall be subjeét to the terms of any
proposed Plan or further Order of this Court. )

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

with respect to any and all Claims made by Creditors.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 30™ DAY

MADAM JUSTICE PEPALL ) OF NOVEMBER, 2009

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

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

Applicants

ORDER
(Amendment to Claims Procedure Order)
THIS MOTION, made by Canwest Global Communications Corp. (“Canwest
Global™) and the other applicants listed on Schedule *A” hereto (collectively, the “Applicants™)
and the partnerships listed on Schedule “B” hereto (the‘“Eartnershi;.)s” and with the Applicants,
the “CMI Entities™), pursuant to the Companies’ Creditolf.; Arrangement Act, R.S.C. 1985, c. C-
36, as amended (the “CCAA”) was heard this day at 330 Univetsity Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the CMI Entities, the Sixth Report of
FTI Consulting Canada Inc. its capacity as court-appointed monitor of the CMI Entities (the
“Monitor”), and on hearing from counsel for the CMI Entities, the Monitor, the ad hoc
committee of holders of 8% senior subordinated notes issued by Canwest Media Inc., CIT
Business Credit Canada Inc., and such other counsel as we1;e present, no one else appearing

although duly served as appears from the affidavit of service, filed.
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THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record is hereby abridged so that this Motion is propetly returnable today and hereby

dispenses with further service thereof.

2.

3.

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

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

than the CMI Claims Bar Date. Such Person shall specify therein whether it--
. disputes the value of the Claim for voting and/or distribution purposes. For

purposes of CMI Known Creditors (other than CMI Employees who are dealt
with in paragraph 22 below) who were sent a CMI Claims Package after
October 22. 2009, the CMI Claims Bar Date shall be deemed to be December
17, 2009 (the “Exiended CMI Claims Bar Date”). All references to the CMI
Claims Bar Date herein shall be deemed to refer to the Extended CMI Claims

Bar_Date for such CMI Known Credltors to whom a CMI Claims Package was
sent after October 22, 2009. : - .

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

hereby amended so that it reads as follows:

4.

THIS COURT ORDERS that if a CMI Employee: (i) disputes the amount of
the Claim in respect of Wages and Benefits as set out in the CMI Employee

- Notice of Claim; and/or (ii) believes that they have a Claim other than in respect

of Wages and Benefits, the CMI Employee shall deliver to the Monitor a CMI
Notice of Dispute of Claim which must be received by the Monitor by no later
than the CMI Claims Bar Date. If such Person disputes the amount of the Claim
in respect of Wages and Benefits as set out in the CMI Employee Notice of
Claim, such Person shall specify therein whether it disputes the value of such
Claim in respect of Wages and Benefits for voting and/or distribution purposes.
For purposes of CMI Employees who were sent a CMI Claims Package after
October 22, 2009, the CMI Claims Bar Date shall be deemed to be the Extended
CMI Claims Bar Date. All references to the CMI Claims Bar Date herein shall
be deemed to_refer to the Extended CMI Claims Bar Date for such CMI
Employees to whom a CMI Claims Package was sent after October 22, 2009.

THIS COURT ORDERS that paragraph 32 of the Claims Procedure Order is

hereby amended so that it reads as follows:

" THIS COURT ORDERS that the CMI Entities, with the assistance of the

Monitor and in censultation with the CMI CRA, if applicable, shall review ail
CMI Proofs of Claim received by the CMI Claims Bar Date and shall accept,
revise or reject the amount of each Claim set out therein for voting and/or
distribution purposes. The CMI Entities shall by no later than 11:59 p.m. on
December 11, 2009, notify each CMI Unknown Creditor who has delivered a
CMI Proof of Claim as to whether such CMI Unknown Creditor’s Claim as set
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out therein has been revised or rejected for voting purposes (and for distribution
purposes, if the CMI Entities (in consultation with the CMI CRA, if applicable),
elect to do s0), and the reasons therefor, by sending a CMI Notice of Revision or
Disallowance. Where the CMI Entities do not send by such date a CMI Notice
of Revision or Disallowance to a CMI Unknown. Creditor, the CMI Entitics shall
be deemed to have accepted such CMI Unknown Creditor’s Claim in the amount
set out in that CMI Unknown Creditor’s CMI Proof of Claim as a Voting Claim
for voting purposes only, which shall be deemed to be that CMI Unknown
Creditor’s Voting Claim.

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

hereby amended so that it reads as follows:

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

Monitor. |
M mﬁd/ D
24 : .

ENTERED AT / INSCRIT A TORONTO
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LE / DAMS LE REGISTRE NO..

NOV 3 0 2008

PER/PAR: oS¢t

Joanne Nicoara
Registrar, Superior Court of Justice
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Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.

MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

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

_ Global Centre Inc.

Multisound Publishers Ltd.

. Canwest International Communications Inc;,
. Canwest Irish Holdings (Barbados) Inc.

Western Communications Inc.

. Canwest Finance Inc./Financiere Canwest Inc.
. National Post Holdings Ltd.

Canwest International Management Inc.

. Canwest International Distribution Limited
. Canwest MediaWorks Turkish Holdings (Netherlands)

CGS International Holdings (Netherlands)

. CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Sharehclding (Netherlands)
. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC

. CanWest MediaWorks (US) Holdings Corp.
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Scheduje “B”

Partnerships

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

3. The National Post Company/La Publication National Post
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This is Exhibit “K” to the
Affidavit of Wally Hassenrueck

sworn before me this 3rd day of June, 2010.

.




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

ONTARIO |
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST ;
|
THE HONOURABLE ) MONDAY, THE 12 DAY
_ )
MADAM JUSTICE PEPALL ) OF APRIL, 2010

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

&

“u@ ARRANGEMENT OF CANWEST PUBLISHING
lf,i:_INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
*%I;‘\IC. AND CANWEST (CANADA) INC.

~EBudETE.  AND IN THE MATTER OF A PLAN OF COMPROMISE OR

Sae ]

CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Publishing Inc./Publications Canwest Inc. (“CPI”),
Canwest Books Inc. and Canwest (Canada) Inc. (the “Applicants”) and Canwest Limited
Partnership (“Canwest LP”, collectively and together with the Applicants, the “LP Entities”,
and each an “LP Entity”), for an order establishing a claims procedure for the identification and

quantification of certain claims against the LP Entities was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Douglas E.J. Lamb sworn April 6,
2010, the Sixth Report of FTI Consulting Canada Inc. in its capacity as Court-appointed monitor
of the LP Entities (the “Monitor”) and on hearing from counsel for the LP Entities, the Monitor,
The Bank of Nova Scotia in its capacity as Administrative Agent (the “Agent”) for the LP Senior
Lenders (as defined below), court-appointed counsel for the 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.

£ & APPLICANTS
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion

Record herein be and is hereby abridged and that the motion is properly returnable today

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

with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order establishing a claims

_process for the LP Entities (the “LP Claims Procedure Order”), in addition to terms

defined elsewhere herein, the following terms shall have the following meanings:

(2)

(b)

©

(d)

©

®

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of appeal, audit,

investigation, demand or similar request from any taxation authority;

2

“Business Day” means a day, other than a Saturday, Sunday or a statutory

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

“Calendar Day” means a day, including Saturday, Sunday and any statutory

holidays in the Province of Ontario, Canada;

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

36, as amended;

“CCAA Proceeding” means the proceeding commenced by the LP Entities in the
Court at Toronto under Court File No. CV-10-8533-00CL;

“Claim” means:

Q) any right or claim of any Person against one or more of the LP Entities,

whether or not asserted, in connection with any indebtedness, liability or
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obligation of any kind whatsoever of one or more of the LP Entities in
existence on the Filing Date, and any accrued interest thereon and costs
payable in respect thereof to and including the Filing Date, whether or not
such right or claim is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, perfected, unperfected, 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
Person to advance a claim for contribution or indemnity or otherwise with
respect to any matter, action, cause or chose in action, whether existing at
present or commenced in the future, which indebtedness, liability or
obligation is based in whole or in part on facts which existed prior to the
Filing Date, and includes any other claims that would have been claims
provable in bankruptcy had the applicable LP Entity become bankrupt on
the Filing Date (each, a “Prefiling Claim”, and collectively, the

“Prefiling Claims™); and

any right or claim of any Person against one or more of the LP Entities in
connection with any indebtedness, liability or obligation of any kind
whatsoever owed by one or more of the LP Entities to such Person arising
out of the restructuring, disclaimer, resiliation, termination or breach on or
after the Filing Date of any contract, lease or other agreement whether
written or oral and whether such restructuring, disclaimer, resiliation,
termination or breach took place or takes place before or after the date of
this LP Claims Procedure Order (each, a “Restructuring Period Claim”,

and collectively, the “Restructuring Period Claims™)

other than Excluded Claims;

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

paragraph 11 of this LP Claims Procedure Order and such other Persons as may

be designated by the LP Entities and consented to by the Monitor;
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®
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(0)
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“Court” means the Superior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Director” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

any of the Applicants;

“Distribution Claim” means the amount of the Claim of a Creditor to the extent
that such claim is finally determined for distribution purposes, in the event that an
LP Plan is filed, in accordance with the provisions of this LP Claims Procedure
Order and the CCAA;

“Excluded Claim” means (i) claims secured by any of the Charges as defined in
the Initial Order, (ii) any claim against a Director or Officer of the LP Entities,
(iii) Insured Claims, (iv) with the exception of SERA Claims and Termination and
Severance Claims (as defined herein), all claims by current or former employees
of the LP Entities, including both unionized and non-unionized employees, arising
out of the employment of such employees or former employees by the LP Entities
including, without limitation, Grievance Claims and Pension Claims (as defined
herein), (v) all claims by the LP Senior Lenders (as defined herein), (vi) all claims
of the LP DIP Lenders against the LP Entities pursuant to the LP DIP Definitive
Documents, (vii) Intercompany Claims, and (viii) all claims of The Bank of Nova

Scotia arising from the provision of cash management services to the LP Entities;
“Filing Date” means January 8, 2010;

“Grievance” means all grievances filed by bargaining agents (the “Unions”)
representing unionized employees of the LP Entities, or their members, under

applicable collective bargaining agreements;

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

made January 8, 2010, as amended, restated or varied from time to time;

“Imsured Claim” means that portion of a Claim arising from a cause of action for
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which the applicable LP Entities are insured to the extent that such claim, or

portion thereof, is insured;

“Intercompany Claim” means any claim by Canwest Global Communications
Corp. (“Canwest Global”) or an affiliate or subsidiary of Canwest Global against
one or more of the LP Entities including, for greater certainty, a claim by an LP

Entity against another LP Entity;
“LP Claims Bar Date” means 5:00 p.m. on May 7, 2010;

“LP Claims Package” means the materials to be provided by the LP Entities to
Persons who may have a Claim which materials shall consist of a blank LP Proof
of Claim, an LP Proof of Claim Instruction Letter, and such other materials as the

LP Entities may consider appropriate or desirable;

“LP Claims Process” means the call for claims process to be administered by the

LP Entities with the assistance of the Monitor pursuant to the terms of this Order;

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

“LP Creditor” means any Person having a Claim including, without limitation
and for greater certainty, the LP Noteholders, the LP Subordinated Lenders, the
transferee or assignee of a transferred Claim that is recognized as an LP Creditor
in accordance with paragraph 38 hereof or a trustee, executor, liquidator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;

“LP Hedging Creditor” means the various counterparties to certain foreign
currency, interest rate and commodity hedging agreements with the LP Entities
whose obligations rank pari passu to the claims of the LP Secured Lenders (as

defined below);

“LP Note Indenture” means the note indenture dated July 13, 2007 with
CanWest MediaWorks Limited Partnership as issuer, CanWest MediaWorks

Publications Inc. and Canwest Books Inc. as guarantors, the Bank of New York as
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U.S. Trustee, and BNY Trust Company of Canada as Canadian Trustee that was
entered into in connection with the issuance of US$400 million of senior

subordinated notes that bear interest at 9.25%:;

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

interest at 9.25% that were issued pursuant to the LP Note Indenture;
“LP Noteholders” means the holders of the LP Notes;

“LP Notice of Dispute of Revision or Disallowance” means the notice referred

to in paragraph 28 hereof, substantially in the form attached as Schedule “E”

hereto, which may be delivered to the Monitor by an LP Creditor disputing an LP

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

“LP Notice of Revision or Disallowance” means the notice referred to in
paragraphs 26 and 27 hereof, substantially in the form of Schedule “D” advising
an LP Creditor that the LP Entities have revised or rejected all or part of such LP

Creditor’s Claim as set out in its LP Proof of Claim;

“LP Notice to Creditors” means the notice for publication by the LP Entities or
the Monitor as described in paragraph 16 hereof, substantially in the form
attached hereto as Schedule “A”, calling for any and all Claims of LP Creditors;

“LP Plan” means, as further defined in the Initial Order, any proposed plan of
compromise or arrangement that may be filed by any or all of the LP Entities (in
consultation with the Monitor and the LP CRA) pursuant to the CCAA as the
same may be amended, supplemented or restated from time to time in accordance

with the terms thereof other than the LP Senior Lenders’ CCAA Plan;

“LP Proof of Claim” means the Proof of Claim referred to in paragraphs 22, 23
and 24 hereof to be filed by LP Creditors, in order to establish a Claim,

substantially in the form attached hereto as Schedule “C”;

“LP Proof of Claim Instruction Letter” means the instruction letter to LP

Creditors, substantially in the form attached as Schedule “B” hereto, regarding the
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completion of an LP Proof of Claim and the claims procedure described herein
and stating the amount of the Claim of the particular LP Creditor receiving the LP
Proof of Claim Instruction Letter, as evidenced by the books and records of the
LP Entities;

“LP Restructuring Period Claims Bar Date” means 5:00 p.m. on the day that is
21 Calendar Days after an LP Creditor with a Restructuring Period Claim is
deemed to have received the LP Claims Package pursuant to paragraph 39 of this
Order.

“LP Secured Lenders” means the syndicate of lenders from time to time party to
the credit agreement dated as of July 10, 2007 between CanWest MediaWorks
Limited Partnership, The Bank of Nova Scotia, as Administrative Agent, the LP
Secured Lenders and CanWest MediaWorks (Canada) Inc., CanWest

MediaWorks Publications Inc. and Canwest Books Inc., as guarantors;

“LP Senior Lenders” means the LP Hedging Creditors and the LP Secured

Lenders;

“LP Senior Lenders’ CCAA Plan” means the plan of compromise or

arrangement between the LP Entities and the LP Senior Lenders that was accepted .

for filing by this Honourable Court pursuant to the Initial Order and was approved
by the LP Senior Lenders at a meeting on January 27, 2010;

“LP Senior Lenders’ Claims” means the claims of the LP Senior Lenders as
determined pursuant to the LP Senior Lenders’ Claim Procedure (as described

below);

“LP Senior Lenders’ Claims Procedure” means the claims procedure approved
in the Initial Order by which the LP Senior Lenders’ Claims were determined in

the context of the LP Senior Lenders’ CCAA Plan;

“LP Senior Subordinated Credit Agreement” means the senior subordinated

credit agreement dated as of July 10, 2007 between CanWest MediaWorks
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.Limited Partnership, the Subordinated Agent, the LP Subordinated Lenders, and
CanWest MediaWorks (Canada) Inc., CanWest MediaWorks Publications Inc.

and Canwest Books Inc., as guarantors;

“LP Subordinated Lenders” means the syndicate of lenders that are parties to

the LP Senior Subordinated Credit Agreement;

“Meeting” means any meeting of LP Creditors called for the purpose of

~ considering and voting in respect of an LP Plan, if one is filed,;

“Monitor” means FTI Consulting Canada Inc., as court-appointed Monitor in the
CCAA proceeding of the LP Entities;

“Officer” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, an officer or de facto officer of

any of the Applicants;

“Pension Claim” means any claim under the pension plans of the LP Entities as
identified in the Initial Order Affidavit;

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

or any other entity;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(f)(i) of
this LP Claims Procedure Order;

“Restructuring Period Claim” has the meaning ascribed to that term in

paragraph 2(f)(ii) of this LP Claims Procedure Order;

“SERA Claim” means any claim by a current or former employee of the LP
Entities for payments or benefits arising out of a Southam Executive Retirement

Arrangement (a “SERA”) that were discontinued after the Filing Date; .
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“SISP” means the Sale and Investor Solicitation Process being carried out

pursuant to the terms of the SISP Procedures;

“SISP Procedures” means the Procedures for the Sale and Investor Solicitation

Process, as amended, in the form attached as Schedule “A” to the Stay Extension

. Order and Order Amending the Initial Order and the Procedures for the Sale and

Investor Solicitation Process that was issued by this Honourable Court on
February 2, 2010; '

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

“Termination and Severance Claim” means any claim by a former employee of
the LP Entities with an effective date of termination on or before January 8, 2010
who was in receipt of salary continuance from the LP Entities that has been
discontinued as a result of the commencement of the LP Entities’ CCAA

proceeding;

“Trustees” means the Bank of New York as U.S. Trustee and BNY Trust

Company of Canada as Canadian Trustee under the LP Note Indenture;

“Voting Claim” means the amount of the Claim of an LP Creditor to the extent
that such claim has been finally determined for voting at a Meeting, in accordance

with the provisions of this LP Claims Procedure Order, and the CCAA.

THIS COURT ORDERS that all capitalized terms used herein and not otherwise

defined shall have the meanings ascribed to them in the Initial Order.

THIS COURT ORDERS that all references as to time herein shall mean local time in

Toronto, Ontario, Canada, 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 indicated herein.

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

“including without limitation”.
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THIS COURT ORDERS that all references to the singular herein include the plural, the

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

GENERAL PROVISIONS

10.

THIS COURT ORDERS that the LP Entities and the Monitor are hereby authorized to
use reasonable discretion as to the adequacy of compliance with respect to the manner in
which forms delivered hereunder are completed and executed and the time in which they
are submitted, and may, where they are satisfied that a Claim has been adequately
proven, waive strict compliance with the requirements of this LP Claims Procedure
Order, including in respect of completion, execution and time of delivery of such forms
and request any further documentation from an LP Creditor that the LP Entities or the

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

THIS COURT ORDERS that any Claims denominated in a foreign currency shall be
converted to Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of Canada
Canadian/U.S. dollar noon exchange rate in effect at the Filing Date, which rate was
CDN$1.0344:$1 U.S.

THIS COURT ORDERS that interest and penalties that would otherwise accrue after
the Filing Date shall not be included in any Claim.

THIS COURT ORDERS that copies of all forms delivered by or to an LP Creditor
hereunder, as applicable, and determinations of Claims by a Claims Officer or the Court,
as the case may be, shall be maintained by the LP Entities and, subject to further order of
the Court, such LP Creditor will be entitled to have access thereto by appointment during

normal business hours on written request to the LP Entities or the Monitor.

CLAIMS OFFICER

11.

THIS COURT ORDERS that The Honourable Edward Saunders, The Honourable
Coulter Osborne and such other Persons as may be appointed by the Court from time to

time on application of the LP Entities (in consultation with the LP CRA), or such other
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Persons designated by the LP Entities (in consultation with the LP CRA) and consented
to by the Monitor, be and they are hereby appointed as Claims Officers for the claims

procedure described herein.

THIS COURT ORDERS that, subject to the discretion of the Court, a Claims Officer

shall determine the validity and amount of disputed Claims in accordance with this LP

Claims Procedure Order and to the extent necessary may determine whether any Claim or

part thereof constitutes an Excluded Claim. A Claims Officer shall determine all
procedural matters which may arise in respect of his or her determination of these
matters, including the manner in which any evidence may be adduced. A Claims Officer
shall have the diséretion to determine by whom and to what extent the costs of any

hearing before a Claims Officer shall be paid.

THIS COURT ORDERS that the Claims Officers shall be entitled to reasonable
compensation for the performance of their obligations set out in this Claims Order on the
basis of the hourly rate customarily charged by the Claims Officers in performing
comparable functions to those set out in this Claims Order and any disbursements
incurred in connection therewith. The fees and expenses of the Claims Officers shall be
borne by the LP Entities and shall be paid by the LP Entities forthwith upon receipt of

each invoice tendered by the Claims Officers.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, an LP
Entity may in its sole discretion refer an LP Creditor’s Claim for resolution to a Claims
Officer or the Court for voting and/or distribution purposes, where in the LP Entity’s
view such a referral is preferable or necessary for the resolution of the valuation of the

Claim.

MONITOR’S ROLE

15.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall assist
the LP Entities in connection with the administration of the claims procedure provided

for herein, including the determination of Claims of LP Creditors and the referral of a
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particular Claim to a Claims Officer, as requested by the LP Entities from time to time,
and is hereby directed and empowered to take such other actions and fulfill such other

roles as are contemplated by this LP Claims Procedure Order.

NOTICE OF CLAIMS

16.

17.

18.

19.

20.

THIS COURT ORDERS that forthwith after the date of this LP Claims Procedure
Order and in any evént on or before April 20, 2010, the LP Entities or the Monitor shall
publish the LP Notice to Creditors, for at least two (2) Business Days in the National
Post, The Globe and Mail (National Edition), La Presse and The Wall Street Journal.

THIS COURT ORDERS that the Monitor shall send an LP Claims Package to each LP
Creditor with a Claim (other than a Restructuring Period Claim) as evidenced by the

books and records of the LP Entities in accordance with paragraph 39 before 11:59 p.m.

on April 16, 2010. The LP Proof of Claim Instruction Letter for each such LP Creditor

shall provide general information and instructions in respect of the filing of Claims. The
LP Claims Package as sent to LP Creditors will also include an individualized letter
setting forth the amount of the Claim of such LP Creditor as evidenced by the books and
records of the LP Entities.

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Trustees and that the LP Entities shall not be required to send LP Claims
Packages to the individual LP Noteholders.

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Subordinated Agent and that the LP Entities shall not be required to send
LP Claims Packages to the individual LP Subordinated Lenders.

THIS COURT ORDERS that the Monitor shall send forthwith an LP Claims Package to
any LP Creditor of the LP Entities that requests such documents.

NOTICE OF RESTRUCTURING PERIOD CLAIMS

21.

THIS COURT ORDERS that the LP Entities shall deliver an LP Claims Package to

each LP Creditor with a Restructuring Period Claim, as soon as practicable after the LP
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Entities have knowledge of the Restructuring Period Claim and, in any event, no later

than 31 Calendar Days before the date of any Meeting.

FILING OF PROOFS OF CLAIM

22,

23.

24.

25.

THIS COURT ORDERS that any LP Creditor asserting a Claim against the LP Entities
shall file an LP Proof of Claim with the Monitor on or before the LP Claims Bar Date or
the LP Restructuring Period Claims Bar Date, as applicable.

THIS COURT ORDERS that the Trustees are authorized to file one or more LP Proofs
of Claim on or before the LP Claims Bar Date on behalf of all of the LP Noteholders
indicating that amount owing on an aggregate basis for all of the LP Notes.
Notwithstanding any other provisions in this Order, the LP Noteholders are not required
to file individual LP Proofs of Claim in respect of claims relating solely to the debt
evidenced by the LP Notes.

THIS COURT ORDERS that the Subordinated Agent is hereby authorized to file one or
more LP Proofs of Claim on or before the LP Claims Bar Date on behalf of all of the LP
Subordinated Lenders, indicating that amount owing on an aggregate basis under the LP
Senior Subordinated Credit Agreement. Notwithstanding any other provisions in this
Order, the LP Subordinated Lenders are not required to file individual LP Proofs of
Claim in respect of claims relating solely to the obligations under the LP Senior

Subordinated Credit Agreement.

THIS COURT ORDERS that any LP Creditor that does not file an LP Proof of Claim as
provided for in paragraph 22 herein so that such LP Proof of Claim is received by the
Monitor on or before the LP Claims Bar Date or the LP Restructuring Period Claims Bar
Date, as applicable, or such later date as the Monitor and the Applicants may agree in

writing or the Court may otherwise agree:

(a)  shall be and is hereby forever barred from making or enforcing any Claim against

the LP Entities and the Claim shall be forever extinguished;
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(b)  shall not be entitled to further notice of any action taken by the LP Entities

pursuant to this Order; and

(©) shall not be entitled to participate as an LP Creditor in these proceedings.

ADJUDICATION OF CLAIMS

26.

217.

THIS COURT ORDERS that provided that the LP Claims Process has not been
suspended pursuant to paragraph 34 herein, the LP Entities shall, with the assistance of
the Monitor and in consultation with the LP CRA, review all LP Proofs of Claim received
by the LP Claims Bar Date or the LP Restructuring Period Claims Bar Date, as
applicable, and shall accept, revise or reject each Claim. If the LP Entities intend to
revise or reject a Claim, other than a Restructuring Period Claim, the LP Entities shall by
no later than 11:59 p.m. on the later of (i) May 28, 2010 or (ii) the kdate exactly three
weeks after the Monitor posts notice on its website that a determination to proceed with
the adjudication of claims has been made pursuant to paragraph 34 herein, or such other
date as may be agreed to by the Monitor, notify each LP Creditor who has delivered an
LP Proof of Claim whether such LP Creditor’s Claim as set out therein has been revised
or rejected and the reasons therefor, by sending an LP Notice of Revision or
Disallowance. If the LP Entities intend to revise or reject a Restructuring Period Claim,
the LP Entities shall by no later than 14 Calendar Days after the LP Restructuring Period
Claims Bar Date, or such other date as may be agreed to by the Monitor, notify each LP
Creditor who has delivered an LP Proof of Claim in respect of a Restructuring Period
Claim whether such LP Creditor’s Claim as set out therein has been revised or rejected

and the reasons therefore, by sending an LP Notice of Revision or Disallowance. Where

the LP Entities do not send by such dates, or such other dates as may be agreed to by the ‘

Monitor, an LP Notice of Revision or Disallowance to an LP Creditor, the LP Entities
shall be deemed to have accepted such LP Creditor’s Claim in the amount set out in that

LP Creditor’s LP Proof of Claim.

THIS COURT ORDER that, where the LP Entities intend to revise or reject an LP
Proof of Claim filed by the Trustees on behalf of the LP Noteholders or an LP Proof of
Claim filed by the Subordinated Agent on behalf of the LP Subordinated Lenders, the LP
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Entities shall send the LP Notice of Revision or Disallowance to the Trustees or the

Subordinated Agent, as applicable.

THIS COURT ORDERS that, except in the case of an LP Creditor with a Restrucfuring
Period Claim, any LP Creditor, and in the case of the LP Noteholders and the LP
Subordinated Lenders, the Trustees and the Subordinated Agent, respectively, who
intends to dispute an LP Notice of Revision or Disallowance sent pursuant to the
immediately preceding paragraphs shall deliver an LP Notice of Dispute of Revision or
Disallowance to the Monitor before the later of (i) June 11, 2010 or (ii) the date exactly
five weeks after the Monitor posts notice on its website that a determination has been
made to proceed with the adjudication of claims pursuant to paragraph:34 herein, or such
other date as may be agreed to by the Monitor. In the case of an LP Creditor with a
Restructuring Period Claim, such LP Creditor shall deliver an LP Notice of Dispute of
Revision or Disallowance within ten (10) Calendar Days of the date that the Notice of
Revision or Disallowance is deemed to have been received pursuant to paragraph 39 of
this Order.

RESOLUTION OF CLAIMS

29.

30.

THIS COURT ORDERS that where an LP Creditor that receives an LP Notice of
Revision or Disallowance pursuant to paragraphs 26 and 27 above does not file an LP
Notice of Dispute of Revision or Disallowance by the time set out in paragraph 28 above,
such LP Creditor’s Claim shall be deemed to be as set out in the LP Notice of Revision or

Disallowance.

THIS COURT ORDERS that in the event that an LP Entity, with the assistance of the
Monitor and in consultation with the LP CRA, is unable to resolve a dispute regarding
any Claim with an LP Creditor, the LP Entity or the LP Creditor shall so notify the
Monitor, and the LP Creditor or the LP Entity, as the case may be. The decision as to
whether the LP Creditor’s Claim should be adjudicated by the Court or a Claims Officer
shall be in the sole discretion of the LP Entity. To the extent a Claim is referred under
this paragraph to the Court or a Claims Officer, the Court or a Claims Officer, as the case
may be, shall resolve the dispute between the LP Entity and such LP Creditor, and in any
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event, it is anticipated that the Court or a Claims Officer shall, by no later than eight (8)
Calendar Days prior to the date of any Meeting, notify the LP Entity, the LP Creditor and

the Monitor of the determination of the value of the LP Creditor’s Claim.

THIS COURT ORDERS that where the value of an LP Creditor’s Voting Claim has not
been finally determined by the Court or the Claims Officer by the date of a Meeting, if
any, the relevant LP Entity shall (in consultation with the LP CRA) either:

(a) accept the LP Creditor’s determination of the value of the Voting Claim as set out
in the applicable LP Notice of Dispute of Revision or Disallowance only for the
purposés of voting and conduct the vote of the Creditors on that basis subject to a
final determination of such LP Creditor’s Voting Claim, and in such case the
Monitor shall record separately the value of such LP Creditor’s Voting Claim and

whether such LP Creditor voted in favour of or against the LP Plan;
(b)  adjourn the Meeting until a final determination of the Voting Claim(s) is made; or

() deal with the matter as the Court may otherwise direct or as the LP Entities, the

Monitor and the LP Creditor may otherwise agree.

THIS COURT ORDERS that either an LP Creditor or an LP Entity may, within seven
(7) Calendar Days of notification of a Claims Officer’s determination in respect of an LP
Creditor’s Claim, appeal such determination to the Court by filing a notice of appeal, and
the appeal shall be initially returnable within ten (10) Calendar Days of the filing of such
notice of appeal, such appeal to be an appeal based on the record before the Claims

Officer and not a hearing de novo.

THIS COURT ORDERS that if neither party appeals the determination of a Claim by a
Claims Officer within the time set out in paragraph 32 above, the decision of the Claims
Officer in determining the value of an LP Creditor’s Claim shall be final and binding
upon the relevant LP Entity, the Monitor and the LP Creditor and there shall be no further

right of appeal, review or recourse to the Court from the Claims Officer’s final
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determination of a Claim.

SUSPENSION OF THE CLAIMS PROCESS

34.  THIS COURT ORDERS that no steps for the purposes of adjudicating or resolving the
Claims (as described in paragraphs 26 through 32 herein) shall be taken unless:

(a) Phase 2 of the SISP is completed and the Monitor, the LP CRA, the LP Entities
and the Agent make a determination that such steps are reasonably required to
close the Successful Bid (as defined in the SISP Procedures);

(b)  after the closing of the Successful Bid (or such earlier date as may be agreed to by
the Monitor, the LP CRA, the LP Entities and the Agent), the Monitor, the LP
CRA and the LP Entities make a determination that the resolution of Claims is
reasonably required to facilitate a distribution of proceeds from such Successful
Bid; or

(¢)  directed by further Order of the Court.

35. THIS COURT ORDERS that if a determination is made under paragraph 34 above, the
Monitor shall as soon as reasonably possible thereafter post notice of such determination
on the website maintained for this proceeding at: http.//cfcanada.fticonsulting.com/clp,
and such posting shall constitute notice of such determination.

SET-OFF

36. THIS COURT ORDERS that the LP Entities may set-off (whether by way of legal,

equitable or contractual set-off) against payments or other distributions to be made
pursuant to the LP Plan to any LP Creditor, any claims of any nature whatsoever that any
of the LP Entities may have against such LP Creditor, however, neither the failure to do
so nor the allowance of any Claim hereunder shall constitute a waiver or release by the

LP Entities of any such claim that the LP Entities may have against such LP Creditor.
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NOTICE OF TRANSFEREES

37.

38.

THIS COURT ORDERS that leave is hereby granted from the date of this LP Claims
Procedure Order until ten (10) Business Days prior to the date fixed by the Court for any
Meeting to permit an LP Creditor to provide notice of assignment or transfer of a Claim

to the Monitor.

THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or

- assigns the whole of such Claim to another Person, neither the Monitor nor the LP

Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
of such Claim in respect thereof unless and until actual notice of transfer or assignment,
together with satisfactory evidence of such transfer or assignment, shall have been
received and acknowledged by the relevant LP Entity and the Monitor in writing and
thereafter such transferee or assignee shall for the purposes hereof constitute the
“Creditor” in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim in accordance with
this LP Claims Procedure Order prior to receipt and acknowledgement by the relevant LP
Entity and the Monitor of satisfactory evidence of such transfer or assignment. A
transferee or assignee of a Claim takes the Claim subject to any rights of set-off to which
an LP Entity may be entitled with respect to such Claim. For greater certainty, a
transferee or assignee of a Claim is not entitled to set-off, apply, merge, consolidate or
combine any Claims assigned or transferred to it against or on account or in reduction of
any amounts owing by such Person to any of the LP Entities. No transfer or assignment
shall be received for voting purposes unless such transfer shall have been received by the
Monitor no later than ten (10) Business Days prior to the date to be fixed by the Court for
the Meeting, failing which the original transferor shall have all applicable rights as the
“Creditor” with respect to such Claim as if no transfer of the Claim had occurred.
Reference to transfer in this LP Claims Procedure Order includes a transfer or assignment

whether absolute or intended as security.
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SERVICE AND NOTICES

39.

40.

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

delivered after 6:00 p.m. or other than on a Business Day, on the following Business Day.

THIS COURT ORDERS that any notice or communication required to be provided or
delivered by an LP Creditor to the Monitor or the LP Entities under this LP Claims
Procedure Order shall be in writing in substantially the form, if any, provided for in this
LP Claims Procedure Order and will be sufficiently given only if delivered by prepaid

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

FTI Consulting Canada Inc.,; Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MSK 1G8

Attention: Pamela Luthra

Telephone: 1 888- 310-7627

Fax: 416-649-8101

Email: CanwestLP@fticonsulting.com

Any such notice or communication delivered by an LP Creditor shall be deemed to be

received upon actual receipt by the Monitor thereof during normal business hours on a
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Business Day or if delivered outside of normal business hours, the next Business Day.

THIS COURT ORDERS that if during any period during which notices or other
communications are being given pursuant to this LP Claims Procedure Order a postal
strike or postal work stoppage of general application should occur, such notices or other
communications sent by ordinary mail and then not received shall not, absent further
Order of this Court, be effective and notices and other communications given hereunder
during the course of any such postal strike or work stoppage of general application shall
only be effective if given by courier, personal delivery, facsimile transmission or email in

accordance with this LP Claims Procedure Order.

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

to LP Creditors of such amended claims procedure.

MISCELLANEOUS

43.

44,

45.

46.

THIS COURT ORDERS that notwithstahding any other provisions of this LP Claims
Procedure Order, the solicitation by the Monitor or the LP Entities of LP Proofs of Claim,
and the filing by any LP Creditor of any LP Proof of Claim shall not, for that reason only,

grant any person any standing in these proceedings or rights under any proposed LP Plan.

THIS COURT ORDERS that nothing in this LP Claims Procedure Order shall (i)
constitute or be deemed to constitute an allocation or assignment of Claims or Excluded
Claims by the LP Entities into particular affected or unaffected classes for the purpose of

an LP Plan; or (ii) authorize or require the LP Entities to file an LP Plan.

THIS COURT ORDERS that in the event that no LP Plan is approved by this Court, the
LP Claims Bar Date or LP Restructuring Claims Bar Date, as the case may be, shall be of
no effect in any subsequent proceeding or distribution with respect to any and all Claims

made by LP Creditors.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
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judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to section 17 of the CCAA) and
the Federal Court 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 and any court or any judicial regulatory 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 terms of this LP Claims

Procedure Order.

el
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 17" DAY
) j
MADAM JUSTICE PEPALL ) OFMAY, 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
RRANGEMENT OF CANWEST PUBLISHING
C./PUBLICATIONS CANWEST INC., CANWEST BOOKS
&/INC. AND CANWEST (CANADA) INC.

APPLICANTS

AMENDED CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Publishing Inc./Publications Canwest Inc. (“CPI”),
Canwest Books Inc. and Canwest (Canada) Inc..(the “Applicants”) and Canwest Limited
Partnership/Canwest Societe en Commandite (“Canwest LP”, collectively and together with the
Applicants, the “LP Entities”, and each an “LP Entity”), for an order amending the procedure
for the identification and quantification of certain claims against the LP Entities that was
established pursuant to an order dated April 12, 2010 was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Douglas E.J. Lamb sworn May
10, 2010, the Seventh Report of FTI Consulting Canada Inc. (the “Monitor’s Seventh Report”)
in its capacity as Court-appointed monitor of the LP Entities (the “Monitor”) and on hearing
from counsel for the LP Entities, the Monitor, the ad hoc committee of holders of 9.25% notes
issued by Canwest Limited Partnership, The Bank of Nova Scotia in its capacity as
Administrative Agent (the “Agent”) for the LP Senior Lenders (as defined below), the court-

appointed representatives of the salaried employees and retirees and such other counsel as were
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present, no one else appearing although duly served as appears from the affidavit of service,

filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion

Record herein be and is hereby abridged and that the motion is properly returnable today

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

with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order establishing and amending

a claims process for the LP Entities (the “LP Amended Claims Procedure Order”), in

addition to terms defined elsewhere herein, the following terms shall have the following

meanings:

(a)

(b)

(©)

(d

(e)

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of appeal, audit,

investigation, demand or similar request from any taxation authority;

“Business Day” means a day, other than a Saturday, Sunday or a statutory

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

“Calendar Day” means a day, including Saturday, Sunday and any statutory

holidays in the Province of Ontario, Canada;

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

36, as amended;

“CCAA Proceeding” means the proceeding commenced by the LP Entities in the
Court at Toronto under Court File No. CV-10-8533-00CL;
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“Claim” means;

®

(i)

(iii)

any right or claim of any Person against one or more of the LP Entities,
whether or not asserted, in connection with any indebtedness, liability or
obligation of any kind whatsoever of one or more of the LP Entities in
existence on the Filing Date, and any accrued interest thereon and costs
payable in respect thereof to and including the Filing Date, whether or not
such right or claim is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, perfected, unperfected, 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
Person to advance a claim for contribution or indemnity or otherwise with
respect to any matter, action, cause or chose in action, whether existing at
present or commenced in the future, which indebtedness, liability or
obligation is based in whole or in part on facts which existed prior to the
Filing Date, and includes any other claims that would have been claims
provable in bankruptcy had the applicable LP Entity become bankrupt on
the Filing Date (each, a “Prefiling Claim”, and collectively, the
“Prefiling Claims™);

any right or claim of any Person against one or more of the LP Entities in
connection with any indebtedness, liability or obligation of any kind
whatsoever owed by one or more of the LP Entities to such Person arising
out of the restructuring, disclaimer, resiliation, termination or breach on or
after the Filing Date of any contract, lease or other agreement whether
written or oral and whether such restructuring, disclaimer, resiliation,
termination or breach took place or takes place before or after the date of
this LP Amended Claims Procedure Order (each, a “Restructuring

Period Claim”, and collectively, the “Restructuring Period Claims™);

any right or claim of any Person against one or more of the Directors or

222



(®

(h)
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)

(k)

(D
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Officers of one or more of the LP Entities or any of them, that relates to a
Prefiling Claim or a Restructuring Period Claim howsoever arising for
which the Directors or Officers of an LP Entity are by statute or otherwise
by law liable to pay in their capacity as Directors or Officers or in any
- other capacity including, for greater certainty, any claim against a Director
or Officer that may be secured by the LP Directors’ Charge, but excluding
any claims by the LP Senior Lenders (as defined herein) (each a
“Director/Officer Claim”, and collectively, the “Directors/Officers

Claims”);
other than Excluded Claims;

“Claims Officer” means the individuals designated by the Court pursuant to
paragraph 11 of this LP Amended Claims Procedure Order and such other Persons
as may be designated by the LP Entities and consented to by the Monitor;

“Court” means the Superior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Creditors’ Meeting Order” means the Order of this Honourable Court dated
May 17, 2010 establishing procedures for the call and conduct of a meeting of
creditors of the LP Entities;

“Director” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

any of the Applicants;

“Distribution Claim” means the amount of the Claim of a Creditor to the extent
that such claim is finally determined for distribution purposes, in the event that an
LP Plan is filed, in accordance with the provisions of this LP Amended Claims

Procedure Order or the Creditors’ Meeting Order, as applicable, and the CCAA;

“Employee Claim” any claim by an employee or former employee of the LP

Entities arising out of the employment of such employee or former employee by
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the LP Entities that relates to a Prefiling Claim or a Restructuring Period Claim
other than an Excluded Claim or any employee-related liabilities that are being
assumed by the Purchaser pursuant to the Purchase Agreement (each, an

“Employee Claim™);

“Excluded Claim” means (i) claims secured by any of the Charges as defined in
the Initial Order, (ii) Insured Clalms (iii) all Grievances or claims that can only
be advanced in the form of a Grievance pursuant to the terms of a collective
bargaining agreement, (iv) all claims by the LP Senior Lenders (as defined
herein), including Director/Officer Claims (v) all claims of the LP DIP Lenders
against the LP Entities pursuant to the LP DIP Definitive Documents, (vi)
Intercompany Claims, and (vii) all claims of The Bank of Nova Scotia arising

from the provision of cash management services to the P Entities;
“Filing Date” means January 8, 2010;

“Grievance” means all grievances filed by bargaining agents (the “Unions”)
representing unjonized employees of the LP Entities, or their members, under

applicable collective bargaining agreements;

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

made January 8, 2010, as amended, restated or varied from time to time;

“Insured Claim” means that portion of a Claim, other than a Director/Officer
Claim, arising from a cause of action for which the applicable LP Entities are

insured to the extent that such claim, or portion thereof, is insured;

“Intercompany Claim” means any claim by Canwest Global Communications
Corp. (*Canwest Global”) or an affiliate or subsidiary of Canwest Global against
one or more of the LP Entities including, for greater certainty, a claim by an LP

Entity against another LP Entity;
“LP Claims Bar Date” means 5:00 p.m. on May 7, 2010;

“LP Claims Package” means the materials to be provided by the LP Entities to
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Persons who may have a Claim which materials shall consist of a blank LP Proof
of Claim, an LP Proof of Claim Instruction Letter, and such other materials as the

LP Entities may consider appropriate or desirable;

“LP Claims Procedure Order” means the Order of this Honourable Court dated
April 12, 2010 that is hereby amended by this LP Amended Claims Procedure
Order

“LP Claims Process” means the call for claims process to be administered by the

LP Entities with the assistance of the Monitor pursuant to the terms of this Order;

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

“LP Creditor” means any Person having a Claim including, without limitation
and for greater certainty, the LP Noteholders, the LP Subordinated Lenders, the
transferee or assignee of a transferred Claim that is recognized as an LP Creditor
in accordance with paragraph 38 hereof or a trustee, executor, liquidator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;

“LP Director/Officer Claims Bar Date” means 5:00 p.m. (Toronto time) on
June 3, 2010;

“LP Hedging Creditor” means the various counterparties to certain foreign
currency, interest rate and commodity hedging agreements with the LP Entities
whose obligations rank pari passu to the claims of the LP Secured Lenders (as

defined below);

“LP Note Indenture” means the note indenture dated July 13, 2007 with
CanWest MediaWorks Limited Partnership as issuer, CanWest MediaWorks
Publications Inc. and Canwest Books Inc. as guarantors, the Bank of New York as
U.S. Trustee, and BNY Trust Company of Canada as Canadian Trustee that was
entered into in connection with the issuance of US$400 million of senior

subordinated notes that bear interest at 9.25%;
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“LP Notes” means the US$400 million of senior subordinated notes that bear
interest at 9.25% that were issued pursuant to the LP Note Indenture;

“LP Noteholders” means the holders of the LP Notes;

“LP Notice of Dispute of Revision or Disallowance” means the notice referred
to in paragraph 28 hereof, substantially in the form attached as Schedule “E”
hereto, which may be delivered to the Monitor by an LP Creditor disputing an LP

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

“LP Notice of Revision or Disallowance” means the notice referred to in
paragraphs 26 and 27 hereof, substantially in the form of Schedule “D” advising
an LP Creditor that the LP Entities have revised or rejected all or part of such LP

Creditor’s Claim as set out in its LP Proof of Claim;

“LP Notice to Creditors” means the notice for publication by the LP Entities or
the Monitor as described in paragraph 16 hereof, substantially in the form

attached hereto as Schedule “A”, calling for any and all Claims of LP Creditors;

“LP Notice of Amended Claims Procedure” means the notice for publication by
the LP Entities or the Monitor as described in paragraph 16.1 hereof, substantjally
in the form attached hereto as Schedule “F”, advising of the amendments to the

LP Claims Procedure;

“LP Plan” means, as further defined in the Initial Order, any proposed plan of
compromise or arrangement that may be filed by any or all of the LP Entities (in
consultation with the Monitor and the LP CRA) pursuant to the CCAA as the
same may be amended, supplemented or restated from time to time in accordance

with the terms thereof other than the LP Senior Lenders’ CCAA Plan;

“LP Proof of Claim” means the Proof of Claim referred to in paragraphs 22, 23
and 24 hereof to be filed by LP Creditors, in order to establish a Claim,

substantially in the form attached hereto as Schedule “C”;

“LP Proof of Claim Instruction Letter” means the instruction letter to LP
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Creditors, substantially in the form attached as Schedule “B” hereto, regarding the
completion of an LP Proof of Claim and the claims procedure described herein
and stating the amount of the Claim of the particular LP Creditor receiving the LP
Proof of Claim Instruction Letter, as evidenced by the books and records of the
LP Entities;

“LP Restructuring Period Claims Bar Date and Employee Claims Bar Date”

means 5:00 p.m. (Toronto time) on June 3, 2010;

“LP Secured Lenders” means the syndicate of lenders from time to time party to
the credit agreement dated as of July 10, 2007 between CanWest MediaWorks
Limited Partnership, The Bank of Nova Scotia, as Administrative Agent, the LP
Secured Lenders and CanWest MediaWorks (Canada) Inc., CanWest

MediaWorks Publications Inc. and Canwest Books Inc., as guarantors;

“LP Senior Lenders” means the LP Hedging Creditors and the LP Secured

Lenders;

“LP Senior Lenders’ CCAA Plan” means the plan of compromise or
arrangement between the LP Entities and the LP Senior Lenders that was accepted
for filing by this Honourable Court pursuant to the Initial Order and was approved
by the LP Senior Lenders at a meeting on January 27, 2010;

“LP Senior Lenders’ Claims” means the claims of the LP Senior Lenders as

determined pursuant to the LP Senior Lenders’ Claim Procedure (as described

below);

“LP Senior Lenders’ Claims Procedure” means the claims procedure approved
in the Initial Order by which the LP Senior Lenders’ Claims were determined in

the context of the LP Senior Lenders’ CCAA 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
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CanWest MediaWorks (Canada) Inc., CanWest MediaWorks Publications Inc.

and Canwest Books Inc., as guarantors;

“LP Subordinated Lenders” means the syndicate of lenders that are parties to
the LP Senior Subordinated Credit Agreement;

“Meeting” means any meeting of LP Creditors called for the purpose of

considering and voting in respect of an LP Plan, if one is filed;

“Meeting Materials” means those materials prepared by the LP Entities and in
advance of a Meeting and including, among other things, copies of a notice of the

Meeting, the Plan, the Creditors’ Meeting Order and a form of proxy;

“Monitor” means FTI Consulting Canada Inc., as court-appointed Monitor in the
CCAA proceeding of the LP Entities;

“Officer” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, an officer or de facto officer of

any of the LP Entities;

“Pension Claim” means any claim under the pension plans of the LP Entities as

identified in the Initial Order Affidavit;

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

or any other entity;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(f)(i) of
this LP Amended Claims Procedure Order;

“Proven Claim” means the Claim of an LP Creditor as established and
determined pursuant to the terms of this LP Amended Claims Procedure Order for

purposes of voting and distribution under any Plan;
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“Purchase Agreement” means the asset purchase agreement dated as of May 10,
2010 between 7535538 Canada Inc., CW Acquisition Limited Partnership,
Canwest Books Inc., Canwest (Canada) Inc., Canwest Publications
Inc./Publications Canwest Inc. and Canwest Limited Partnership/Canwest Societe

en Commandite;

“Purchaser” means CW Acquisition Limited Partnership pursuant to the AHC
APA;

“Restructuring Period Claim” has the meaning ascribed to that term in

paragraph 2(f)(ii) of this LP Amended Claims Procedure Order;

“SERA Claim” means any claim by a current or former employee of the LP
Entities for payments or benefits arising out of a Southam Executive Retirement

Arrangement (a “SERA”) that were discontinued after the Filing Date;

“SISP” means the Sale and Investor Solicitation Process being carried out

pursuant to the terms of the SISP Procedures;

“SISP Procedures” means the Procedures for the Sale and Investor Solicitation

Process, as amended, in the form attached as Schedule “A” to the Initial Order, as

amended;

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

“Termination and Severance Claim” means any claim by a former employee of
the LP Entities with an effective date of termination on or before January 8, 2010
who was in receipt of salary continuance from the LP Entities that has been
discontinued as a result of the commencement of the LP Entities’ CCAA
proceeding; for greater certainty, Termination and Severance Claims do not
include any employee claims that could be advanced as a Grievance pursuant to

the terms of an applicable collective bargaining agreement;

“Trustees” means the Bank of New York as U.S. Trustee and BNY Trust
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Company of Canada as Canadian Trustee under the LP Note Indenture;

(i) “Voting Claim” means the amount of the Claim of an LP Creditor to the extent
that such claim has been finally determined for voting at a Meeting, in accordance
with the provisions of this LP Amended Claims Procedure Order, and the CCAA.

3. THIS COURT ORDERS that all capitalized terms used herein and not otherwise
defined shall have the meanings ascribed to them in the Initial Order.

4. THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference to an event occurting on a Business Day

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

5. THIS COURT ORDERS that all references to the word “including” shall mean

“including without limitation”.

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

plural include the singular, and any gender includes the other gender.
GENERAL PROVISIONS

7. THIS COURT ORDERS that the LP Entities and the Monitor are hereby authorized to
use reasonable discretion as to the adequacy of compliance with respect to the manner in
which forms delivered hereunder are completed and executed and the ﬁme in which they
are submitted, and may, where they are satisfied that a Claim has been adequately
proven, waive strict compliance with the requirements of this LP Amended Claims
Procedure Order, including in respect of completion, execution and time of delivery of
such forms and request any further documentation from an LP Creditor that the LP
Entities or the Monitor may require in order to enable them to determine the validity of a

Claim.

8. THIS COURT ORDERS that any Claims denominated in a foreign currency shall be
converted to Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of Canada

Canadian/U.S. dollar noon exchange rate in effect at the Filing Date, which rate was
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CDN$1.0344:51 U.S.

THIS COURT ORDERS that interest and penalties that would otherwise accrue after
the Filing Date shall not be included in any Claim.

THIS COURT ORDERS that copies of all forms delivered by or to an LP Creditor
hereunder, as applicable, and determinations of Claims by a Claims Officer or the Court,
as the case may be, shall be maintained by the LP Entities and, subject to further order of
the Court, such LP Creditor will be entitled to have access thereto by appointment during

normal business hours on written request to the LP Entities or the Monitor.

CLAIMS OFFICER

11.

12.

13.

THIS COURT ORDERS that The Honourable Edward Saunders, The Honourable
Coulter Osborne and such other Persons as may be appointed by the Court from time to
time on application of the LP Entities (in consultation with the LP CRA), or such other
Persons designated by the LP Entities (in consultation with the LP CRA) and consented
to by the Monitor, be and they are hereby appointed as Claims Officers for the claims

procedure described herein.

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

any hearing before a Claims Officer shall be paid.

THIS COURT ORDERS that the Claims Officers shall be entitled to reasonable
compensation for the performance of their obligations set out in this Claims Order on the
basis of the hourly rate customarily charged by the Claims Officers in performing
comparable functions to those set out in this Claims Order and any disbursements

incurred in connection therewith. The fees and expenses of the Claims Officers shall be
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borne by the LP Entities and shall be paid by the LP Entities forthwith upon receipt of

each invoice tendered by the Claims Officers.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, an LP
Entity may in its sole discretion refer an LP Creditor’s Claim for resolution to a Claims
Officer or the Court for vdting and/or distribution purposes, where in the LP Entity’s
view such a referral is preferable or necessary for the resolution of the valuation of the

Claim.

MONITOR’S ROLE

15.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall assist
the LP Entities in connection with the administration of the claims procedure provided
for herein, including the determination of Claims of LP Creditors and the referral of a
particular Claim to a Claims Officer, as requested by the LP Entities from time to time,
and is hereby directed and empowered to take such other actions and fulfill such other

roles as are contemplated by this LP Amended Claims Procedure Order.

NOTICE OF CLAIMS

16.

16.1

17.

THIS COURT ORDERS that forthwith after April 12, 2010 and in any event on or
before April 20, 2010, the LP Entities or the Monitor shall publish the LP Notice to
Creditors, for at least two (2) Business Days in the National Post, The Globe and Mail
(National Editiori), La Presse and The Wall Street Journal.

THIS COURT ORDERS that forthwith after the date of this LP Amended Claims ‘

Procedure Order, the LP Entities or the Monitor shall publish the LP Notice of Amended
Claims Procedure, for at least two (2) Business Days in the National Post, The Globe and

Mail (National Edition) and La Presse.

THIS COURT ORDERS that the Monitor shall send an LP Claims Package to each LP
Creditor with a Claim (other than a Restructuring Period Claim, an Employee Claim or a

Director/Officer Claim) as evidenced by the books and records of the LP Entities in
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accordance with paragraph 39 before 11:59 p.m. on April 16, 2010. The LP Proof of
Claim Instruction Letter for each such LP Creditor shall provide general information and
instructions in respect of the filing of Claims. The LP Claims Package as sent to LP
Creditors will also include an individualized letter setting forth the amount of the Claim

of such LP Creditor as evidenced by the books and records of the LP Entities.

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Trustees and that the LP Entities shall not be required to send LP Claims
Packages to the individual LP Noteholders.

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Subordinated Agent and that the LP Entities shall not be required to send
LP Claims Packages to the individual LP Subordinated Lenders.

THIS COURT ORDERS that to the extent any LP Creditor requests such documents,
the Monitor shall forthwith send an LP Claims Package, direct the LP Creditor to the
documents posted on the Monitor’s website or otherwise respond to the request for the

LP Claims Package as may be appropriate in the circumstances.

NOTICE OF RESTRUCTURING PERIOD CLAIMS, EMPLOYEE CLAIMS AND

DIRECTOR/OFFICER CLAIMS

21.

THIS COURT ORDERS that to the extent that an LP Claims Package has not already
been delivered to such LP Creditor pursuant to paragraph 17 hereof, the LP Entities shall
deliver an LP Claims Package to each LP Creditor with a Restructuring Period Claim and
each LP Creditor with an Employee Claim as soon as practicable after the LP Entities
have knowledge of the Restructuring Period Claim or the Employee Claim and, in any

event, no later than May 21, 2010.

FILING OF PROOFS OF CLAIM

22.

THIS COURT ORDERS that any LP Creditor asserting a Claim against the LP Entities
or any Director or Officer thereof shall file an LP Proof of Claim with the Monitor on or

before the LP Claims Bar Date, the LP Restructuring Period Claims Bar Date and
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Employee Claims Bar Date or the LP Director/Officer Claims Bar Date, as appliéable.

THIS COURT ORDERS that the Trustees are authorized to file one or more LP Proofs
of Claim on or before the LP Claims Bar Date on behalf of all of the LP Noteholders
indicating that amount owing on an aggregate basis for all of the LP Notes.
Notwithstanding any other provisions in this Order, the LP Noteholders ate not required
to file individual LP Proofs of Claim in respect of claims relating solely to the debt
evidenced by the LP Notes.

THIS COURT ORDERS that the Subordinated Agent is hereby authorized to file one or
more LP Proofs of Claim on or before the LP Claims Bar Date on behalf of all of the LP
Subordinated Lenders, indicating that amount owing on an aggregate basis under the LP
Senior Subordinated Credit Agreement. Notwithstanding any other provisions in this
Order, the LP Subordinated Lenders are not required to file individual LP Proofs of
Claim in respect of claims relating solely to the obligations under the LP Senior

Subordinated Credit Agreement.

THIS COURT ORDERS that any LP Creditor that does not file an LP Proof of Claim as
provided for in paragraph 22 herein so that such LP Proof of Claim is received by the
Monitor on or before the LP Claims Bar Date, the LP Restructuring Period Claims Bar
Date and Employee Claims Bar Date or the LP Director/Officer Claims Bar Date, as
applicable, or such later date as the Monitor and the Applicants may agree in writing or

the Court may otherwise agree:

(@) shall be and is hereby forever barred from making or enforcing any Claim against
the LP Entities and/or the Directors or Officers thereof and the Claim shall be

forever extinguished;

(b)  shall not be entitled to further notice of any action taken by the LP Entities

pursuant to this Order; and

(©) shall not be entitled to participate as an LP Creditor in these proceedings.
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ADJUDICATION OF CLAIMS

26.

27.

28.

THIS COURT ORDERS that with the assistance of the Monitor and in consultation
with the LP CRA, the LP Entities shall review all LP Proofs of Claim received by the LP
Claims Bar Date, the LP Restructuring Period Claims Bar Date and Employee Claims
Bar Date or the LP Director/Officer Claims Bar Date, as applicable, and shall accept,
revise or reject each Claim. If the LP Entities intend to revise or reject a Claim, other
than a Restructuring Period Claim, an Employee Claim or a Director/Officer Claim, the
LP Entities shall by no later than May 31, 2010, or such other date as may be agreed to
by the Monitor, notify each LP Creditor who has delivered an LP Proof of Claim whether
such LP Creditor’s Claim as set out therein has been revised or rejected and the reasons
therefor, by sending an LP Notice of Revision or Disallowance. If the LP Entities intend
to revise or reject a Restructuring Period Claim, an Employee Claim or a Director/Officer
Claim, the LP Entities shall by no later than June 21, 2010, or such other date as may be
agreed to by the Monitor, notify each LP Creditor who has delivered an LP Proof of
Claim in respect of a Restructuring Period Claim, Employee Claim or Director/Officer
Claim whether such LP Creditor’s Claim as set out therein has been revised or rejected
and the reasons therefore, by sending an LP Notice of Revision or Disallowance. Where
the LP Entities do not send by such dates, or such other dates as may be agreed to by the
Monitor, an LP Notice of Revision or Disallowance to an LP Creditor, the LP Entities
shall be deemed to have accepted such LP Creditor’s Claim in the amount set out in that
LP Creditor’s LP Proof of Claim.

THIS COURT ORDER that, where the LP Entities intend to revise or reject an LP
Proof of Claim filed by the Trustees on behalf of the LP Noteholders or an LP Proof of
Claim filed by the Subordinated Agent on behalf of the LP Subordinated Lenders, the LP
Entities shall send the LP Notice of Revision or Disallowance to the Trustees or the

Subordinated Agent, as applicable.

THIS COURT ORDERS that, except in the case of an LP Creditor with a Restructuring
Period Claim, an Employee Claim or a Director/Officer Claim, any LP Creditor, and in

the case of the LP Noteholders and the LP Subordinated Lenders, the Trustees and the
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Subordinated Agent, respectively, who intends to dispute an LP Notice of Revision or
Disallowance sent pursuant to the immediately preceding paragraphs shall deliver an LP
Notice of Dispute of Revision or Disallowance to the Monitor before June 10, 2010, or
such other date as may be agreed to by the Monitor. In the case of an LP Creditor with a
Restructuring Period Claim, an Employee Claim or a Director/Officer Claim, such LP
Creditor shall deliver an LP Notice of Dispute of Revision or Disallowance before June
30, 2010.

RESOLUTION OF CLAIMS

29.

30.

31.

THIS COURT ORDERS that where an LP Creditor that receives an LP Notice of
Revision or Disallowance pursuant to paragraphs 26 and 27 above does not file an LP
Notice of Dispute of Revision or Disallowance by the time set out in paragraph 28 above,
such LP Creditor’s Claim shall be deemed to be as set out in the LP Notice of Revision or

Disallowance.

THIS COURT ORDERS that in the event that an LP Entity, with the assistance of the
Monitor and in consultation with the LP CRA and any Director or Officer if the Claim is
asserted as against them, is unable to resolve a dispute regarding any Claim with an LP
Creditor, the LP Entity or the LP Creditor shall so notify the Monitor, and the LP
Creditor or the LP Entity, as the case may be. The decision as to whether the LP
Creditor’s Claim should be adjudicated by the Court or a Claims Officer shall be in the
sole discretion of the LP Entity. To the extent a Claim is referred under this paragraph to
the Court or a Claims Officer, the Court or a Claims Officer, as the case may be, shall
resolve the dispute between the LP Entity, any Director or Officer to the extent that a

Claim is asserted as against them, and such LP Creditor, as soon as practicable.

THIS COURT ORDERS that where the value of an LP Creditor’s Voting Claim has not
been finally determined by the Court or the Claims Officer by the date of a Meeting, if
any, the relevant LP Entity shall (in consultation with the LP CRA and the Monitor)

either:
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@) accept the LP Creditor’s determination of the value of the Voting Claim as set out
in the applicable LP Proof of Claim only for the purposes of voting and conduct
the vote of the Creditors on that basis subject to a final determination of such LP

_ Creditor’s Voting Claim, and in such case the Monitor shall record separately the
value of such LP Creditor’s Voting Claim and whether such LP Creditor voted in

favour of or against the LP Plan;

(b)  subject to the written consent of the Purchaser, adjourn the Meeting until a final

determination of the Voting Claim(s) is made; or

©) deal with the matter as the Court may otherwise direct or as the LP Entities, the

Monitor and the LP Creditor may otherwise agree.

THIS COURT ORDERS that either any of LP Creditor, a Director or Officer to the
extent that a Claim is asserted as against them, or an LP Entity may, within two (2)
Business Days of notification of a Claims Officer’s determination in respect of an LP
Creditor’s Claim, appeal such determination to the Court by filing a notice of appeal, and
the appeal shall be initially returnable within five (5) Business Days of the filing of such
notice of appeal, such appeal to be an appeal based on the record before the Claims

Officer and not a hearing de novo.

THIS COURT ORDERS that if no party appeals the determination of a Claim by a
Claims Officer within the time set out in paragraph 32 above, the decision of the Claims
Officer in determining the value of an LP Creditor’s Claim shall be final and binding
upon the relevant LP Entity, the Monitor and the LP Creditor and there shall be no further

right of appeal, review or recourse to the Court from the Claims Officer’s final

determination of a Claim.

SUSPENSION OF THE CLAIMS PROCESS

34.

THIS COURT ORDERS that no steps for the purposes of adjudicating or resolving the
Claims (as described in paragraphs 26 through 32 herein) shall be taken unless:

237



35.

-19-

(@) Phase 2 of the SISP is completed and the Monitor, the LP CRA, the LP Entities
and the Agent make a determination that such steps are reasonably required to

close the AHC Transaction (as defined in the Monitor’s Seventh Report);

(b)  after the closing of the AHC Transaction (or such earlier date as may be agreed to
by the Monitor, the LP CRA, the LP Entities and the Agent), the Monitor, the LP
CRA and the LP Entities make a determination that the resolution of Claims is
reasonably required to facilitate a distribution of proceeds from such Successful
Bid; or

(©) directed by further Order of the Court.

For greater certainty, in the event that the AHC Transaction is not approved or is
otherwise terminated, no further steps shall be taken for the purpose of adjudicating or

resolving the Claims.

THIS COURT ORDERS that if a determination is made under paragraph 34 above, the
Monitor shall as soon as reasonably possible thereafter post notice of such determination
on the website maintained for this proceeding at: http://cfcanada.fticonsulting.com/clp,

and such posting shall constitute notice of such determination.

SET-OFF

36.

THIS COURT ORDERS that the LP Entities may set-off (whether by way of legal,
equitable or contractual set-off) against payments or other distributions to be made
pursuant to the LP Plan to any LP Creditor, any claims of any nature whatsoever that any
of the LP Entities may have against such LP Creditor, however, neither the failure to do
so nor the allowance of any Claim hereunder shall constitute a waiver or release by the

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

NOTICE OF TRANSFEREES

37.

THIS COURT ORDERS that leave is hereby granted from the date of this LP Amended
Claims Procedure Order until May 27, 2010 to permit an LP Creditor to provide notice of

assignment or transfer of a Claim to the Monitor.
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THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or
assigns the whole of such Claim to another Person, neither the Monitor nor the LP
Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
of such Claim in respect thereof unless and until actual notice of transfer or assignment,
together with satisfactory evidence of such transfer or assignment, shall have been
received and acknowledged by the relevant LP Entity and the Monitor in writing and
thereafter such transferee or assignee shall for the purposes hereof constitute the
“Creditor” in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim in accordance with
this LP Amended Claims Procedure Order prior to receipt and acknowledgement by the
relevant LP Entity and the Monitor of satisfactory evidence of such transfer or
assignment. A transferee or assignee of a Claim takes the Claim subject to any rights of
set-off to which an LP Entity may be entitled with respect to such Claim. For greater
certainty, a transferee or assignee of a Claim is not entitled to set-off, apply, merge,

consolidate or combine any Claims assigned or transferred to it against or on account or

_ in reduction of any amounts owing by such Person to any of the LP Entities. No transfer

or assignment shall be received for voting purposes unless such transfer shall have been
received by the Monitor no later than 5:00 p.m. (Toronto time) on May 27,' 2010, failing
which the original transferor shall have all applicable rights as the “Creditor” with respect
to such Claim as if no transfer of the Claim had occurred. Reference to transfer in this LP
Amended Claims Procedure Order includes a transfer or assignment whether absolute or

intended as security.

SERVICE AND NOTICES

39.

THIS COURT ORDERS that the P Entities and the Monitor may, unless otherwise
specified by this LP Amended Claims Procedure Order, serve and deliver the LP Claims
Package, the Meeting Materials, any letters, notices or other documents to LP Creditors
or any other interested Person by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery, facsimile transmission or email to such Persons at the physical
or electronic address, as applicable, last shown on the books and records of the LP

Entities or set out in such LP Creditor’s LP Proof of Claim. Any such service and
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delivery shall be deemed to have been received: (i) if sent by ordinary mail, on the third
Business Day after mailing within Ontario, the fifth Business Day after mailing within
Canada (other than within Ontario), and the tenth Business Day after mailing
internationally; (ii) if sent by courier or personal delivery, on the next Business Day
following dispatch; and (iii) if delivered by facsimile transmission or email by 6:00 p.m.
on a Business Day, on such Business Day and if delivered after 6:00 p.m. or other than on

a Business Day, on the following Business Day.

THIS COURT ORDERS that any notice or communication required to be provided or
delivered by an LP Creditor to the Monitor or the LP Entities under this LP Amended
Claims Procedure Order shall be in writing in substantially the form, if any, provided for
in this LP Amended Claims Procedure Order and will be sufficiently given only if
delivered by prepaid registered mail, courier, personal delivery, facsimile transmission or

email addressed to:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M5K 1G8

Attention: Pamela Luthra

Telephone: 1 888- 310-7627

Fax: 416-649-8101

Email: CanwestLP@fticonsulting.com

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

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

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

further Order of this Court, be effective and notices and other communications given
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hereunder during the course of any such postal strike or work stoppage of general
application shall only be effective if given by courier, personal delivery, facsimile

transmission or email in accordance with this LP Amended Claims Procedure Order.

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

adequate notice to LP Creditors of such amended claims procedure.

MISCELLANEOUS

43,

44.

45.

46.

THIS COURT ORDERS that notwithstanding any other provisions of this LP Amended
Claims Procedure Order, the solicitation by the Monitor or the LP Entities of LP Proofs
of Claim, and the filing by any LP Creditor of any LP Proof of Claim shall not, for that
reason only, grant any person any standing in these proceedings or rights under any

proposed LP Plan.

THIS COURT ORDERS that nothing in this LP Amended Claims Procedure Order
shall (i) constitute or be deemed to constitute an allocation or assignment of Claims or
Excluded Claims by the LP Entities into particular affected or unaffected classes for the
purpose of an LP Plan; or (ii) authorize or require the LP Entities to file an LP Plan.

THIS COURT ORDERS that in the event that no LP Plan is approved by this Court, the
LP Claims Bar Date, LP Restructuring Period Claims Bar Date and Employee Claims Bar
Date or LP Director/Officer Claims Bar Date, as the case may be, shall be of no effect in
any subsequent proceeding or distribution with respect to any and all Claims made by LP

Creditors.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to section 17 of the CCAA) and
the Federal Court 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 and any court or any judicial regulatory body of the United States and the states
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or other subdivisions of the United States and of any other nation or state, to act in aid of
and to be complementary to this Court in carrying out the terms of this LP Amended

%"@‘mﬁﬂ(}

Claims Procedure Order.

ENTERED AT / INSGRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

MAY 17 2010

PER/PAR; G/"



ceeylind
syueo1ddy oy} J0J s10Ame]
9999-298 (91¥) :Xed

#965-798 (91+) ‘1oL
(I€9¢SP #ONST) 90D Iopuexd]y

€261-798 (919) ‘1L
(A16811 :#ONST) sHoeq Awaiaf

6.99-798 (91%) ‘2L
(@OSEET #DNST) sauteq [y UOPUAT

841 XSIN EBpBUE)) ‘OLIBIU() “0JU0IO],
oor]q uBIpRUR) ISII] | ‘0S XOg
dT1 LINODUVH »® NDISOH “WATSO

(0107 ‘¢ dunf wIoMms)
SDANIANASSVH ATIVM A0 LIAVATAAV

0JUOIO ], J& PAOUWWOD SUIPa2d01]

LSI'T TVIDOUANWINOD

HADLLSAC A0 LIN0D J0orgddns
oLIUQ

SLNVOI'1ddV

«V» ATNATHIS NO A4.LSIT SINVOITddV ¥dHLO dHL ANV “dd40D SNOILVIINNWNOD
TVHOTD LSHMNVD 4O INJWIDNVIIYV dO dSINOYdNOD 40 NVId V 40 ¥4dLIVIN dHL NI ANV

dIANINY SV
TO00-96€8-60-AD :ON 904 3Imo)H ‘9€-0'0 ‘6861 “O'S™Y LDV INTWNADONVYIV SYOLIATHD SAINYINOD FHL 40 JALLVIN FHL NI



eETvlil ‘A
swedijddy o) Joy s1oAmer]

9999-798 (91+) :XeJ
£965-798 (91%) ‘1L
(A€9€ST #ONST) 990D Jopuexaly

€261-798 91¥) ‘IPL
(J1S81Y :#DNSTD sYor( AwdIdf

6.99-298 (91%) ‘IPL
(@OSEET #ONST) sdureq [y UOpuk]

841 XS epeue) ‘olBlu() “0JU0I0
QoplJ uBIpRUR)) ISIL] | ‘06 X0¢g
dT1 LdN0DIVH ® NDISOH “YA'ISO

(332yS upysn[oH £q UonoN)
SALLLLNA IND
AHL 40 QAODTA NOLLOIN HNIANOJSTH

OJUOJO ], J& PAJUSIWOD SUIPaasold

LSIT TVIDUAININOD

HAILLSAL A0 LINO0D HOddAS
oLIuQ

SINVOI'lddV

«Vs» ATNAIHIS NO d.LSIT SINVOITddV JdHLO dHL ANV “dd0D SNOILVIINNWINOD
TVdOTD LSAMNVD 40 LNIJWADNVIYVY YO dSINOYJNOD 4O NVId V 40 Y4LIVAN FHL NI ANV

dIANTNYV SV
TD00-96€8-60-AD :ON 9['4 310D ‘9€-09°6861 “D°SM LDV INTWTDNVIYY SHOLIATID SAINYINOD AHL 40 YALLVN dHL NI



