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entitled to seek Injunctive relief, in addition to any other appropriate remedy, to prevent such
breach or disclosure,

7.03 Return of Confldential Information

Upon termination of this Agreement, each party shall destroy or retum ta the other party all
Confidential Information belonging to that other party. Without limiting the generallly of the
foregoing, Canwesl shall as soon as reasonably possible return to Customer the following: all
sales and markeling materials, technical documents, and other written materials provided to
Canwest by Customer,

ARTICLE 8
NON-SOLICITATION

8.01 Customaer Clients and Suppliers
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ARTICLE 9
MISCELLANEOQUS

9.01 Entire Agreement and Amendment

This Agreement and the Schedules hereto constitutes the entire agreement between the Parties
relating to the subject mafter of this Agreement and supersedes any previous agreements,
understandings, negotiations and discussions, written or oral, between the Parties in any way
refating to the subject matter hereof. There- are no representations, warranties, covenants or
other terms other than those set forth in this Agreement and the Schedules hereto. This
Agreement may only be amended by a written document signed by each of the Parties.

9.02 Notice

Any Notice required or desired to be given by elther Party under this Agreement shall be in writing
and may be personally delivered (including by courler) or sent by prepaid registered mail, by fax
{with printed fransmission report) or by e-mail to the other Party &t the address provided above, or
at such other address as such Parly may by notice give to the other Party. “

Every such Natice shall be presumed to be received on: (i) the date of delivery, If personally
delivered or sent by fax or e-mail during normal business hours on a Business Day; (i) the third
Business Day (excluding days on which mail in the Province of Ontatio Is not delivered to the
public), if sent by prepaid registered mail within the Province of Ontario; or (jii) the seventh
Business Day (excluding days on which mall in the Province of Onlario is not defivered to the
public), if sent by prepaid registered mail outside the Province of Ontario; or if the Notice is
received after ordinary office hours at the place of receipt, the Notica shall be deemed to have
beon received on the next Business Day,

9.03 Severabllity

The Invalidity or unenforceability of any particular provision of this Agreement will not affect or
limit the validity or enforceability of the remaining provisions,

9.04 Binding Effect

This Agreement enures to the benefit of and binds the Partles’ respective successors and
permitted assigns.

9.05 Assignment

Neither party shall assign or transfor, or attempt 1o assign or transfer, all or any part of this
Agreement, or any of its rights or obligations hereunder, to any third party without the prior written
consent of the other party, except that either party ("Assignor’) may assign or transfer this
Agreement to an Affiliate (*Assignee”) as part of a bona fide corporate restructuring or
reorganization, or, to a third parly that acquires substantially afl of the Asslgnor's assets or
shares. Provided that such Assignee agrees to be bound by this Agreement, elther Parly shall be
released from its obligations under this Agreement 1o the extent lhal such obligations arise on or
after the effective date of such assignment.

9.06 Subcontract

Canwest may subcontract any of its obligations under this Agreement provided doing so does not
relieve Canwest of its obligations to Customer pursuant to this Agreement.

10
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9.07 Further Assurances

Each Parly, upon request by the other Party, shall sign (or cause to be signed) all other
documents or do (or cause {0 be done) all further acls and provide all reasonable asswances as
may reasonably be necessary or desirablé to give effect to the transactions contemplated by this
Agraement. .

9.08 Remedies Cumulative

Any rights, remedies and powers provided in this Agréement to a Parly are cumulative and In
addition to, and are not exclusive of or in substitution for, any rights, remedies and powers
otherwise available to that Party,

9.09 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Ontario and the faderal laws of Canada applicable therein. The Parties irrevocably attorn to
the jurisdiction of the courts of Ontarlo, which will have non-exclusive jurisdiction over any matfter
arising out of this Agreement.

9.10 Waiver

No waiver of satisfaction of a condition or non-performance of an obligation under this agreement
is effective unless it is in writing and signed by the Party granting the waiver. No waiver under
this section affects the exerclse of any other rights under this Agreement.

9.11 No Partnership

Nothing in this Agreament shall be construed to create a relationship of partners, joint venturers,
or any other similar relationship between the Customer and Canwest. The Parties hereby
acknowledge and agree that the Customer is an independent contractor with control dver the
manner and means of performance of this Agreement.

9.12 Force Majeure

If a Party is preventad from performing any of its obligations hereunder, in whoie or in part, as a
result of delays caused by the other Party or by an act of God, war, civil disturbance, cout order
or similar cause beyond that Panly’s reasonable control (each a “Force Majeure Event’), such
non-performance shall constitte an excusable delay. In such event, the performance obligations
of the Parties hereunder shall be suspended and the tarms of this Agreement shall be extended
for the period of time equal o the length of the excusable delay, provided, however, that the
delayed Parly shall promplly notify the ather Party of the nature of such delay and the estimated
time that the delay will continue. In the event any detay continues for more than thirty (30) days,
and such delay has material adverse impact on the other Parly, such other Party may, at its
oplion, terminate this Agreement immédiately by written: notice. -

9.13 Survival

Al raprasentations, warranlies and indemnitles set out in this Agreement, as well as any other
provision necessary to give sffect lo same of which by its nature is intenided to survive expiration
or termination, shall survive the expiration or tefmination of this Agreement. In addition, Sections
4.02, 8.02(c) and (d), and Arlicles 7 and 8, as well as any provisions In the Schedules aftached to
this Agreement which are expressly Indicated to survive, shall suivive the expiration of
termination of this Agreement. '

11
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9.14 Agreement Subject to Licenses Held by Canwest

This Agreement shall be subject lo the terms of licences held by Canwest from time to time, al
Applicable Laws, and, without limiting the foregoing, all other laws or ragulations of industry or
reguiatory bodies relating to publishing or onling undertekings.

9,15 Use of Client Name

Canwest may, in the general course of carrying on business, both during the Term and after
termination of this Agreement, include the name and logo of Customer on any client list or other
general marketing ralated document, and Customer hereby grants to Canwest a non-exclusive,
non-ransferable license to do so.

9.16 indapendent Legal Advice

Customer acknowledges and agrees that it has been given the opporiunity to seek independent
legal advice In relation to the execution of this Agresment and has either sought and obtained
stich advice or elected knowingly and voluntarily not to do so.

9.17 Language

The Parties, by their respective signatures hereto, declare that it is their exprass wish that this
Agreement, all of the torms and conditions contained herein, and all related documentation be
drawn up in \he English language. Leés signatalres du présent contral, en apposant leurs
signatures respectives, déclarent qu'il est de leur volonté expresse que ce document ét toute
documentation s’y rapportant, solent rédigés en langue anglaise.

9.18 Precadence

{n the event of & confict batween ahy provision in the main body of this Agreement and the
Schedules and Appendices thereto, the main body of this Agreement shall govern.

9.19 Counterparts

This Agreement may be signed in any number of counterparts, each of which shall be deemead an
originai, and all of which together shall constitute one and the same instrument, Counterparts
may be transmitted by fax or ini electronically scanned formed.

This Agreement has been executed by the Partles.

Canwest Digital Medla, Canwest Television Limited Partnership
a division of Canwest Publishing Inc. by its general pariner, Canwest
. Telavision GP inc.

By: _ By:
Name: Name:
Title: : Title:




By:

Name:
Title:

By:
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Name:
Title:
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APPENDIX 1
CUSTOMER CLIENTS AND SUPPLIERS
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SCHEDULE B
SALES AGENCY SERVICES

This Schedule B is hereby appended to, and incorporaled by reference as an integral part of, that .
cortain Sales Agency and Ad Seiving Agreement dated as of o between Canwest Digital Media, &
division of Canwest Publishing Inc. and Canwest Television Limited Partnership.

1.01  Definitions

Any capitalized term not defined in this Schedule shall have the meaning ascribad to it in Article 1
of the Agreement.

in lhis Schedule the following terms shall have the following meanings:

« Advertisement Content™ has the meaning asoribed to it in section 1.04(f) of this Schedule;
sAdvertisements” has the meaning ascribed to it in section 1.02 of this Schedule;
“Advertiser” has the meaning ascribed to itin saction 1.02 of this Schedule;

advertising Commitments” has the meaning ascribad to it in section 1.02 of this Schedule;

“pQverusing Space’ nas he maaning ascribed lo it in section 1.03(a) of this Schedule;
“Competitive Products” has the meaning ascribed thereto in saction 1.04(b) of this Schadule:

“Customer Media" means the website URLS listed in Appendix 1 1o this Schedule (which may be
either websites owned directly by Customer or websitos which Customer represents) together
with all of Customar's mobile (meaning, without Hmitation, ceflular handsets, wireless computers,
petsonal digital assistants, smart phones or any other aimilar devices developed in the future)}
enabled websites and mobile applications offered In respect of, or other ctherwise related to, the
website URLS fisted in Appendix 1 (o this Schedule;

“Customer Representative” has the meaning ascribed to it in section 1.03(d) of this Schedule;

16
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“Local Sales” has the meaning ascribed thereto in Appendix 1A of this Schedule;

"Material Competitors” has the meaning ascribed thersto in section 1.04(b) of this Schedule;
“National Sales” has the meaning ascribed thereto in Appendix 1A of this Scheduls;

“Prior Year Actuals” has the nieaning ascribed therato in Section 1.07(a) of this Schedule;

"sF‘l:?‘talned Advertising Rights’ has the meaning ascribed thereto in Section 1.02 of this
edule; ’ '

“Sales Representative” has the meaning ascribed fo it in section 1.03(a) of this Schedule;
“Sales Agency Services” means the services provided by Canwest pursuant to this Schedule;
"Services Fee” has the meaning ascribed thereto in Section 1.07(a) of this Schedule; and

"Upfront Commitiments™ means any Advertising Commitments (made on a National basis as
based on volumae and rate) that are pracured by Canwest.

1.02 Canwest as Sales Agent

Customer hereby authorizes and appoints Canwest as its agent, on an exclusive basis to market
and sell Advertising Space and enter into agreements with third party adventisers (each an
“Advertiser”) on behalf of, Customer, which agreements shall constitute binding commitments by
Customer lo display advertisements of Advertisers, which may include, without limitation, any
custom integrations, campalgns or other advertising programs (such as site takeovers,
wallpapers, tmicrosites, confent modules, contests, surveys, or other unique advertising
placements or campaigns) as may be agreed upon by Canwest and the Advertisors {collectively,
the “Advertisements’) on the Customer Media in accordance with the terms and conditions
accepted by Canwest on bahalf of Customer (the "Advertising Commitments®), The authority
granted to Canwest is irevocable during the Term. Notwithstanding the foragoing exclusivity
granted to Canwest, Customer retains the following rights (the "Retainad Advertising Rights"):

{a)  Customer retalns non-exclusive rights to sell Local Sales Advertisements. Canwest and
Customer Local Sales efforls shall be In accordance with the Local Sales Policy set forth
on Appendix 1A of this Schedule, attached.

[NTD: certain language in following paragraph newly proposed by Broadoast. Publishing
has yet to review] :

[Notwithstanding the foregoing, but subject to Article 8 of the Agreement to which this
Schedule is appended, nothing in this Agreement shall be deemeti or interpreted to limit
the ability of Canwest to represent, or enter Into agreements to represent, any other
Person In any capacity including, without limitation, as an agent for soliciting sales of
advertising to be placed on any website other than the Customer Media. Further, Customer
shall execute the Advertisements in the Advertising space In accordance with the
timelines agreed upon between Canwest and the Advertiser sublect to Canwest's
compiiance with the project timelines agreed upon in the project planhing phase for each
project (“Project Timelines”). Customer and Canwest ghall work collaboratively to
minimize any delays in reaching project milestones but, in any event, each Parly
acknowledges and agrees that neither Party shall have any liability wilk respect to this
Section 1.02 in the event that thelr breach hereof is caused by the other Party’s failure to
comply with their Project Timelines in respeot of deliverables {unless such failure is, in
turn, caused by the first Party's breach of Project Timelines), or by cause of any other
Force Majeure Event.} '

17



1.03

Draft 4 — May 17, 2010

Obligations of Customer

During the Term, Customer shall:

(a)

(b)

()

(d)

(e)

®

(9

h)

(i

1.04

permit Canwest and any sales representative of Canwest (a “Sales Representative”) to
hold themselves out as an authorized agent of Customer in respect of the sale of
Advertisements in the advertising space on the Customer Media (the “Advertising
Space”) to current and prospective advertisers, acknowledging and agreeing that
Canwest shall be Customer’s exclusive sales agent with respect to any Advertiser;

provide Canwest with all reasonable assistance and information required to assist
Canwest in the performance of its obligations under this Agreement, including but not
limited to the provision to Canwest of the following as available: existing customer lists,
sales materials, rate cards, market information, contact info for existing leads, and
traffic/audience information for websites on which the Advertising Space exists, as well
as the execution of any required documentation;

comply with all of its obligations pursuant to Advertising Commitments entered into by
Canwest on behalf of Customer in accordance with this Agreement;

appoint one of its employees (the "Customer Representative”) to have overall
responsibility for managing and coordinating the relationship with Canwest and the
defivery and fulfillment of the obligations of Customer pursuant to this Agreement;

ensure the Customer Representative meets with Canwest at least quarterly to review
compliance with this Agreement and the needs of the Parties;

place a notice on every page of the Customer Media, which notice shall identify Canwest
as the exclusive representative for the sale of Advertising Space. Such notice shall be in
a form provided by Canwest and shall include a hyperlink to a URL specified by Canwest;

not knowingly or intentionally include or provide via the Customer Media any material that
is or may be considered: (i) libelous, pornographic, obscene, or defamatory under any
federal or provincial law; (ii) an infringement of any third party's intellectual property rights
(including copyright, patent, trademark, trade secret or other proprietary rights); or (iii) an
infringement on any third party’s rights of publicity or privacy; and

ensure compliance with all Applicable Laws with respect to the operation of the Customer
Media; and

be responsible for ensuring that any contests which are executed on the Customer Media
under this Agreement comply with Applicable Laws, including the dralting of contest rules
as applicable.

Obligations of Canwest

During the Term, Canwest shall:

(@)

(i) devote such human and other resources, time and effort to effectively solicit and
secure the sale of Adverlising Space, and the prompt invoice and collection of
Advertising Revenue derived therefrom, and make regular contact with Advertisers and
prospective advertisers for the purposes of maintaining and developing relationships with
Advertisers, as agent for, and on behalf of, Customer;

18



(o)

©
()

(o)

®

{(9)

Draft 4 - May 17, 2010

e — RN,
(TR T e————

(il) provide the Digital Salas Solutions team ("'DSS") services (*DSS Services”) outlinad in
Appendix 3 to this Schedule B,

administer a reasonable, non-exhaustive black list setting out blocked categories of
Advertisers (the current version of which is attached as Appendix 2 of this Schedule
hereto and may be updated upon reasonable notice by Customer) {"Blocked
Categorles”) by making commercially reasonable efforts to ensure that the categories
on the list, or products or services which are in material and direct competition with any of
Customers primary products or services, inciuding consumerfacing products
{(*Competitive Products”) are not sold Adverlising Space. If Canwest is in doubt as to
whether an advertisement is in respect of a Blocked Category, Canwest will seek
instruction from the Customer Representative;

make commercially reasonable efforts to provide adequate reptesantation in French in
the Province of Quebec;

provide Customer with reporting as follows: (i) weekly sell through report that lists total
inventory avallable and percentage Inventory sold; (i} mid-month and quarterly revenue
forecasts; (i} monthly financial raconciliation including amounts billed/booked and
explanation for variance to budget and forecast on a month-lo-date, year-lo-date and
prior year basis; (iv) monthly report that includes indicating total revenue, split out. of
Local Sales and National Sales revenue, split out of ravenue by specific programs and
tolal conlracted impressions; and (v) such other information as may be reasonably
requested by Customer;

take receipt from any Advertiser, on behalf of Customer, such artwork, photographs, text,
Images, video, audio, adverlisements, promotions, contests, functionality, technology and
other inleliactual property containéd therein {collectively, the *Advertisement Content*)
to bs contained within each Advertisement, and such sofiware flles veflecting the
foregoing as may be necessary or advisable in a format acceptable to Customer;

[NTD: certain language In following paragraph (g) and (h) newly proposed by
Broadcast. Publishing has yet to review]

on behalf of Customer, comply with its obligations under an Advertising
Commitment, incfuding, without limitation, posting any Advertisement In the
Advertising Space purchased by an Advertisor in accordance with the
specifications contained in any Advertising Commitment. Canwest's obligation
above In this Sectlon 1.04(g) is subject to Customer providing, in a timely manner,
the necessary co-operation and assistance required to execute Advartising
Commitments (which may include, by way of example and without limitation,
develapment of microsites comScore, Omniture or other tagging) which, in turn, is
subject to Canwest's compliance with the Profect Timelines. Customer and
Canwest shall work collaboratively to minimize any delays in reaching project
milestones but, in any event, the Parties acknowledge and agree that nefther Party
shall have any Habifity under this Section 1.04 {g) in the event that their breach
hereof is caused by the other Party's failure to comply with their Project Timelines
in respect of deliverables (unleas such fallure is, in tumn, caused by the first
Party’s breoh of Project Timelines) (each such avent a “Delay”), or any other Force
Majeure Event, Without limiting the generality of the foregoing, In the event of a
Delay caused by Customer, Canwest's obligation ewsNaaumitemhiysfummen
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|

(h)  establish, in coordination with Customer, a process pursuant to which any and all
creative concepts and ldeas (and the placement thereof on the Customer Media)
(“Creative”) are reviewed by a designated Customer representative(s) prior to
Canwest pitching such Creative to Advertisers and/or hooking any Advertising
Commitments containing such Creative, for the purpose of minimizing the risk of
Canwast or Customer breaching any-contractual restriotions relating to use of
content appearing In the Customer Medla (the “Content”). in addition, and without
limiting the generality of the foregoing, Canwest shall not pitch any Creative to
Advertisers, or develop, execute or display Advertisements containing Creative on
the Customer Media in any manner that may constitute an express or implied
sndorsement by Customer or its brands, the Content or any key creative elemants
appearing In, or attached to, such Content, or the licensors and/or owners of such
Content, As part of the review/consultation process described above, Customer
may request (such request not to be unreasonably made) that Canwest modify,
adit or otherwise change any Advertissment or Creative contained therein for the
purposes of ensuring that no third-party rights are infringed. Customer and
Canwest agree to ensure compliance with this Section 1.04(h) in a manner that
seeks to minimize the Impact of the revisw/consultation process on Canwest sales
efforts. Customer reserves the right to decline execution of any Advertisement
that it belleves in good falth is not in compliance with the foregoing;]

Customer acknowledges and agrees that Canwest may market and promote the Advertising
Space to potential advertisers by any means Canwest deems, in its sole discretion, appropriate,
including, - without - limitation, listing the Customer Media In directories, trade publications,
proposals and presentations, advertisements, and other promolional opportunities, Subject to
Section 1.04(h) above, Customer further acknowledges and agrees that Canwest may exercise
its roasonable discretion as to the Advertising Content and géneral nature of the any
Advertisement that an Advertiser or potential advertiser desires to have placed on the Advertising
Space. ) : o ’

105 Indemnity

(@)  Gustomer agress, during and after the Term of this Agreement, to defend, indemnify and
hold harmless the Canwest Indemnified Parties from and against any and all Claims arising in
any way, diractly or indirectly from: () any actual or alleged infringement or violation of any third
party’s Intellectual Property Rights, or any actual or alleged defamation, breach of privacy or
infringement of any right of personality or publicity, by or i relation to Customer's operation of the
Customer Media; or for any failure of Customer to comply with its obligations under an ‘
Advertising Commilment, including without limitation, the fallure to post any Advertisement in the
Advertising Space, purchased by an Advertiser in accordance with the specilications contained in
any Advertising Commitment unless such failure results from Canwest’s failure to comply with the
Project Timelines, Customer and Canwest shall work collaboratively to execute Advertisements
in accordance wilh the agreed spegcifications.

1.06  Restriction on Liability -
Customer acknowledges and agreés that Canwest Is acting only s a sales agent lor the
Advertising Space, and that Canwest has no obligation, and undertakes no rasponsibility, to

raview any Advertisements o determing whether they result in any liability to third parties or
comply with Applicable Laws, including, without limitation, all laws applicable to contests
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displayed on the Customer Media. Notwithstanding the foregoing, Canwest may decline or
cease 1o distribute such Advertisoments If it believes in good faith, and acting reasonably, that
there is a likelihood that an Advertisement infringeg Applicable Laws.

Customer further acknowledges and agrees that in the event that Advertising Space is sold
inadvertently in respect of the Blocked Categories (as sel out in the then-current block-list
provided by Customer to Canwest in accordance with Section 1,04(b) above), in an individual
and/or occasional instance, the same will not constitute a material breach of this Agreement
subject to Canwest using best elforts to prospactively cure such breach, Customer reserving all
fights and remedies hereunder upon a regular pattern of such treach/es occurring.

1.07 Payment Terms .

{a) Advertising Revenue. In consideration of all of Canwests services under this
Agreement including, without limitation, its Sales Agency Services, .the DSS Services,
and the Ad Serving Services, SRR

A

Except for the Services Fee, Customer shall be entitied to all Advertising Revenue, and
Canwest shall have no claim In, or be entiied to, any portion thereof. Subject to
paragraph (b) below, Canwest shall remit, and Customer shall be entitled to receive the
Advertising Revenue less oniy the Servicas Fee within sixty (60) days after the end of the
month during which such Advertising Revenus is received.

. .
w;  Odly in Recelpt of Advertising Revenue.

(i} Notwithstanding paragraph (a), Canwest's obligation to provide Customer with any part
of the Advertising Revenue is contingent upon Canwest aclually recelving the Advertising
Revenue from the rofevant Advertiser. Further, if Canwest receives less than the total
amount of Advertising Revenue owing by any particular Advertiser (a “Rsceivables
Shortfall"), the parties will share the amount of the Adverlising Revenus received by



(c)

(d)

(@)
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Canwest for the relevant Advertiser pari passu in the percentages set forth in Section
1.07{a) above.

Taxes. Customer shall be responsible at all times for remitting any and all contributions
or laxes imposed by the government of Canada or any other competent taxing authority
on, or in connection with, that portion of the Advertising Revenue received by Customer
from Canwest in accordance with this Agreement.

Records/Audit Rights.

{) Canwest shall keep and maintain at its office complele, detailed, permanent and
accurate books of account and other records relating to its obligations hereunder
including the Reporting Requiroments and-the calculation of the Services Fee (the
“Books and Records”). During the Term and for a period of two (2) years thereatter,
Customer andfor its designees shall, it is sole cost and expense, have access on
reasonable wrltten notice and during customary business howss to Inspect and audit
those Books and Records which pertain solely to the services provided to Customer
under this Agreement.

(i) Any objection of Customer to any item or information in any Report submitted to
Customer shall be made to Canwest within two (2) years of the date of submission of
such Report to Customer. If as a resuilt of an audit Customer tinds a discrepancy or error
in any Report, without limiting any other rights and remedies it may have, to the extent
that such discrepancy or error is undisputed by Canwaest (aoting reasonably) Canwest
shall promptly pay Customer the amaunt of the difference. if the differenca Is greater than
15% of the un-audited Service Fee, Canwest will pay for any and all costs of the audit,
Customer's rights in this Section 1.07(d) shall survive the termination or expiration of this
Agreement.

Additional Terms
Decrease in (mpressions. ‘Meie RSSO

TSP feinnlmmyverermsiseiissendanGosiose
e e M b il

This Schedule B has been executed by the Parties,

Canwest Digital Media, " Canwest Television Limited Partnership
a division of Canwast Publishing Inc. by its general partner, Canwest
Television GP in¢.
By: . By:
Name; : Name:
Title: ’ : Title:
8y: By:
Name: Name:
Title: ‘ . Title:
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APPENDIX 2 (of Schedule B)
[NTD: Broadcast reserving right to provide additional blocked categorles)

BLOCKED CATEGORIES:

politics

religion

get rich quick

cosmetic procadures & body modification
sexual
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APPENDIX 3 (of Schedule B)
DSS SERVICES

in addition to selling Advertising Space, Canwast's DSS Team will provide Customer with custorn
integration services {which may include those services listed below) as agreed upon by the
Parties on a campaign by campaign basis (each such integration, & “Custom Intagration™):
Exanaples ustom Integration Seryices:

£ Develop new business opportunities with Customer's product managers or sales
representatives

0 “Build out” packagss for new business opportunities by providing background
research, pricing anaiysis, mock-ups and project briefs

u} Project Management
Domain name acquisition (specific to custom promotions for Advertiser)

pow]

Source and manage Advartiser creative assets for Customer-developed creative and
manage creative mock-up approval pracess between Advertiser and Customer

Q

Liaise with Customer and Advertiser stakeholders (project manager, UX, tech,
markaeting, sales etc.) .

)

<

Provide post campaign analysis and custom reporting
Exaroples of Custor Integrations:

8 Microsites

] Content Modules/Advertorials

I Newsletters/E-Blasts

(¥ Survey's/Polls

0 Mohile applications, websltes or other mobile media advertising.

r Homepage takeovers

r Management of Customer’s house ad campaigns

R Facilitating conteét promotions (provided however, thal Customer is responsible for
ensuring that all contesls camply with all Applicable Laws and shall assume all liability

with respect {o same)

Custom Integrations shall be provided in accordance with the following process (as may be
revised by the Parties from time to time):
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INVENTORY TARGETS
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APPENDIX 6 (of Schedule B)
MONTHLY REVENUE TARGETS

[NYD: to be provided by Sales Agent]
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SCHEDULEC
AD SERVING SERVICES

This Schedule C is hereby appended to, and incorporated b'y reference as an integral part of, that
certain Sales Agency and Ad Serving Agreement dated as of ¢ between Canwest Digital Media, a
division of Canwest Publishing inc. and Canwest Television Limited Parinership.

1.01  Definitions

Any capitalized term not defined in this Schedule shall have the meaning ascribad to It in Article 1
of the Agreement.

In this Schedule the folfowing terms shall have the following meanings:
“Ad Serving Fees” has the meaning ascribed thereto in section 1.08(a) of this Schedule;

“Ad Serving Services” means the services provided by Canwest as described in section 1.03 of
this Schedule;

“‘Advertising Scripts” means the tagging scripts used to identify the advertising units and the
size of such advertising units on the Customer Media;

“Canwest Advertisements” megans Canwest house advertisements or banners served on the
Customer Media or the Canwest Media.

“Customer Advertisements” means Customer house advertisements or banners served on the
Customer Media or the Canwest Media;

“Customer Media” means the website URLs described in Appendix 1 to this Schedule (which
may be either wabsites owned direclly by Customer or websites which Customer represents)
together with all of Customer's mobile (meaning, without limitation, cellular handsets, wireless
computers, personal digital assistants, smart phones or any other similar devices developed in
the future) enabled websites and mobile applications offered in respect of, or other otherwise
related 1o, the website URLSs listed in Appendix 1 to this Schedule;

“Rich Media” means any media other than GIF, JPEG or SWF files, Including media designed
using Java and DHTML technology or that incorporate interactive or patticipatory features such
as games, expandable or floating content, or user participation features (such as surveys); and

“Third Party Advertisements” means paid adverlisements of a third party on the Customer
Media. .

1.02 Customer Obllgations

During the Term, Customer shalk:

(a) cooperate and use it best efforts to provide Canwest with all reasonable assistance and
information required.to permit Canwest to perform its obligations under this Agreement,
including but not limited to the implementation of third parly script and ad 1ags on the
Customer Media and the execution of any requirad documentation;

{v) make the ad placements designated in the mock-ups of the Customer Media attached as
Appendix 2 of this Schedule (or such mock-ups as may be agreed upon by the parties
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from time to time for the p,drpose of custom executions) hersto avallabie for use by
Canwest in its sole discretion;

{¢) at Canwest's request, permit Canwest 10 insert web beacons {1x1 tracking pixels) on
Customer Media;

(d) place HBX and/or Omnilure tags on the Customer Media and provide continued access to
Canwest 1o access information relating to such tags in respect of unique users and page
views on the Customer Media, which information Canwest shall also share with Customer
Media;

{e) within one (1) day of a request by Canwest, make any and all reasonable-and necessary
changes 10 the Customer Media as may be required to enable Canwest to place an
advertisement on the Customer Media;

4] assign and take all steps necessary to assign traffic and unique visitors to the Customer
Media in comScore MediaMelrix to the canada.com netwark (or such successor network
as Canwest may prescribe) ; and

()] &llsaure compliance with all Applicable Laws with respect to the operation of the Customer
ia.

The Parlles hereby agree that, subject to the terms and conditions set out in Appendix 1A to this
l%chegt;le C. Customer shall be an affilate member of the Canada.com Network (as defined
erein )

1.03 Canwest Obligations
During the Term, Canwest shalt:

{a) serve, or subcontract servicing ‘for, ail standard advertisement units on the Customer
Media;

(b) serve Rich Media in respect of Customer Advartisements and Third Party Advertisements
if requested by Customer (and upon payment ot applicable additional fees);

(c)  adhere to the service level agreoment attached hereto as Appendix 3 to this Schedule in
respect of the Customer Advertisements; and ) :

(d)  provide Customer on a weekly basis a serving report.

Notwithstanding anything to the contrary herein, if either party believes in its sole discretion that
any Customer Advertisement or Third Party Advertisement may create a liability for itself
(inciuding non-compliance with Section 1.04(h) of Schedule B to this Agreement).(i) Canwest may
decline or cease to distribute such advertisements and/or parform any related services; or (ii)
upon Customer request (not 1o be unyeasonably made), Canwest shail modify, edit or otherwise
change any Third Party Advertisement for the purposes of compliance with the foregoing.
Customer reserves the right to decline execution of any Adverlisement that it believes in good
faith is not in compliance with the foregoing.

1.04 Representations and Warranties

Customer represents and warrants that:
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(a) the Custemer Advertisements do not violate or infringe any. Applicable Law or any patent,
trade-mark, copyright or other right {in Intellectual Property of otherwise) of any third
parly; 4

(b) it holds the necessary rights to permit the use of the Customer Advertisements by
Canwest as contemplated by this Agreement;

- {e) it is the legal and beneficial owner or authorized ficensor of all rights In inteliectual
Property in respect of the Customer Advertisenents, the use of which by Canwest undes
the terms of this Agreement does not and will not Infringe on any right (in Intellectual
Property or otherwise) of any third party; and

) to the best of its knowlsdge, the Customer Advertisements do not contain vivuses or other
similar harmiul or defeterious programming routines.

Canwest represents and warrants that:

{e) the Canwest Advertisemonts do not viclate or infringe any Applicable Law or any patent,
trade-mark, copyright or other right (in intellectual Property or otherwise} of any third

party;

4] it holds the necessary rights to permit the use of the Canwest Advertisements by
Canwest as contemplated by this Agreement;

{+) it Is the legal and benelicial owner or authorized licansor of all rights in Intellectual
Property in respect of the Canwest Advertisements, the use of which by Canwest under

the terms of this Agreement does not and wifi not infringe on any right (in Intellectual
Property or otherwise) of any third pasty; and

h) to the best of its knowledge, the Canwest Advartisements do not contain viruses or other
similar harmful or deletorious programming routines.

1.05 indemnity

(a) Customer agrees, during and after the Term of this Agreement, 1o defend, Indemnify and
hold harmless the Canwest indemnified’ Partles from and against any and all Claims arising in
any way, directly of Indirectly from any actual or alleged infringement or violation of any third
party's Inteflectual Property Rights, or any actual or alleged defamation, breach of privacy or
infringement of any right of personality or publicity, by or in relation to the posting of any
Customer Advertisement in connection with the Ad Serving Services except to the extent that
such Claim results directly from Canwest's failure to comply with Section 1.04(h) of Schedule B
of this Agreement.

()] Canwest agrees, during and after the Term of this Agreement, to defend, indemnify and
hold harmless the Canwest indemnified Parties from and against any and all Claims arising in
any way, directly or indirectly from any actual o alleged infringement or violation of any third
party’s intellectual Property Rights, or any actual o alleged defamation, breach of privacy or
infringement of any right of personality or publicity, by or in relation to the posting of Canwaest
Advartisements in connection with the Ad Serving Services. The indemnities In this Section 1.05
shall survive lermination or expiration of this Agreement.

1.06 Restriction on Liability
Customer acknowledges and agrees that Canwest is acting only as a passive conduit for the

distribution and posting of both the Customer Advertisements and the Third Party
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Advertisements, and that Canwast has no obligation, and undertakes no responsibllity, to review
such advertisements to determine whether they result in any fiability to third parties_.
Notwithstanding the foregoing, Canwest may decline or cease to distribute such Advertisements if
it belleves In good faith, and acting reasonably, that there is a likelihood that an Advertisement
infringes Applicable Laws

107 Licenses

Customer hereby grants to Canwest and its Affiliates for the duration of the Term an irfevocable
non-exclusive, non-transferable royatty free, fully-paid license to use, repraduce, publish, store,
feed, distribute, display and transmit in electronic form the Customer Advertisements and the
Third Panty Advettisements Including, for greater certainty, any trademarks, service marks, logos
and other distinctive brand features of Customer that are used in such advertisements, solely for
the purposes provided for under the terms of this Agreement.

1.08  Exclusivity

109 Additional Terms

{a) Adjustments to Ad Serving Services. Every ssmiépmemihs during the Term, the .
Parties agree 1o discuss the volume of advertisements served in the qEueuREiwNIN:
and anticipated valume to be served in the almmbaniGi iRy

() House Advertisements

Broadcast House Ad Management

"T’argeted" Customer Internal Pramotion Campaigns

For Customer Advertising which consist of “targeted” Customer Advertising (e.g. Geo-
targeling, Site-targeling, Frequency Capping, Day pant or any other targeting capability of
the ad serving platform) (‘Targeted Customer Advertlsing”) and/or Rich Media
advertising (inciuding out of unit RM; skins etc) specific orders will need to be created
and can be booked at a preferred rate, to be negotiate by the parties. These orders are to
be submitted to adops@canwesl.com , or such other address as Canwest may indicale
from time to time.. In addition, Rich Media campaigns require extensive creative
acceptance and technical testing, as further detailed in the SLA. Creative provided by
Customer must adhere to 1AB Canada standards.
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The Parties acknowledge and agree that targeted inventory is in high demand, and that it
i3 in the bast interests of each Party that Customer interal Promation Campaigns do not
impede Canwest's ability to selt and deliver high value Third Parly Advertisements.

Ad Operations Services
Any time raquired of Canwest Ad 'Opéraﬁons team o provide services around booking,
trafficking, tagging, testing, Q/A, etc of Customer Intemal Promotions will be billed at a

rate of INTD: Broadcast reserving rights to comment pending internal
consideration])

This Schedule C has been executed by the Parties.

Canwast Digital Madia, ' Canwest Television Limited Partnership
a division of Canwest Publishing inc. by its general pariner, Canwest
Television GP Inc.
By: 4
Name: Name:
Title: Title:
Name: . Name:

Title: Titte:
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APPENDIX 1 (of Schedule C)
CUSTOMER MEDIA
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APPENDIX 1A (of Schedule C)
Gustomer's Membership In the Canada.com Network

The Parties agree that, subject to the following, the Customer (and each of the websites
comprising the Customer Media) shall be an afflliate member of the natwork of websites operated
by Canwest, known as the "Canada.com Network” {or by such successor namé indicated by
Canwest from time to time):

{a) Customer represents and warrants that it has all necessary tights to use the domain names
comprising the Customer Media and thal it shall not knowingly of intentionally include, provide, or
otherwise publish on the Customer Media any material that is or may be considered: (i) libelous,
pomographic, obscene, or defamatory under any federal or provincial law; (ii) an infringement of
any third party's intellectual property rights (including copyright, patent, trademark, trade secret or
other proprietary rights); or (ili) an infringement on any third party’s rights of publicity or privacy;

(b) Canwaest represents and warrants it has all necessary rights to use the domaln names
camptising the Canada.com Network and that it shall not knowingly of intentionally include,
provide, or otherwise publish on the Canada.com Network any material that is or may be
considered: (i) libelous, pornographic, obscene, or defamatory under any federal or provincial
law; (i) an infringement of any third party's intellectual property rights (including copyright, patent,
trademark, trade secret or other proprietary rights); or (Ii) an infringement on any third party’s
rights of publicity or privacy; and

{NTD: certain changes in following paragraph newly proposed by Broadcast. Publishing
has yet to review]

[{c) For as long as the Parties agroe that it is appropriate for Customer to be-a member of
the Canada.com Network, Customer hereby agrees: (a) to add any headers, footers and/or
disclalmers upon reasonable request from, and as provided by, Canwest to its websitos;
(b) use any trade-marks and/or logos provided Canwest sclely upon Canwest's approval
and in accordance with Canwest's reascnable instruction and standard Intellectual
property pollcies and procedures, as provided and amended from time to time (Customer
having a reasonable amount of time to implement any amendments to such policies and
procedures); (c) comply with any standard terms and conditions applicable to third party
affillate members of the Canada.com Network, as provided (subject to good faith
negotiations) and amended from time to time; (d) maintain and visibly display: (i) terms of
use governing use of the Customer Media, identifylng Customer as the owner and
operator of the Customer Medla, and (i) a privacy policy which complies with all
applicable Canadian privacy fegisiation, including, without limitation, the Personal
information Protection and Electronic Documents Act; and (e) not Include links to the
Canada.com Network that implies that Customer is other than a third party entity of
Canwest.] _ .

The Parties acknowledge and agree that the Canada.com Network and the Customer Media may
contain links to third party web sites. Neither party makes any representations whatsoever with
respect to such third parly websites, and any tink to same does not mean that either Party
endorses or accepts any responsibility for such sites or their content, praducts or services.

Indemnjty

Customer shall defend, indemnify and hold harmless Canwes, its parent, subsidiary, associated
and affiliated companies, its and their successors and assigns, and all of their respective officers,
directors, shareholders, employees, agents, and independent contractors from and against any
and all claims, demands, losses, damages, fines, costs, and expenses of any kind and nature
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whatsoever (including actual legal fees and expenses) arising in any way, directly or indiractly in
connection with the Customer's inclusion in the Canada.com Network.

Canwest shall defend, indemnify and hold harmless Customer, its parent, subsidiary, assaciated
and affiliated companies, its and their successors and assigns, and ali of their respective officers,
directors, shareholders, employees, agents, and independent ¢ontractors from and against any
and all claims, demands, losses, damages, fines, costs, and expenses of any kind and nature
whatsoever (including actuai legal fees and expenses) arising in any way, directly or indirectly in
connection with Canwest’s breach of the representations and warranties set out in (b) above.

Trade-Mark License

Subject to Section 2.01 of the Agreement (Acknowledgement) for as long as the Customer is an
affiiate member of the Canada.com Network, each Party hereby grants o the other Party a
limited, non-exclusive license 1o use the other Parly's Intellectual Property, for the purpose of
perfarmance by each Party of its obligations under this Agreement, including but not limited to the
Inclusion of the Customer and the Customer Media within the Canada.com Nelwork. Without
limiting the generality of Section 2.01 of the Agreement, each party agrees that: { it shall not use
and/or portray the other Party’s Intellectual Property in any mannet Iikely to cause confusion with,
dilute or damage the reputation of the other Parly or its products or setvices, or use the
intellectual Property in any manner which disparages or otherwise diminishes the goodwill in the
intellectual Property, and (fi) it shall not it shall not make any changes or modifications to the
other Party’s Intelleclual Property or create derlvative trademarks.
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This is Exhibit “K” to the
Affidavit of John E. Maguire

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

I

Commissioner fokUUD%g Affidavits




Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE 'COMPANIES’ CREDITORS
ARRANGEMENT ACT,R.8.C., 1983, ¢. 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™ -

AFFIDAVIT OF JOHN E. MAGUIRE
(Stay Extension Motion)
(Sworn March 23,2610)

"L Jobn E. Magaire, o the ity of Wintipeg n the Provinse of Mnitobe, MAKE
OATH AND SAY: '

1. I am the Chief Financial Officer of Canwest Global Communications Cotp-
. (“Canwest Global”) and its principal operating subsidiary Canwest Media Inc. (“CMI”). L am
also a director of CMI and an officer of certain of the Appliehnts tisted on Schedule “A™ hereto
(the “Applicants”). As such, I have personal knowledge of the matters deposed to herein. Where
I have relied onothusomnesforinfomaﬁon,lhavespeciﬁmﬂyrefenedto such sources and
verily believe them to be true. .

2, Thisaﬁidavitisswominsuppoﬂofamoﬁonbmughtbycmmdbalandthe
ofier Applicants Tisted on Schedule “A” hereto and the Partuerships listed on Schedule “B”
hereio (the “Partnerships” and, together with the Applicants, the “CMI Extiles”) soeking an
Order extending the Stay Period (as defined below) from March 31, 2010 to June 15, 2010.

Background . .
3. The CMI Entities werégrantedptotecﬁonﬁomthekmditorsmthe

Companies' Creditors Arvangement Act, RSC. 1985, c. C-36, as amended (e “CCAA"),
pursuant to an initial ordet(the“lnitialOrder") of the Ontario SuperiorCouttoqusﬁee.
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(Commercial List) (the “Court”) dated October 6,.2009 (the “Filing Date”). FT1 Consulting
Canada Inc. was appointed at that time to act as monitor (the “Moniter”) in this CCAA
proceeding. '

4 The Tnitial Order, & copy of which is aitached as Exhibit “A” to this Affidavit,
granted, inter alia, a stdy of proccedings (the “Stay Period”) until November 5, 2009, or such
jater date as this Honourable Court may order, On October 30, 2009, the CMI Entities obtained
an Order, infer alla, extending the Stay Period until January 22, 2010. On January 21, 2010, the
CMI Enitics obtained an Order, inter alia, extonding the Stay Period until March 31, 2010.
Copies of the Orders extending the Stay Period to January 22, 2010 and fo March 31, 2010 are
machedtothigAfﬁdavitasExhibits “B” and “C”, respectively. '

5. Later in the day on October 6, 2009, the Monitor obtained a Temporary

Restraining Order from the United States Banktuptcy Court (Southem District of New York)

(the “U.S. Bankruptcy Court”) under Chapter 15 of the U.S. Bankruptcy Code (the “Chapter

15 Proceedings™) temporarlly enjoining ceriain suppliers, including television production
studios, distributors and other key suppliers, from taking certain actions against the CMI Enfities

who ate party to the Chapter 15 Proceedings. On November 3, 2009, the Monitor obtained an

Order from the U.S. Baniktuptcy Court granting formal recognition of the CCAA proceedings as

“foreign main procesdings” and a permanent injunction for the duration thereof.

6. On October 14, 2009, the CMI Entitics obtsined an Order establishing a
procedure (the “Claims Procedure”) for the identification and quantification of certain claims
(“Clalms”) against the CMI Entitles and the directors and officers of the Applicants (fhe
“Claims Procedure Order”). A copy of the Claims Procedure Order, without schedules, is
attached as Exhibit “D" to this Affidavit.

7. Further details regarding the background to this CCAA proceading ate set out in
the affidavits swom by me on October 5, 2009 (the “Initial Order Affidavit”), October 22,
2009, October 27, 2009, November 27, 2009, January 18, 2010, and March 1, 2010 and unless
relevanxtoﬂwpmsentmoﬁon,mnotrepeatedherein.Aoopyofthelniﬁ'alOrderAfﬁdavit,
without exhibits, is attached as Exhibit “E” to this Affidavit. _
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8. Capitalized terms used herein but not otherwise defined have the meanings
ascnbedtotheminthelmﬁalOrdaAfﬂdavnt.

STAY EXTENSION
9. AssetoﬂmthelniﬁalOrderAﬂdavxt,onOctoberS 2009,theCMlEntlties :

ag‘eedmmmaSupponAummt(&e“SuppoﬂAwmmﬂwiﬁﬂwmembmofm
ad hoc committes (the “Ad Hoc Committer”) representing over 70% of the holders of CMI's
8% Senior Subordinated Notes due 2012 (the “8% Senior Subordinated Noeteholders™). The
Support Agreemient had attached to .it a recapitalization transaction term sheet (the
“Restructuring Term Sheot")thatsetoutthesummarytemsandcond:hons of & consensual
recapitalization transaction involving the CMI Entities (tha “Recapitalization Transaction”).
TheSuppoﬁAgtwnmtdeesmngSheetmpmmedtheculmmﬁonofmy
mmﬂasofamslmg&negoﬁaﬂonsbmthecmmﬁﬁesmdﬂtemmc Committee,
OenammdestonedatmsetommchuppoﬂAmhwebmemdeddmgthecomse
of this CCAA proceeding.

10. The Support Agreemem.provided that the CMI Entities will pursve a blan of
arrangement or comprotise (the “Plan”) on the terms set out in the Restructuring Term Sheet in
order to implement the Recapitalization Transaction as part of this CCAA. proceeding. The .
Restructuring Term Sheet provided, inleralia,thatcreditors of the CMI Entities whose claims
are compromised under the Plan, hcludmg the 8% Senior Subordinated Noteholders, would
veceive shares of a restructured Canwest Global (“Restructured Canwest Global”) which
would be a publicly-listed company on the TSX. The Support Agreement also provided that
each of the 8% Senior Subordinated Noteholders that is a signatory thereto wﬂl vote its 8%
Senior Subordinated Notes in favour of the Plan. :

11. SmeethegmnﬁngofthelmhalOrder theCMEnuueshavebeenopemtmgthexr
businesses as going concerns subject to the supervision of this ‘Honoursble Court and the
oversight of the Monitor. TthMEnhﬁeshavebeenandconunuemactmgoodfalﬂ:mdwiﬂx
due diligence in pursuing the Recapitalization Transaction, as contemplated in the Restructuring
Term SheetnegoumdwnhthsAdHocComnntteeandasmudedbytthhamensacﬁon‘
Documents (as defined below) (the “Amended Recapitalization Transaction™), in order to
enwmthﬂasmanyasposﬁbkofﬁecwmhuu,mdthebmmsmmeyopemmmu
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going concems - thereby preserving and maximizing enterprise value and maintaining
employment for a3 many employees as possible. :

12, Since my last affidavit in support of an extension of the Stay Period sworn
Jamwary 18, 2010, with the sssistance of the Moot and in consultation with the CMI CRA
where mquired,theCMIFmiﬁeshave,amongmhefﬂMg&madedgniﬁMpmg:essin
resolving the Claims against the CMI Extities and the directors and officers of the Applicants
pursuant fo the Claims Procedure Order. The CMI Extities also completed an. equity investment
solicitation process, which resulted in an agreement with Shaw Communications Inc. (“Shaw™),
as documented by a Subscription Agreement (the “Subscription Agreement”) and related
documentation (collectively the “Shaw Transaction Documents”). The CMI Entities obtained
approval of the Shaw Transaction Documents pursusut to an Onder of Madam Justice Pepall
dated February 19, 2010,

(a) Status of Claims Procedure '
13. On or before October 22, 2009, the Monitor mailed over 3,400 claims packages to

the Known Creditors (as defined in the Claims Procedure Order) of the CMI Entities, including
to employees of the CMI Entities, setting out the CMI Entities’ valuation of each Known
Creditor’s claim based on the books and records of the relevant company, pursnant fo the Claims
Procedure Order.

4. As noted in my last Affidavit swom in support of an extension of the Stay Period,
olaims filed on behalf of certain retirees of the CMI Entities (the “Retirees”) by Cavalluzzo
Hayes Shilton Mclotyre & Comish LLP, the Cowt-appointed representative counsel (the
«Representative Counsel") for those Retirees, appeared t0 overlap with and were potentially
duplicative of claims filed by counsel for the Communications, Energy & Paperworkers' Union
(“CEP”) and/or claims filed by individual cnnployees. The CMI Entities bave warked with the
Monitor, Reprosentative Counsel and the CEP to resolve issues related to duplicative and

overlapping claims.
15, Since the Jast motion for an eatension of the Say Period, the CMI Eutiies, with
the assistance of the Monitor and the CMI CRA (where applicable) have made significant

progress inachievingresohlﬁonswithxespecttodisputedclaimsofUnknown Creditors (as
defined in the Claims Procedure Order) anddispuﬁedclaimsofKnownCreditors- Speciﬁqﬁly,



Clolens Brosedare will be included i the Monitor's Report filed in corjunction with this motion.

16. The CMI Entities oontinixetoactdilisenﬂymdingoodﬁithtomolveolaims
that have not been accepted and have yet o be resolved as betwoen the claimants and the CMI
Entitiss (the “Outstanding Claims”). Eight of the Outstanding Claims hisve been referred to the
 Court for adjudication. Three of the Oustandibg Claims relate to litigation as against one OF
more of the CMI Entities that existed prior to the grenting of the Initial Order (the “Outstanding
Lifigation Claims”). These Outsianding Litigation Claitns have been referred to & Claims
Officer. One of the Outstanding Litigation Clairos has been resolved for voting and distribution
purposes pending the exchangs of appropriste settlement documentation. With respect to the
remaining two Outsianding Lifigation Clains, he Claims Officer has held a case conference call
with counsel fortheclahuants,qounsdforﬂnCMEnﬁﬁpsmdmmelforﬂle‘Monitotin ‘
which ifigation timetables have been estabished. Purtbet case conference calls have also been
scheduled. | .

17, me»joﬁtyofthnwmandingdaimsmmﬁmﬁledbyeithukepmmtaﬁw
Counsel or the CEP. mmmmmwemmnvmmcmﬁubymmdve
Counsel and the CEP. For example, both the CEP and Representative Counsel filed claims in
respect of the terminal deficiency in the Global Commuications Limited Retirement Plan for
CH Employees (the “CH Plan’) in the amounts of §15,438,739 and $10,244,733, respectively
(collectively, the “Terminal Deficieacy Clalms”). In responss, the CMI Entities brought a
ofion retummable March 4, 2010 (the “CH Plan Motisn) seckiog & declaration that the

Termina! Deficiency Claims ghould be valuedaxwoonthebasisthatﬂxeplaqsponsor of the o

CH Plan had no obligation to fand a terminal deficiency on the temination or wind-up of the CH
Plan. .

18. Priot tqﬂwretumdateof,theCHleMpﬁon,ﬂwcmEnﬁﬁes,mesmtaﬁW
Counsel and the CEP resolved the Tetminal Deficiency Claims and the CH Plan Motion without
adjudication subject o the completion of settlement documentation. The CH Plan Motion was
adjoumned sine die.
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19. The CMI Entities continue to hold meetings with, and engage in discussions with,
Representative Counsel and counsel for the CEP in an attempt to resolve the remsining Claims
filed on behalf of the Retirees and the CEP. :

(b) Approval of the Shaw Transaction Documents
20. As noted mﬂlelmﬂal OrderAﬁdavit, undertheRecapxtalmon Tm:sactton, it

wnsproposed,WaaIia,thatomormmCamdxmvdﬂinvestatleaﬂSﬁmiﬂionma
Restructured Canwest Global,

21. In early November 2009, the CMI Enies, with the assistance of their financial
advisor, RBC Capital Markets (“RBC") commenced ‘a comprehensive equity investment
solicitation process in order to identify the new investor(s). The equity investment solicitation
processwaé conducted in two phases over the course of three months.

2. Ultimately, two formal offers were received by the January 27, 2010 deadline,
one of which was from Shaw. It was the CM] Entities’ view that the formal offer submitted by
Shaw was the best overall offer received by the CMI Entities,

23, On Febmary 11, 2010, on the recommendatxons of the Special Committee of
Canwest Global and RBC, the board of directors of Canwest Globﬂ approved, suhject to Court
approval, the entering into of the Shaw Transaction Documents,

24, 'Il:e details of the equity investment solicitation process and the Shaw Transaction
Documents are more specifically sef out in the Affidavit of Thomas C. Strike sworn February 12,
2010 (the ‘Smmaaﬂf'),andmhssmlwanttoﬂmMmohon.mmtmpmedbum
A copy of the SuikeAﬁdmt(w:ﬂmutexh‘bﬁs)nsattachedasExh’blt“F"tothisAfﬁdavit

25, Generally, the Shaw Transaction Documents contemplate that, rather than
restructure Canwest Global as a public company, Canwest Global will become a private
company whose shareholders will be comprised of Shaw and those 8% Senior Subordinated
Noteholders and other participating creditors of Canwest Global thet elect to receive equity
shares of Restructured Canwest Global and that would hold at least 5% of the equity of
Restructured Canwest Global following the completion of the Amended Recapitalization
Transaction. Creditors that would hold less than 5% of the equity shares of Restructured Canwest
Global upon completion of the Amended Recapitalization Transaction (the “Non-Participating
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Creditors™) and existing shareholders of Canwest Global. will receive a cash payment (rather
* than equity- shares of Restructured Canwest Global) as a compromise of their interests to be
affeted pursuant t the Plan. The amount of cash to e distributed to each Non-Participting
Creditor will be equal to the valus of the equity that they would otherwise have received under
the Amended Recapmlizaﬁon Transaction which uses the higher implied equity value contained
in the Shaw Transaction Documents.

26. As the Subseription. Agreement contemplates that Restructured Canwest Global
will be a private company, as opposédto 4 publicly-traded entity (as was contemplated in the
original Support Agreement and Restruouting Term Sheet), the CMI Entities and the mernbecs
of the Ad Hoc Committec have entered into an Amended Support Agreement and an Amended
Restructuring Term Sheet (the “Amended Support Agreement”) in ordet to amend and sestate
a number of the terms of the Support Agreement and the Restructuring Terni Sheet so that each
will conform with the Subscription Agreament.

27. TheobhgaﬂonsofShawandtheAdHocCommiueetosupporttheAmended
RecapxtahuﬁonTmnsacuonaresubjecttothecondmonssetoutmthempportagtemmdated
February 11, 2010 (the “Shaw Support Agreement”) between Shaw, Canwest Global and the -
8% Senior Subordinated Noteholders party thereto (the “Consenting Noteholders”). The Shaw
Support Agreement contains representations, warrantics and covenants of Canwest Qlobql, Shaw
and the Consenting Noteholders, many of which are similar to those contsined in the Amended
Support Agreement, In particular, each of the Consenting Noteholders covenants to pursue,
support and use its commerciafly masonable efforts to complete the Amended Recapitalization
Transaction and implement the Plan (as modified to reflect the contemplated equity subscription
by Shaw and the contemplated private company transaction) in good fuith and to do all things
necessary and appropriate in furtherance of the Amended Recapitalization Transaction.
Similarly, Shaw agrees to pursue, support and use its commercially reasonable efforts to
complewﬂwAmendedRecamulmhonTmnsacﬂonmdmplmuﬂtthlmmgwdfauh,as
well as to perform all of its covenants under the Subscription Agreement.

28. TheShawSupportAgreementalsofmmahzestheweanentbuweenShawand
theConsenﬁngNMoldmmﬂuespecmthewmanplatedquaywbwnpﬁmbyShawmdits
impact on the Recapitalization Transaction as it was originally conﬁempmedundnr the Support
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Agroesment (1o which Shaw is not 8 party). It also provides for the support by the Consenting
Notzholders of Shaw’s equity investment on the terms set out in the Subsctiption Agreement.

29, On February 19, 2010; Madam IustxcePepallmadeanOrderappmvmgtheShaw
Transaction Documents and provided written réasons (the “Written Reasons”) dated March 1
2010. On March 9, 2010, GS Capital Partners VI Fund L.P., GSCP VI AA One Holding S.atl
and GS VI AA One Parallel Holding S.ar.] (collectively, “GSCP”) filed a notice of motion and
fwﬁm(the“GSCPuwefadum”)seelungleavetoappealﬁom,mdia the()rderof
Madam Justice Pepall approving the Shaw Transaction Documents, On March 12, 2010,
Catalyst Capital Group Inc. served a regponding factum in support of GSCP’s motion for Ieave to
appeal. On March 17, 2010, the CMI Entities brought a motion to expedite (the “Motion to
Expodits™) GSCP’s motion for leave t5 appesl, and, if leave s granted, the appeal, which is
scheduled to be heard by a single judge of the Court of Appesl on March 24, 2010. In the’
MouontoExpedlte,ﬂ:eCMIEmmesareseekmganOrderrequiﬁngGSCPtoﬁlemreply
factur, if any, by March 29, 2010. On March 22, 2010, the CMI Entities and the Ad Hoc
CommueesewedmpondmgfactamopposiummtheGSCPmononforleavewappeaL The
Monitar also served a fictum addressing certain factual statements made in the GSCP Leave
Factum. A copy of the Written Reasons is attached as Exhibit “G” to this Affidavit.

{c) Milestone Dates :
- 30. AnexﬁensmnofﬂleSuyPenodnsrequnedasthekeydawsw:threspecttothe

Amended Recapitalization Transaction arise after the curreqt expiry of the Stay Perlod. Under
the terms of the Shaw Transaction Documents, the Subscription Agreement will terminate in the
event that the Amended Recapitalization Transaction is not completed on or before August 11,
2010 (or such later date as Shaw and Canwest Global may agres).

31. Under the terms of éhe Amended Support Agreement, creditor approval of the
Plan shall have occurred by April 15, 2010, and the Plan shall have been implemented by no
later than August ll,ZOIOuM&sss\whdatesareextemd.TheUseofCashCollwdand
Consent Agreement (as defined in the Initiel Order Afffidavif) has also been amended to conform
with the new milestone dates, : .

32. Under the terms of the Amended Recapmhmuon Transaction, other matters that
must be completed before Angust 11 2010 mclude (i) the resolutlon of Outstanding Claims filed
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pursuant to the Claims Procedure Order, (i) the finalization of the Plan; (i) the holding of a
creditors’” meeting; (iv) obtzining Court approvel of the Plan; (v) obtaining CRTC approval
Pursuant to its standad public hearing process; and (vi) the preperation of all corporate
documentation required to implement the Amended Reoapislization Transaction.

33, Asdesqibedmoreﬁlﬂyinﬂxelniﬁal&derAﬁidavit,inMaymcmw
into an agreetent with CIT Business Credit Canada Inc. (“CIT”) wherein CIT would provide a

.msecumdasset-basedlothMLwhichwascmvuwdinwadebmr-in-pomsdm )

ﬁmncingamgunmtforﬂwCMEnﬁﬁesupmthegmnﬁngoﬁhbhﬁﬁaIOﬂer(ﬂw“DlP
Facility”). The DIP Facility sets out certain milestone dates, including the following:

(@) On or before March 26, 2010, CMI shall have obtsined the approval of the Plan
from all of its requisite stakeholders;

®  On or bofore April 15, 2010, CMI shall heve received a financing commitment,
duly executed and delivered, satisfactory to the Agent (as defined in the DIP
Facility)initasolediscreﬁon,inanamnuntsuﬂicienttombleCMto

permenently repay in full all Obligations (as defined in the DIP Facility) under the

DIP Facility;
(©)  On or before April 15, 2010, CMI shall have received all requisite regulatory
approvals for the Plan; and = - :

(@  On or-before Aprl 15, 2010, all amoints owing under the Credit (as defined in

the DIP Facility) shall have been rgpaid in full, ’ -

34, The CMI Entities are currently in discussions with the Ad Hoo Committes and
CIT with respect to extending certain of the milestone dates set out above.

35. Moreover, the decision of the Court of Appeal in respect of the motion for leave
to appeal the Order of Madain Justice Pepall approving the Shaw Transaction Documents will, in
all likelihood, not be made until afier the expiration of the current Stay Period.

(d) Divestiture of Non-Gore Assets |
36. In the course of the Stay Period, the CMI Entities continue o work towards
minimizing costs and realizing value for their assets by divesting themselves of non-core assets.
To that end, the CMI Entities filed for and obtained approval to sell their corporste aircraft and
the accessories and equipment related thereto (collectively, the “Corporate Aireraf¢”) pursuant
to an Order of Madam Justice Pepall dated March 4, 2010. The transaction with respect to the



-10-
Corporate Aircraft closed as of that same date. The disposition of the Corporate Aircraft allowed
the CMI Entities to avoid incurting further fixed and opecating costs that were associated with it.

(e) CEP Motion In respect of Severance Payments |
37. In February 2010, the CEP brought a motion (the “Severance Motion") seeking
immediate payment in full of severance amounts in respect of former unionized employees who

received notices of layoff either pridr to or afier the date of the Initial Order with an effective

date occurring afier the date of the Initial Order and thus provided services to the CMI Entities
after the date of the Initial Order. The Severance Motion was opposed by the CMI Exntities and
was heard on March 2, 2010 by Madam Justice Pepall. The CMI Entities and the CEP agreed to
adjoumtlieaspeaofthe Sevcmchoﬁonihatperuinedmhudshipsumdmthesevmce
amounts sine die. Madam Justice Pepall has reserved her decision regarding the Severance
Motion.

(f) Ongoing Dlscusslons wlth GSCP
38. The CMI Entities participated in a meeting on March 8, 2010 with GSCP Shaw,

the Ad Hoc Commitice, and the Monitor to deal with issues concerning the Amended and
Restated Sharcholders Agreement concerning CW Investments Co. (the “CW Investments
Shareholders Agreement”). The CMI Entities anucxpate further negotiations concerning the
CW Investments Sharcholders Agreement. :

Conclusion '
39, TheCIvﬂEnuueshsvebeenpmceedmgmthgoodfmﬂtmddnedﬂigencem

complete a restructuring under the CCAA. 1t is my belxeftl,mt:tisappxopmteto.extendthe Stay
Period to June 13, 2010. 'Extending the Stay Period will allow the CMI Entities to continue to
work towards the implementation of the Plan based on the Amended Recapitalization
Transaction, An extension of the Stay Period will also allow the CM] Entities to contimue o deal
withcreditorclaimSasrequiredbytheC_laimsPto‘cedureOrder,andtodealwithofhermattm
inherent in the proposed restructuring, alllncomu@taﬁonwiththeMonitor,withdxeobjecﬁve of
obtaining the best possible result for a restructuring for the benefit of all stakeholders. It is my
understanding that the extension of the Stay Period o June 15, 2010 is supported by the CMI
CRA, the Ad Hoc Committee, the Monitor, CIT and Shaw.

g



SWORN BEFORE ME at the City of
Winnipeg, in the Province of Manitoba,
on March 23, 2010,
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(/Gﬁmmissiow for Taking Affidavits

JANICE AUDREY ANDERSON
A NOTARY PUBLIC
iN AND FOR THE PROVINCE OF MANITOBA,
APPOINTMENT EXPIRES MAY 14, 2010,
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‘Schedule “A”
Anplicanty
Canwest Global Communications Corp,
Canwest Media Inc.
MBS Produqtions Inc.
Yellow Card Productions Inc,

Canwest Global Broadcasting Inc./Radiodifﬁ:slon Canwest Global Inc.
Canwest Television GP Ing, :
Fox Sports World Canada Holdco Inc,

Global Centre Inc.

Multisound Publishers Itd,

Canwest International Communications Inc,

Canwest Irish Holdings (Barbados) Inc, .

Western Communications Inc.

Canwest Finance Inc./Financiere Canwest lnc
National Post Holdings 1.4d. '

Canwest Intemnational Management Inc.

Canwest International Distribution Limited

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

CGS Debenture Holding (Netherlands)

CGS Shareholding (Netherlands)

CGS NZ Radio Shareholding (Netherlands)

4501063 Canadz Ine,

4501071 Canada Inc.

30109, LLC

CanWest MediaWorks (US) Holdings Corp.
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Partnexships
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 “L” to the

Affidavit of John E. Maguire

swormn before me this 3rd day of June, 2010.
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& canwest

For immediate Release
May 3, 2010

NEWS RELEASE

Restructured Canwest to become a wholly-owned subsidiary of Shaw

Canwest, Shaw and the Ad Hoc Committee of 8% senior subordinated noteholders
amend terms of recapitalization transaction

Shaw to purchase Goldman Sachs’ interest in CW Media Group

WINNIPEG - Canwest Global Communications Corp. (“Canwest’ or the “Company”)
announced today that agreements have been reached between Shaw Communications Inc.
(“Shaw"), certain of the senior subordinated noteholders of Canwest Media Inc. ("CMI"), and
Goldman Sachs Capital Partners and certain of its affiliates (together, the “Goldman Sachs
Entities”) that contemplate a purchase by Shaw of all of the shares of a restructured Canwest
(“Restructured Canwest”) upon completion of the proposed recapitalization transaction and a
purchase by Shaw of all of the Goldman Sachs Entities’ equity and voting interests in
Canwest's subsidiary, CW Investments Co. (the “CW Media Group”).

The Company, Shaw and the members of the ad hoc committee (the “Ad Hoc Committee”) of
holders of CMI's 8% senior subordinated notes (the “8% Noteholders”) have amended the
terms of the proposed recapitalization transaction involving Canwest, CM! and certain of
CM!'s subsidiaries (together, the “CMI Entities”). The amended terms of the recapitalization
transaction were agreed to by the parties in conjunction with an agreement between Shaw
and the Goldman Sachs Entities which provides for the purchase by Shaw of all of the
Goldman Sachs Entities’ equity and voting interests in the CW Media Group of specialty
television channels. Shaw's purchase is a major step towards the implementation of the
financial restructuring of the CMi Entities.

The amended recapitalization transaction contemplates a purchase by Shaw of all of the
shares of Restructured Canwest, as part of the proposed recapitalization transaction.
Approximately US$440 million of the aggregate subscription price will be allocated to satisfy
the claims of the 8% Noteholders against the CMI Entities. An additional $38 million will be
allocated to satisfy the claims of the CMI Entities' other unsecured creditors, subject to an
increase for restructuring period claims in certain circumstances. The shares of Canwest held
by existing shareholders will be extinguished without compensation. :

The parties have executed amendments to the previously disclosed transaction agreements,
being the subscription agreement between Canwest and Shaw, the related support
agresment among Canwest, Shaw and members of the Ad Hoc Committee, as well as the
support agreement and the use of cash collateral and consent agreement among the CMI
Entities and members of the Ad Hoc Committee (together, the "Amendments”). The
Amendments are the result of extensive arm'’s length negotiations between the parties.

Concurrently with the execution of the Amendments, Shaw has entered into agreements with
the Goldman Sachs Entities pursuant to which Shaw will acquire the Goldman Sachs Entities’
equity and voting interest in the CW Media Group for total cash consideration of $700 million
and has replaced the Goldman Sachs Entities as a party to the CW Media Group



shareholders agreement. Canwest, CMI, CW Media Group, Shaw and the Goldman Sachs
Entitiss have also executed a mutual release with respect to the matiers that have been the
subject of litigation between the parties.

The implementation of the amended recapitalization transaction remains subject to the

gatisfaction of a number of conditions in favour of Shew, the Ad Hoc Committee and the
Company, including approval of the Ontario Superior Court of Justice (Commercial List) (the
“Court") as well as creditor and certain regulatory approvals, Following successful completion
of the recapitalization transaction, Canwest will be de-listed from the TSX Venture Exchange
and will apply to cease to be a reporting issuer under Canadian securities laws. The
Company has agreed to use commercially reasonable efforts to obtain a Court sanction order
with respect to the recapitalization transaction by August 27, 2010. The Amendments
contemplate that the proposed recapitalization transaction will be completed by no later than
September 30, 2010.

Today's announcement relates only to Canwest's conventional and specialty television
broadcasting assets. Canwest Limited Partnership and its affiliates, the Company's
newspaper and online-publishing assets continues a separate Companies’ Creditors
Arrangement Act (Canada) restructuring procedure.

More information about the restructuring of the Company and the CM Entities can be found
at www.canwest.com and on the Monitor's website at http://cfcanada.ficonsulting.com/cmi.

Forward Looking Statements:

This news release contains certain forivard-looking statements about the objectives,
strategies, financial conditions, results of operalions and businesses of Canwest. Statements
that are not historicel facts are forward-looking and are subject to important risks,
uncertainties and assumptions. These statements are based on the Company’s current
expeclations about our business and the markets in which the Company operate, and upon
various estimates and assumptions. The results or evets predicted in these forward-looking
statements may differ materially from actual results or events if known or unknown risks,
trends or uncertainties affect the Company’s business, or if the Company’s estimates or
assumptions turn out to be inaccurate. As a result, there is no assurance that the
circumstances described in any forward-looking statement will materialize. Significant and -
reasonably foreseeable factors that could cause the Company’s results to differ materially .
from its current expectations are discussed in the section entitled "Risk Factors” contained in
our Annual Information Form for the year ended August 31, 2009 dated November 26, 2009
filed by Canwest Global Communications Corp. with the Canadian securities commissions
(available on SEDAR at www.sedar.com), as updated in its most recent Management's
Discussion and Analysis for the three month and six months ended February 28, 2010. The
Company disclaims any intention or obligation to update any forward-looking statement even .
if new information becomes available, as a result of future events or for any other reason.



About Canwest Global Communications Corp. -

Canwest Global Communications Corp. (www.canwest.com), (TSX-V: CGS and CGS.A) is
Canada's largest media company. In addition to owning the Global Television Network,
operating 18 industry-leading specialty channels and having ownership in 5 speciaity
channels, Canwest is Canada'’s largest publisher of English language paid daily newspapers
and owns and operates more than 80 online properties. ‘ -
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For further information:

Media Contact;

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

jdouglas@canwest.com

Investor Contact:

Hugh Harley, Director, Investor Relatlons
Tel: (204) 953-7731
hharley@canwest.com
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NEWS RELEASE

SHAW ANNOUNCES ACQUISITION OF A RESTRUCTURED CANWEST FOR
$2.0 BILLION

Calgary, Alberta (May 3, 2010) - Shaw Communications Inc. (“Shaw”) announced today that it has
entered into agreements to acquite for approximately $2.0 billion, 100% of the over-the-air and specialty
television businesses of Canwest Global Communications Corp. (“Canwest™), including all of the equity
interests in CW Investments Co., the Canwest subsidiary that owns the specialty television channels
acquired from Alliance Atlantis Communications Inc. in 2007 (the “CW Media Group") (the
“Transaction™). The total consideration includes approximately $815 million of net debt at CW Media
Group. The remainder of the purchase price will be funded with cash on hand, which is currently in
excess of $700 million, and through Shaw’s existing credit facility.

Previously Shaw had announced an agreement with Canwest and certain holders of Canwest’s 8.0%
senior subordinated notes (the “Noteholders”), represented by the Ad Hoc Committee, regarding a
minimum 20% equity investment in a restructured Canwest. This agreement was approved by the
Canwest Board and the Ontario Superior Court of Justice, but was subject to certain conditions, including
the resolution of matters under the sharchoiders agreement with certain entities affiliated with Goldman
Sachs Capital Partners (the "GS Entities") regarding Canwest’s interest in CW Media Group, To resolve
these issues, Shaw has entered into agreements pursuant to which Shaw will acquire the GS Entities’
equity interest in CW Media Group for $700 miltion.

“We are pleased to announce that we have come to an agreement with all constituent parties involved in a
restructured Canwest, including Goldman Sachs, and are excited about the opporttunity to acquire the
entire company now. Over the Jast number of months we have conducted extensive negotiations with all
parties and have met with management of Canwest several times. The recent restructuring initiatives
undertaken by Canwest have positioned it as a pure play Canadian broadcaster and we are excited about
this transformative transaction for Shaw as we believe the combination of content with our cable and
satellite distribution network, and soon to be wireless service, will position us to be one of the leading
entertainment and communications companies in Canada,” said Jim Shaw, Chief Executive Officer and
Vice Chair, Shaw Communications Inc. :

“Canwest’s broadcasting business is performing well and -the purchase price represents a multiple of
approximately 9.5x based on consolidated EBITDA”, said Steve Wilsen, Senior Vice President and Chief
Financial Officer. “We have had positive discussions with the rating agencies and each will be issuing a
separate release regarding the Transaction”, said Mr. Wilson. .



Under amended agreements entered into with Canwest and certain Noteholders, Canwest creditors will
receive a total of $478 million in cash in compromise of their debt and other claims against certain
Canwest entities pursuant to a plan to be effected under the Companies’ Creditors Arrangement Act (the
“CCAA™). The CCAA plan remains subject to certain conditions, including Canwest creditor and Court
approvals. The Transaction is also subject to regulatory approvals from the Canadian Radio-television
and Telecommunications Commission (“CRTC”) and the Competition Bureau.

Shaw will be holding a conference call to discuss the Transaction. Discussion materials will be posted on
Shaw’s website at www.shaw.ca and further details regarding the call will be issued in a separate release.

TD Securities Tnc. acted as the financial advisor in connection with the Transaction aud Davies Ward
Phillips & Vineberg LLP provided legal advice,

Shaw Communications lnc. is a diversified communications company whose core business is providing
broadband cable television, High-Speed Internet, Digital Phone, telecommunications services (through
Shaw Business Solutions) and satellite direct-to-home services (through Shaw Direct). Shaw serves 34
million customers, including over 1.7 million Internet and 950,000 Digital Phone customers, through a
reliable and extensive network, which comprises 625,000 kilometres of fibre. Shaw is traded on the
Toronto and New York stock exchanges and is included in the S&P/TSX 60 Index (Symbol: TSX -
SJR.B, NYSE - SJR).

Certain statements included in this news release concerning Canwest, the acquisition of Canwest and the
benefits thereof for Shaw are forward-looking statements. Such forward-looking statements involve risks,
uncertainties and other factors which may cause actual results, performance or achievements of Canwest
or Shaw to be materially different from performance or achievements expressed or- implied by such
forward-looking statements. In making such statements we have assumed that required approvals of
Canwest’s creditors, the applicable courts, the CRTC and the Competition Bureau are received, and that
other customary conditions to closing are met, The statements concerning the future performance of
Canwest are based on its ability to maintain its fecent cost reductions, its ability to execute on its business
plans and broader economic conditions, including the demand for television advertising, Statements
concerning the benefits to Shaw from acquiring Canwest are based on assumptions concerning Canwest’s
future performance and our ability to capitalize on opportunities that we have identified.

Certain measures included in this news release concerning Canwest, the acquisition of Canwest and the
benefits thereof for Shaw are non-GAAP financial measures. EBITDA is not an earnings measure
recognized by GAAP and does not have a standardized meanings prescribed by GAAP. Therefore,
EBITDA may not be comparable to similar measures presented by other issuers. Investors are cautioned
that EBITDA should not be construed as an alternative to net income as determined in accordance with
GAAP. EBITDA equals net income (loss) before income taxes, other gains (losses), interest expense
(net) and depreciation and amortization. We present EBITDA because we believe it is frequently used by
securities analysts, investors and other interested parties in the evaluation of companies.
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For further information, please contact:

Shaw Investor Relations

investor.relations@sirb.ca



