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INTRODUCTION

1. By Order of this Court dated January 8, 2010 (the “Imitial Order”), Canwest
Publishing Inc. / Publications Canwest Inc. (“CPI”), Canwest Books Inc. (“CBI”),
and Canwest (Canada) Inc. (“CCI”, and together with CPI and CBI, the
“Applicants”) obtained protection from their creditors under the Companies’
Creditors Arrangement Act, R.S.C. 1985 c¢. C-36, as amended (the “CCAA”). The
Initial Order also granted relief in respect of Canwest Limited Partnership / Canwest
Societe en Commandite (the “Limited Partnership”, and together with the Applicants,
the “LP Entities”) and appointed FTI Consulting Canada Inc. (“FTI”) as monitor (the
“Monitor”) of the LP Entities. The proceedings commenced by the LP Entities under

the CCAA will be referred to herein as the “CCAA Proceedings”.
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2. This report is supplementary to (and should be read in conjunction with) the Seventh
Report of the Monitor dated May 11, 2010 (the “Seventh Report”) prepared in
connection with, inter alia, the LP Entities’ request for an Order authorizing the LP
Entities to enter into the AHC APA (as defined below) and approving and confirming

the execution, delivery and performance of the AHC APA by the LP Entities.

3. All capitalized terms used but not defined herein shall have the meaning ascribed to

them in the Seventh Report.
PURPOSE OF THIS REPORT

4. In the Seventh Report the Monitor had stated its support for a Dual Track Process on

the terms and conditions set out in the May 7 Letter.

5. - However, as noted in paragraph 82 of the Seventh Report, the Monitor, the LP CRA
and the LP Entities remained willing to discuss any reasonable modifications to the
May 7 Letter as may be agreeable to the Ad Hoc Committee and the Administrative

Agent, acting in consultation with the Steering Committee.

6. The purpose of this supplement to the Seventh Report is to update the Court on the
discussions that took place between the parties since the finalization and service of

the Seventh Report and to describe the agreement reached between the parties.
THE AMENDED DUAL TRACK PROCESS

7. Following finalization and service of the LP Entities’ motion materials and the

Seventh Report, the Monitor, the LP CRA, the LP Administrative Agent, the Ad Hoc
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Committee continued to discuss modifications to the May 7 Letter and the Dual Track
Process contemplated thereby with a view to finding terms agreeable to the Ad Hoc
Committee and the LP Administrative Agent, acting in consultation with the Steering

Committee.

8. As a result of extensive and productive discussions, the Monitor, the LP CRA, the LP
Entities, the LP Administrative Agent and the Ad Hoc Committee were able to reach
an agreement with respect to amending the terms of the May 7 Letter and the Dual

Track Process.

9. The parties agreed that an Amended May 7 Letter would be used as a non-binding
term sheet to inform the drafting of the Orders to be sought from the Court and that
the vDual Track Process would be set out in those proposed Orders. A comparison of
the terms of the Amended May 7 Letter to the May 7 Letter is attached as Appendix
“A”. Copies of the proposed Orders are attached as Appendix “B” and Appendix

“C”

10.  The Dual Track Process contemplated by the proposed Orders modifies the process
proposed in the May 7 Letter. Among other things, the parties have agreed on a
different proposed mechanic for delivering the Monitor’s certificate after July 29,
2010 if the AHC Transaction is not closed. Under the May 7 Letter, the Monitor
could delay delivery of its certificate until after July 29, 2010 if it formed the opinion
in its reasonable business judgment, following consultation with the Financial
Advisor and the LP CRA, that the AHC Bid would close within a relatively short

period of time. Under the proposed Orders, if the AHC Transaction is not closed by
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July 29, 2010, the Monitor shall apply to the Court on July 30, 2010 for advice and
direction as to whether it should deliver its certificate or withhold delivery of the

certificate for such further period of time as directed by the Court.

11.  The approach to establishing and maintaining priority of the AHC Bid to management
time was also clarified. Rather than negotiate a protocol, the parties have agreed on
language in the proposed Orders in relation to this issue as follows, “...the AHC
Transaction will have priority to management time to close that transaction.
However, the LP Entities will also use reasonable efforts to comply with information
requests from the Agent in accordance with the email of Alvarez & Marsal Canada
ULC to the Monitor dated May 16, 2010 and such other requests in accordance with
the LP Support Agreement so long as in each case they do not materially hinder or
prejudice the closing of the AHC Transaction within the intended timeline. If any
issues arise in relation to access to management time or other closing requirements
as between the AHC Transaction and the Credit Acquisition, the parties will consult
with the Monitor who will seek to resolve them. If the Monitor is unable to resolve

any such issues advice and direction will be sought from the Court”.

12.  The LP Entities, the Monitor, the LP CRA and the Financial Advisor view the terms
of the revised Dual Track Process, as contemplated in the proposed Orders, as fair
and reasonable. The Monitor, the LP CRA and the Financial Advisor support the LP
Entities pursuing the AHC Bid and the Credit Acquisition pursuant to the terms of the

Dual Track Process as set out in the proposed Orders.
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LP ADMINISTRATIVE AGENT’S REQUEST FOR SUPPLEMENTARY REPORT

13.

14,

15.

By letter dated May 14, 2010, counsel for the LP Administrative Agent requested that
the Monitor file a Supplement to the Seventh Report to provide the Court with certain
information it viewed as relevant to the LP Entities’ motion. A copy of the letter

dated May 14, 2010 is attached to this Supplement as Appendix “D”.

Following discussions with the LP Administrative Agent, the Monitor, through its
counsel, delivered a response to the May 14, 2010 letter. A copy of the responding

letter dated May 14, 2010 is attached as Appendix “E”.

In the letter of May 14, 2010 counsel for the LP Administrative Agent requested that
the Monitor file a copy of the AcquireCo Capitalization Term Sheet (as this term is
defined in the Senior Lenders’ Plan). The Monitor agrees with this request, but
requests that the AcquireCo Capitalization Term Sheet be filed with the Court in a
Confidential Supplement to its Seventh Report. The terms of the AcquireCo
Capitalization Term Sheet are confidential and its terms will not become public if the
AHC Bid closes as anticipated. Accordingly, it is requested that the AcquireCo
Capitalization Term Sheet be sealed pending a further Order of the Court. The LP

Administrative Agent has no objection to this request.

CONCLUSIONS

16.

The Monitor views the parties’ agreement to proceed with the Dual Track Process on
the terms set out in the proposed Orders as a very positive development in the LP

Entities’ restructuring process and believes that the LP Entities will benefit from the
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Credit Acquisition remaining capable of closing until the AHC Bid is closed (or

terminated).

17.  Accordingly, the Monitor respectfully recommends approval of the AHC Bid and the
granting of an Order conditionally sanctioning the Senior Lenders’ Plan subject to the

conditions and on the terms outlined in the proposed Orders.

All of which is respectfully submitted this 16™ day of May, 2010.

FTI Consulting Canada Inc.,

in its capacity as the Monitor of Canwest Publishing Inc. / Publications Canwest Inc.,
Canwest Books Inc., Canwest (Canada) Inc., and Canwest Limited Partnership / Canwest
Societe en Commandite

Per

L4 Ben?

Paul Bishop
Senior Managing Director
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STIKEMAN ELLIOTT

Stikeman Elliott LLP  Barristers & Solicitors

5300 Commerce Court West, 199 Bay Street, Toronto, Canada M5L 1B9
Tel: (416) 869-5500 Fax: (416) 947-0866 www.stikeman.com

Direct: (416) 869-5697
E-mail: dbyers@stikeman.com

May 7, 2010
File No. 109679.1004

Andrew Kent Jay A. Swartz

McMillan LLP Davies Ward Phillips & Vineberg
Brookfield Place, 181 Bay Street 1 First Canadian Place

Suite 4400 44t Floor

Toronto, Ontario M5] 2T3 Toronto, Ontario M5X 1B1

Dear Sirs:

Re:  Canwest Publishing CCAA-AMENDED MAY 7 LETTER

As you know, the Monitor, the Chief Restructuring Advisor (“CRA”), and the
CCAA debtors’ Financial Advisor (“RBCCM”) would like to have your clients’
agreement to a procedure that would allow the bid submitted by the Ad Hoc
Committee to be put forward for Court approval while at the same time preserving
the ability to close the credit bid presented by the Senior Lenders in the event that
the Ad Hoc bid does not close for any reason.

We have not been able to resolve a procedure to accomplish these objectives
in our “without prejudice” discussions. As such, the Monitor makes the following
with prejudice proposal which it is prepared to recommend to the Court. On
agreement of the Ad Hoc Committee, the Agent for the Senior Lenders and the
CCAA debtors:

1 We-(etther anwest} will move on May 17 for approval of the Ad
Hoc bid.

2. WeCanwest will also move for a conditional Sanction order on the Senior
Lender credit bid.

3.

4. The conditional Sanction Order will have a condition precedent that it
becomes operative on delivery of a Monitor’s certificate.. [NTD- form of
Order subject to agreement between the parties]
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5. The Monitor will not deliver the certificate if the Ad Hoc bid closes_on or
before July 29% and, subject to 6 below, it will not be delivered prior to July
29th,

6. If prior to July 29% the Monitor determines in its reasonable business

judgement that there is no reasonable chance that the Ad Hoc bid can close it
may apply to court on 4 business days notice for authority to deliver the
Monitor’s certificate in advance of July 29

7.

8.
reate any obli *atlonf 7_ T ;ger G CAA Plan
bevond July 30, 201

9.

10.

11.  The Monitor will advise counsel for the Senior Lenders of any request made

to it for the approval of the Monitor to a proposed disclaimer or resiliation
pursuant to s32 of the CCAA of a material contract.

As well as the Monitor, I understand that the CRA, RBCCM and counsel for
the CCAA debtors support this proposal. These are obviously just general terms and
we would need to paper and fill in the detail.

5679912 vag
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In the event this proposal is not acceptable to your clients, the Monitor will
make a recommendation to the Canwest special committee and proceed thereafter as
deemed appropriate in the circumstances.

Yours truly,

David R. Byers
/3js
cc.  Paul Bishop, FTI Consulting Canada Inc.
Gary F. Colter, CRA
Richard Grudzinski, RBCCM

Edward Sellers, Osler Hoskin & Harcourt LLP

5679912 vig
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MADAM ) MONDAY, THE 17" DAY
)
JUSTICE PEPALL ) OF MAY, 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 AND
ARRANGEMENT OF CANWEST PUBLISHING INC. /
PUBLICATIONS CANWEST INC., CANWEST BOOKS INC. AND
CANWEST (CANADA) INC.

CONDITIONAL CREDIT ACQUISITION SANCTION,
APPROVAL AND VESTING ORDER

THIS MOTION, made by Canwest Publishing Inc. / Publications Canwest Inc., Canwest
Books Inc. and Canwest (Canada) Inc. (collectively, the “Applicants™) for an Order approving
and conditionally sanctioning the plan of compromise and arrangement dated January 8, 2010
and attached as Schedule “A” to this Order (the “Plan”) and for ancillary relief associated with

the implementation of the Plan, was heard this day, at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the seventh report of FTI Consulting Canada Inc.
(the “Monitor”) dated May 11, 2010 (the “Seventh Report”), and upon hearing submissions of
counsel to the Applicants and Canwest Limited Partnership / Canwest Societe en Commandite
(“Canwest Limited Partnership”), the Monitor, The Bank of Nova Scotia in its capacity as
Administrative Agent for the Senior Lenders to Canwest Limited Partnership (the
“Administrative Agent”), the ad hoc committee of holders of 9.25% senior subordinated notes
issued by the Limited Partnership (the “Ad Hoe Committee™), 7535538 Canada Inc., the court-
appointed representatives of certain employees and former employees of the LP Entities and

others:

TOR_A2G:4723703.2



DEFINITIONS

1. THIS COURT ORDERS that any capitalized terms not otherwise defined in this Order
shall have the meanings ascribed thereto in the Plan and/or the initial order (the “Initial Order”)
made by this Court under the Companies’ Creditors Arrangement Act (the “CCAA”) dated
January 8, 2010.

SERVICE AND MEETING

2. THIS COURT ORDERS AND DECLARES that there has been good and sufficient

service and notice of the Plan to all Senior Lenders.

3. THIS COURT ORDERS that there has been good and sufficient service of the Meeting
Materials upon all Senior Lenders, and that the Senior Lenders Meeting was duly called, held

and conducted in conformity with the CCAA and the Initial Order.

4. THIS COURT ORDERS AND DECLARES that there has been good and sufficient
service and notice of this Sanction Hearing, and that this motion is properly returnable today and
further service of the Notice of Motion and the Motion Record upon any interested party is

unnecessary and is hereby dispensed with.

PLAN SANCTION

5. THIS COURT ORDERS AND DECLARES that:

(a)  the Plan has been approved by the requisite majority of Senior Lenders of the
Applicants and Canwest Limited Partnership (collectively, the “LP Entities”)
entitled to vote on the Plan in conformity with the CCAA and the terms of the
Initial Order;

TOR_A2G:4723703.2
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(b)  the LP Entities have acted in good faith and with due diligence and have complied
and acted in accordance with the provisions of the CCAA and the Orders of this

Honourable Court made in these proceedings in all respects;

(c)  this Honourable Court is satisfied that the LP Entities have not done or purported
to do anything that is not authorized by the CCAA; and

(d)  the Plan and the transactions contemplated thereby are fair and reasonable and are
in the best interests of the Senior Lenders and do not unfairly prejudice the

interests of any Person.

6. THIS COURT ORDERS that the making of this Order in no way limits or lessens or
otherwise affects the power of the Court to sanction other plans of arrangement between one or
more of the LP Entities and any of their creditors other than the Senior Secured Lenders,
including without limitation the CCAA Plan of Arrangement contemplated by the AHC

Transaction.

7. THIS COURT ORDERS that notwithstanding the making of this Order, any other terms
of this Order or of the Plan, and even if all conditions precedent to the effectiveness of the Plan
are satisfied or waived, the Plan and the assignment of Contracts and the vesting of assets and
claims provided for hereby shall not be effective until and unless the Monitor delivers to counsel
for the Administrative Agent, the LP Entities, 7535538 Canada Inc. and the Ad Hoc Committee
in accordance with this Order a certificate (the “Monitor’s Credit Bid Sanction Certificate”) in
the form attached hereto as Schedule “B”. The Monitor shall promptly thereafter file with this
Court a copy of the Monitor’s Credit Bid Sanction Certificate.

8. THIS COURT ORDERS that the Monitor will not deliver the Monitor’s Credit Bid
Sanction Certificate if the AHC Transaction closes on or before July 29, 2010 and the
Administrative Agent receives, or escrow arrangements satisfactory to the Administrative Agent
have been made to ensure that it receives on clbsing, from or on behalf of the LP Entities in
immediately available funds an amount sufficient to distribute to the Senior Lenders in

indefeasible repayment in full of all amounts owing under the Senior Credit Agreement, Hedging

TOR_A2G:4723703.2
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Agreements and the Collateral Agency Agreement. Subject to paragraph 9 below, the Monitor’s
Credit Bid Sanction Certificate will not be delivered prior to July 29, 2010.

9. THIS COURT ORDERS that, notwithstanding paragraph 8 above, if prior to July 29,
2010, the Monitor determines in its reasonable business judgement that there is no reasonable
chance that the AHC Transaction can close, the Monitor may apply to Court on four (4) business
days notice for authority to deliver the Monitor’s Credit Bid Sanction Certificate prior to July 29,
2010.

10.  THIS COURT ORDERS that, subject to paragraph 9 above, if the AHC Transaction
does not close on or before July 29, 2010, the Monitor is hereby authorized and directed to apply
to the Court on July 30, 2010 for advice and direction as to whether it should deliver the
Monitor’s Credit Bid Sanction Certificate or withhold delivery of the Monitor’s Credit Bid
Sanction Certificate for such further period of time as directed by the Court.

11. THIS COURT ORDERS that, subject to paragraph 7 above, the Plan (including,
without limitation, the Credit Acquisition, compromises, arrangements and releases set out
therein) is hereby sanctioned and approved as of the date hereof pursuant to Section 6 of the
CCAA and that upon delivery of the Monitor’s Certificate pursuant to paragraph 14 below and
the delivery of the Monitor’s Credit Bid Sanction Certificate, the Plan shall be implemented,
shall be effective and shall enure to the benefit of and be binding upon the LP Entities and the
Senior Lenders, including their respective heirs administrators, executors, legal personal

representatives, successors, and assigns but will not affect Unaffected Claims.

12, THIS COURT ORDERS that if the AHC Transaction has closed on or before July 29,
2010 (or such later date as is ordered by the Court) in accordance with the Order Approving the
AHC Transaction and Amending the Claims Procedure Order and the SISP Procedures made on
the date of this Order, then this Order shall be of no force or effect.

TOR_A2G:4723703 .2



APPROVAL AND VESTING

13. THIS COURT ORDERS AND DECLARES that, subject to paragraph 7 above, the
Acquisition and Assumption Agreement substantially in the form attached as Schedule “1.1(8)”
to the Plan (the “Acquisition Agreement”) and the transaction contemplated thereby (the
“Transactions”) are hereby approved. Upon the delivery of the Monitor’s Credit Bid Sanction
Certificate, the execution of the Acquisition Agreement by Doug Lamb or Kevin Bent on behalf
the LP Entities will be authorized and approved without any requirement of further actions by
shareholders, directors or officers of the LP Entities, and the LP Entities and the Monitor will be
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transactions and for the conveyance of
the Acquired Assets to 7272049 Canada Inc. (“Acquireco”) in accordance with the Plan and the

Acquisition Agreement.

14. THIS COURT ORDERS that, subject to paragraph 7 hereof, upon being provided with
evidence satisfactory to the Monitor of the satisfaction (or, where applicable, waiver) of the
conditions set out in section 8.2 of the Plan, the Monitor shall deliver to the Administrative
Agent and the LP Entities and promptly thereafter file with this Court a certificate stating that all
conditions precedent set out in section 8.2 of the Plan have been satisfied (or, where applicable,
waived by the LP Entities and/or the Administrative Agent in accordance with the terms of the
Plan) (the “Monitor’s Certificate”), and the date of the delivery of such certificate to the
Administrative Agent and the LP Entities shall be the date upon which the Plan shall be and be

deemed to have been implemented (the "Credit Acquisition Plan Implementation Date").

15. THIS COURT ORDERS that upon the filing of a Monitor’s Certificate, the following

shall take place, in the order in which they appear below and in accordance with the Plan:

(a) all right, title and interest in and to the Canwest Books Assets shall vest
absolutely in CPI free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions,

levies, charges, or other financial or monetary claims, whether or not they have
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(b)
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attached or been perfected, registered or filed and whether secured, unsecured or
otherwise, including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Initial Order of the Honourable Justice
Pepall dated January 8, 2010; and (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other applicable federal or other provincial statute, but not
including Prior Ranking Secured Claims expressly assumed by Acquireco
pursuant to the terms of the Acquisition Agreement (collectively, the “Canwest
Books Encumbrances”) and, for greater certainty, this Court orders that Canwest
Books Encumbrances affecting or relating to the Canwest Books Assets are

hereby expunged and discharged as against the Canwest Books Assets;

all right, title and interest in and to the Canwest GP Assets shall vest absolutely in
CPI free and clear of any and all security interests (whether contractual, statutory,
or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered
or filed and whether secured, unsecured or otherwise, including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the
Initial Order of the Honourable Justice Pepall dated January 8, 2010; and (ii) all
charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other applicable federal or other
provincial statute, but not including Prior Ranking Secured Claims expressly
assumed by Acquireco pursuant to the terms of the Acquisition Agreement
(collectively, the “Canwest GP Encumbrances”) and, for greater certainty, this
Court orders that Canwest GP Encumbrances affecting or relating to the Canwest

GP Asscts are hereby expunged and discharged as against the Canwest GP Assets;

all right, title and interest in and to the CLP Assets shall vest absolutely in CPI
free and clear of any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,

statutory, or otherwise), liens, executions, levies, charges, or other financial or



(d)

(€)
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monetary claims, whether or not they have attached or been perfected, registered
or filed and whether secured, unsecured or otherwise, including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the
Initial Order of the Honourable Justice Pepall dated January 8, 2010; and (ii) all
charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other applicable federal or other
provincial statute, but not including Prior Ranking Secured Claims expressly
assumed by Acquireco pursuant to the terms of the Acquisition Agreement
(collectively, the “CLP Encumbrances”) and, for greater certainty, this Court
orders that CLP Encumbrances affecting or relating to the CLP Assets are hereby
expunged and discharged as against the CLP Assets;

the right, title and interest in and to the Senior Secured Claims (for greater
certainty, net of amounts paid to the Senior Lenders under the terms of the
Acquisition Agreement (defined herein) and the Plan on or before the Credit
Acquisition Plan Implementation Date that would reduce the outstanding Senior
Secured Claims) shall vest absolutely in Acquireco free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether
or not they have attached or been perfected, registered or filed and whether
secured, unsecured or otherwise, including, without limiting the generality of the
foregoing all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other applicable
federal or other provincial statute (collectively, “Senior Claim Encumbrances”)
and, for greater certainty, this Court orders that Senior Claim Encumbrances
affecting or relating to the Senior Secured Claims are hereby expunged and

discharged as against the Senior Secured Claims; and

all of the right, title and interest of any Person in and to the Acquired Assets
described in the Acquisition Agreement shall vest absolutely in Acquireco,

(including without limitation any amounts in the Cash Reserve Account that are
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not used by the Monitor in accordance with the Cash Reserve Order to pay Cash
Reserve Costs), free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or
other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Encumbrances”) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Initial Order of the
Honourable Justice Pepall dated January 8, 2010; and (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property
Security Act (Ontario) or any other applicable federal or other provincial statute,
but not including Prior Ranking Secured Claims expressly assumed by Acquireco
pursuant to the terms of the Acquisition Agreement and real property permitted
encumbrances as set out in Schedule D and, for greater certainty, this Court orders
that all of the Encumbrances affecting or relating to the Acquired Assets are

hereby expunged and discharged as against the Acquired Assets.

16.  THIS COURT ORDERS that in accordance with the Plan, the Acquireco Equity and the
Acquireco Debt to be distributed in respect of each Senior Lender’s Senior Secured Claim (the
“Acquireco Debt/Equity”) shall stand in place and stead of such Senior Secured Claim and all
Senior Claim Encumbrances on or against such Senior Secured Claim shall attach to and may be
asserted against the Acquireco Debt/Equity with the same priority as they had immediately prior
to the implementation of the Plan, as if such Senior Secured Claim had not been transferred to
Acquireco and had remained the property of such Senior Lenders immediately prior to the

implementation of the Plan.

17. THIS COURT ORDERS that, without limiting the other provisions in this Order, on the
Credit Acquisition Implementation Date, the license of the LP Entities to use the “Canwest”
name and trademarks under a Trademarks License Agreement dated October 13, 2005 (the
“License”) shall be assigned to Acquireco and, following that assignment, Canwest Global
Communications Corp. shall not be entitled to exercise any right of termination of the License

unless the termination is to take effect after February 28, 2011.

TOR A2G:4723703 2



REAL PROPERTY

Ontario

18.  THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Toronto (No. 66) (the “Toronto Land Registry Office”) of an
Application for Vesting Order in the form prescribed by the Land Titles Act (Ontario) and the
Land Registration Reform Act (Ontario) with respect to the Toronto Property (as defined in
Schedule C), the Land Registrar for the Toronto Land Registry Office is hereby directed to enter
Acquireco as the owner of the Toronto Property in fee simple, and is hereby directed to delete
and expunge from title to the Toronto Property all of the real property encumbrances relating to
the Toronto Property, including but not limited to, the real property encumbrances listed in
Schedule D, subject only to the real property permitted encumbrances relating to the Toronto

Property listed in Schedule E.

19. THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Ottawa-Carleton (No. 4) (the “Ottawa Land Registry Office”) of an
Application for Vesting Order in the form prescribed by the Land Titles Act (Ontario) and the
Land Registration Reform Act (Ontario) with respect to the Ottawa Property (as defined in
Schedule B), the Land Registrar for the Ottawa Land Registry Office is hereby directed to enter
Acquireco as the owner of the Ottawa Property in fee simple, and is hereby directed to delete and
expunge from title to the Ottawa Property all of the real property encumbrances relating to the
Ottawa Property, including but not limited to, the real property encumbrances listed in Schedule
D, subject only to the real property permitted encumbrances relating to the Ottawa Property
listed in Schedule E.

20.  THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Essex (No. 12) (the “Windsor Land Registry Office”) of an Application for
Vesting Order in the form prescribed by the Land Titles Act (Ontario) and the Land Registration
Reform Act (Ontario) with respect to the Windsor Properties (as defined in Schedule C), the Land
Registrar for the Windsor Land Registry Office is hereby directed to enter Acquireco as the

owner of the Windsor Properties in fee simple, and is hereby directed to delete and expunge from
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title to the Windsor Properties all of the real property encumbrances relating to the Windsor
Properties, including but not limited to, the real property encumbrances listed in Schedule D,
subject only to the real property permitted encumbrances relating to the Windsor Properties

listed in Schedule E.

Alberta

21. THIS COURT ORDERS that, upon presentation for registration in either of the North
Alberta Land Titles Office or the South Alberta Land Titles Office (collectively, the "Alberta
LTO"), as the case may be, a certified copy of this Order and an Affidavit of Value as prescribed
by the Land Titles Act (Alberta), the Alberta LTO be and is hereby authorized and directed to
cancel the existing certificates of title to the Alberta Properties as defined in Schedule C and to
issue new certificates of title for those Alberta Properties in the name of Acquireco. The Alberta
LTO be and is hereby directed to delete and expunge from such new titles to the Alberta
Properties all of the real property encumbrances relating to the Alberta Properties, including but
not limited to the real property encumbrances listed on Schedule D, subject only to the real
property permitted encumbrances relating to the Alberta Property listed in Schedule E being
carried forward to the new Alberta Property titles.

22.  THIS COURT ORDERS that the cancellation of titles and issuance of new titles and
discharge of instruments as set out in paragraph 21 shall be registered notwithstanding the

requirements of Section 191(1) of the Land Titles Act (Alberta).

British Columbia

23.  THIS COURT ORDERS that, for greater certainty, those lands and premises defined in
Schedule C hereto as the BC Properties (the “BC Properties”) be sold to Acquireco, and that the
BC Properties, together with all buildings, fixtures, systems, interests, licences, commons, ways,
profits, privileges, rights, easements and appurtenances to the said hereditaments belonging, or
with the same or any part thereof, held or enjoyed or appurtenant thereto, do vest in Acquireco in
fee simple, free from all encumbrances, subject nevertheless to the reservations, limitations,

provisos and conditions expressed in the original grant thereof from the Crown, and subject to
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the real property permitted encumbrances relating to the BC Properties listed in Schedule E

hereto, upon the filing of the Monitor’s Certificate.

24.  THIS COURT ORDERS that the BC Properties do vest in Acquireco as set out herein,
and that all of the encumbrances registered against the titles to the BC Properties, including but
not limited to the real property encumbrances relating to the BC Properties and listed in Schedule
E hereto, but subject to the real property permitted encumbrances relating to the BC Properties
listed in Schedule E hereto, be discharged immediately upon the registration in the appropriate
Land Title Offices of a certified copy of the Order made upon this Motion, together with a letter
from Bull, Housser & Tupper LLP, permitting registration of the Order made upon this Motion.

Saskatchewan

25.  THIS COURT ORDERS that, pursuant to the Acquisition Agreement, upon payment of
the required registration fee, the Registrar of Titles of the Saskatchewan Land Titles Registry is
hereby authorized and directed pursuant to Section 109 of The Land Titles Act, 2000 S.S. 2000,
c. L-5.1 and Section 6.5 of The Land Titles Conversion Facilitation Regulations, c. L-5.1, Reg. 2
to cancel the existing titles to the Saskatchewan Properties identified in Schedule C and the new
titles to such Saskatchewan Properties shall be issued in the name of Acquireco, free and clear of
all real property encumbrances related to the Saskatchewan Properties listed in Schedule D,
subject only to the real property permitted encumbrances related to the Saskatchewan Properties
listed in Schedule E.

Quebec
26.  THIS COURT ORDERS AND DIRECTS, in order to give effect to this Order prior to

closing of the Transactions, CPI and Acquireco to enter into a deed of transfer with respect to the
Quebec Property (as defined in Schedule C), upon the same terms and conditions substantially as
those set forth in the draft deed of transfer attached hereto as Schedule F (the “Deed of
Transfer”), which Deed of Transfer shall be effective upon the delivery of the Monitor’s

Certificate to Acquireco.
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27.  THIS COURT ORDERS AND DIRECTS, in order to give effect to this Order prior to
closing of the Transaction, CIBC Mellon Trust Company to execute a deed of mainlevée with
respect to the real property encumbrances listed in Schedule D relating to only the Quebec
Property, subject only to the real property permitted encumbrances related to the Quebec
Property listed in Schedule E (the “Deed of Mainlevée”), which Deed of Mainlevée shall be

effective only upon the delivery of the Monitor’s Certificate to Acquireco.

28. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the parties to the Acquisition Agreement
are authorized and permitted to disclose and transfer to Acquireco all human resources and
payroll information in the LP Entities' records pertaining to the LP Entities’ past and current
employees. The recipient of such information shall maintain and protect the privacy of such
information and shall be entitled to use the personal information provided to it in a manner which
is in all material respects identical to the prior use of such information by the applicable party to

the Acquisition Agreement.

29.  THIS COURT ORDERS that, notwithstanding:

(a)  the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the LP Entities or
any of the Senior Lenders (herein collectively the “Vesting Entities”) and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of any of the Vesting Entities;

(i) the entering into of the Acquisition Agreement; (ii) the vesting of rights, titles and interests as
set out in paragraph 15 above and (iii) the assignment of the Contracts (as defined below)
pursuant to this Order, shall be binding on any trustee in bankruptcy that may be appointed in
respect of any of the Vesting Entities and shall not be void or voidable by creditors of any of the

Vesting Entities, nor shall any of them constitute nor be deemed to be a settlement, fraudulent
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preference, assignment, fraudulent conveyance or transfer at undervalue under the Bankruptcy
and Insolvency Act (Canada), the CCAA or any other applicable federal or provincial legislation,
nor shall any of them constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

30.  THIS COURT ORDERS AND DECLARES that the Plan, the Credit Acquisition and
the other transactions contemplated thereby are exempt from the application of the Bulk Sales
Act (Ontario) and any equivalent or applicable legislation under any other province or territory in

Canada.

PLAN IMPLEMENTATION

31.  THIS COURT ORDERS that upon delivery of the Monitor’s Credit Bid Sanction
Certificate, the LP Entities, Acquireco, the Administrative Agent, the Collateral Agent (as
defined below) and the Monitor shall be authorized and directed to take all steps and actions and
execute such additional documents (and with respect to the LP Entities Doug Lamb or Kevin
Bent shall be authorized and directed to execute such additional documents on behalf of the LP
Entities) as may be necessary or-appropriate (as determined by each party in consultation with
the other parties) to implement the Plan, the Credit Acquisition and the Transactions in

accordance with and subject to their terms and such steps and actions are hereby approved.

SENIOR SECURED CLAIMS

32.  THIS COURT ORDERS that, without limiting the Initial Order, for the purposes of the
Plan the Principal amount of the Senior Secured Claims shall be determined in accordance with
the claims process set out at paragraph 68 of the Initial Order. To the extent that any Senior
Lender (the “Claimant™) asserts a claim in respect of Other Amounts that arose after the Filing

Date but prior to the date of this Order (a “Post-Filing Other Amounts Claim”):

(a) such Claimant shall within ten (10) Business Days from the making of this Order,
send to the Monitor (with a copy to the LP Entities and the Administrative Agent)

a notice (the “Claim Notice™) setting out the amount of its Post-Filing Other
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Amounts Claim in the form attached hereto as Schedule “G”. If no such notice is
received by the Monitor from the Claimant within ten (10) Business Days of the
making of this Order, the Claimant’s Post-Filing Other Amounts Claim shall be

and is hereby for the purposes of the Plan extinguished and forever barred,

if the Monitor, with the consent of the Administrative Agent acting in
consultation with the Steering Committee, confirms the Post-Filing Other
Amounts Claim set out in the Claim Notice or if the Monitor, with the consent of
the Administrative Agent acting in consultation with the Steering Committee,
does not deliver a Notice of Dispute, indicating that the Monitor disputes the Post-
Filing Other Amounts Claim within five (5) Business Days of receipt of the Claim
Notice, then the amount set out in the Claim Notice shall be deemed to be finally
determined (“Finally Determined”) and accepted for the purpose of calculating

the Claimant’s entitlement to distributions under the Senior Lenders CCAA Plan;

if the Monitor delivers a Notice of Dispute in accordance with subparagraph (b)
above, then the Monitor, the Administrative Agent and the particular Senior
Lender shall have five (5) Business Days from the date of delivery of the Notice
of Dispute to reach an agreement in writing as to the Post-Filing Other Amounts
Claim that is subject to the Notice of Dispute, in which case such agreement shall
govern and the Post-Filing Other Amounts Claim shall be deemed to be Finally

Determined in accordance with the agreement;.

if a Notice of Dispute is unable to be resolved in the manner and within the time
period set out in subparagraph (c) above, then the Claim of such Claimant shall
for the purposes of the Plan be determined by the Court on a motion for advice
and directions brought by the Monitor (the “Dispute Motion™) on notice to the
Administrative Agent and all other interested parties. The Monitor and the
Claimant shall each use reasonable efforts to have the Dispute Motion, and any
appeals therefrom, disposed of on an expedited basis with a view to having the
Post-Filing Other Amounts Claim of the Claimant Finally Determined on a timely

basis.
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If there are any Senior Secured Claims (including for greater certainty, for Principal or Other
Amounts) or any portion thereof that have not been Finally Determined pursuant to the terms of
the Initial Order or this Order (an “Unresolved Senior Claim™), as of the Credit Acquisition
Plan Implementation Date, the Monitor shall establish a Unresolved Senior Claims Reserve. The
Unresolved Senior Claims Reserve shall be comprised of Acquireco Debt, Acquireco Equity and
cash reserved out of the LP Entity Cash and Cash Equivalents. The aggregate value of the
Acquireco Debt and Acquireco Equity to be included in the Unresolved Senior Claims Reserve
shall be equal to the value of Acquireco Debt and Acquireco Equity that would have been
distributed in respect of the Unresolved Senior Claims if the full amounts of such Unresolved
Senior Claims were Proven Senior Secured Claims on the Credit Acquisition Plan
Implementation Date. The aggregate amount of the cash to be included in the Unresolved Senior
Claims Reserve shall be equal to the amount of all Unpaid Interest on Unresolved Senior Claims
as of the Credit Acquisition Plan Implementation Date that would have been paid to the Senior
Lenders holding such Unresolved Senior Claims if the full amounts of such Unresolved Senior

Claims were Proven Senior Secured Claims on the Credit Acquisition Plan Implementation Date.

33.  THIS COURT ORDERS that provided that the Monitor receives from the LP Entities
and Acquireco, respectively, the cash and Acquireco Debt and Acquireco Equity required for the
Monitor to establish the Unresolved Senior Claims Reserve in accordance with the Plan, not later
than fifteen days (or such later date as may be specified by Order of the Court) following the
Final Determination Date, the Monitor shall distribute from the Unresolved Senior Claims

Reserve:

(a) to the Persons entitled in accordance with the Plan and the Acquireco
Capitalization Term Sheet, Acquireco Debt and Acquireco Equity in respect of
any Senior Secured Claims that were Unresolved Senior Claims on the Credit
Acquisition Plan Implementation Date and that subsequently became Proven
Senior Secured Claims, together with any interest, dividends, distributions or

other payments actually received by the Monitor on account or in respect thereof;

(b)  following the distribution referred to in subparagraph (a) above, any balance of

Acquireco Debt and Acquireco Equity that forms part of the Unresolved Senior
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Claims Reserve shall be distributed to the Persons entitled in accordance with the
Plan and the Acquireco Capitalization Term Sheet such that all Acquireco Debt
and Acquireco Equity shall have been distributed in accordance with the Plan and
the Acquireco Capitalization Term Sheet and any interest, distributions or other
payments actually received by the Monitor on account or in respect of the
Acquireco Debt and Acquireco Equity referred to in this subparagraph (b) shall be
distributed to the Persons receiving the applicable Acquireco Debt or Acquireco

Equity pursuant to this subparagraph (b),

to the Persons entitled in accordance with the Plan and the Acquireco
Capitalization Term Sheet, cash in an amount equal to the aggregate amount of all
Unpaid Interest on Senior Secured Claims that were Unresolved Senior Claims on
the Credit Acquisition Plan Implementation Date that subsequently became
Proven Senior Secured Claims, together with any interest actually received by the
Monitor on account or in respect thereof, and following this distribution, any
balance of cash that forms part of the Unresolved Senior Claims Reserve together
with any interest actually received by the Monitor on account or in respect thereof

shall be paid to Acquireco.

For the purposes of calculating the various distributions to be made pursuant to this paragraph

33, each Senior Lender’s Pro Rata Share shall be calculated as if (i) the Senior Secured Claims

that became Proven Senior Secured Claims after the Credit Acquisition Plan Implementation

Date were Proven Senior Secured Claims and not Unresolved Senior Claims on the Credit

Acquisition Plan Implementation Date, (ii) the Unresolved Amount was zero as of the Credit

Acquisition Plan Implementation Date, and (iii) Unpaid Interest on Senior Secured Claims that

became Proven Senior Secured Claims after the Credit Acquisition Plan Implementation Date

was paid on the Credit Acquisition Plan Implementation Date.

EFFECT OF PLAN IMPLEMENTATION
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34.  THIS COURT ORDERS that, effective on the Credit Acquisition Plan Implementation
Date each Senior Secured Claim shall be dealt with in accordance with the Plan and the ability of
the holder of a Senior Secured Claim (other than Acquireco) to proceed against the LP Entities or
the LP Property (including any amounts now or hereafter held by the Monitor in respect of the
LP Entities) in respect of a Senior Secured Claim and all suits, actions, proceedings or other
enforcement processes by the holder of a Senior Secured Claim (other than Acquireco) with
respect to, in connection with or relating to such Senior Secured Claims are permanently stayed
and restrained, subject only to the right of the holder of such a Senior Secured Claim to receive

distributions in accordance with the Plan.

35.  THIS COURT ORDERS AND DECLARES that, effective on the Credit Acquisition
Plan Implementation Date, all Senior Secured Claims determined in accordance with the Plan,
the Initial Order and this Order are final and binding on the LP Entities, the Monitor and all
Senior Lenders and that, as of the Credit Acquisition Plan Implementation Date, the Plan shall
enure to the benefit of and be binding upon the Senior Lenders and all other Persons affected
thereby and their respective heirs, administrators, executors, legal personal representatives,

successors and assigns.

36.  THIS COURT ORDERS that, upon the delivery of the Monitor’s Credit Bid Sanction
Certificate and except as provided in the terms of the Plan and subject to the restrictions in
Section 11.3 of the CCAA, the LP Entities will be authorized and directed to assign all contracts,
leases, agreements and other arrangements of which Acquireco takes an assignment on closing
pursuant to the terms of the Acquisition Agreement (the “Contracts”) and that, subject to
Section 11.3 of the CCAA and the giving of notice to the counterparties of such Contracts in
accordance with paragraph 47 below, such assignments are hereby approved and are valid and
binding upon the counterparties notwithstanding any restriction or prohibition on assignment

contained in such Contract.

37.  THIS COURT ORDERS that from and after the Credit Acquisition Plan
Implementation Date, subject to the CCAA, all Persons shall be deemed to have waived all
defaults then existing or previously committed by the LP Entities under, or caused by the LP

Entities under, and the non-compliance by the LP Entities with, any of the Contracts arising
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solely by reason of the insolvency of the LP Entities or as a result of any actions taken pursuant
to the Plan or in these proceedings, and all notices of default and demands given in connection
with any such defaults under, or non-compliance with, the Contracts shall be deemed to have

been rescinded and shall be of no further force or effect.

ROLE OF THE MONITOR

38. THIS COURT ORDERS that, notwithstanding any other terms of this Order or of the
Plan, the appointment of the Monitor pursuant to the terms of prior Orders made by this
Honourable Court shall not expire or terminate on the Credit Acquisition Plan Implementation

Date and shall continue for purposes of the following:

(a) the completion by the Monitor of all of its duties in connection with the Plan; and

(b)  the completion by the Monitor of all other matters for which it is responsible in

these proceedings and pursuant to the Plan, the Initial Order and the CCAA.

39.  THIS COURT ORDERS that all claims of any Person, whether such claims are direct,
indirect, derivative or otherwise, against the Monitor arising from or relating to the services
provided by the Monitor in respect of the LP Entities prior to the date of this Order, save and
except claims of gross negligence or wilful misconduct, shall be and are hereby forever barred

from enforcement and are extinguished.

40. THIS COURT ORDERS that the Monitor shall be discharged of its duties and
obligations with respect to the LP Entities pursuant to the Plan, this Order and all other Orders
made in these proceedings with respect to the LP Entities from time to time upon the filing with
this Honourable Court of a certificate of the Monitor certifying that the matters set out in

paragraph 38 above are completed to the best of the Monitor's knowledge.
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CHARGES

41.  THIS COURT ORDERS that, on the Credit Acquisition Plan Implementation Date
following the making of the Cash Reserve Order and the establishment of the Cash Reserve in
accordance with the Plan, all charges against the LP Entities or the LP Property created by the

Initial Order or any subsequent Orders shall be terminated, discharged and released.

42. THIS COURT ORDERS AND DECLARES that, notwithstanding any of the terms of
the Plan or this Order, the LP Entities shall not be released or discharged from its obligations to
pay the fees and expenses of the Monitor, the Monitor's counsel or the LP Entities’ counsel in
respect of the Plan and the implementation thereof, which obligations shall be in addition to any

such obligations under the Plan.

RELEASES, EXCULPATION AND LIMITATION OF LIABILITY

43.  THIS COURT ORDERS that on the Credit Acquisition Plan Implementation Date, the
LP Entities shall be deemed to have released each of the Senior Lenders, each individual,
corporation or other entity that was at any time a Senior Lender, each member and former
member of the Steering Committee or any other committee of holders of Senior Secured Claims,
the Administrative Agent, the DIP Lenders, Acquireco and the Collateral Agent, and their
respective agents, affiliates, directors, officers, employees, and representatives, including counsel
and its financial advisor (collectively, the “Indemnitees”) and the Monitor, from any and all
claims, obligations, rights, causes of action, and liabilities, of whatever kind or nature, whether
based on contract, negligence or other tort, fiduciary duty, common law, equity, statute or
otherwise, whether known or unknown, whether foreseen or unforeseen, arising on or before the
Credit Acquisition Implementation Date (other than any claims, obligations, rights, causes of
action, and liabilities arising from fraud as determined by a final judgment of a court of
competent jurisdiction) which such LP Entities may have for, upon or by reason of any matter,
cause or thing whatsoever, which are based upon, arise under or are related to the Senior Credit

Agreement, Hedging Agreements, Collateral Agency Agreement or Senior Secured Claims.
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44.  THIS COURT ORDERS that on the Credit Acquisition Plan Implementation Date the
Senior Lenders shall be deemed to have released the Monitor and the present and former officers
and directors of the LP Entities from any and all claims, obligations, rights, causes of action, and
liabilities, of whatever kind or nature, whether known or unknown, whether foreseen or
unforeseen, arising on or before the Credit Acquisition Plan Implementation Date, which such
Senior Lenders may have for, upon or by reason of any matter, cause or thing whatsoever, which
are based upon, arise under or are related to the Senior Credit Agreement, Hedging Agreements,
Collateral Agency Agreement or Senior Secured Claims, provided that nothing herein will
release any of the present or former officers or directors of the LP Entities in respect of any

claim, obligations right, cause of action, or liability referred to in section 5.1(2) of the CCAA.

45.  THIS COURT ORDERS that none of the LP Entities, the Monitor, the Administrative
Agent, the Senior Lenders, Acquireco, any individual, corporation or other entity that was at any
time formerly a Senior Lender, the Steering Committee or any other committee of holders of
Senior Secured Claims, the DIP Lenders, Collateral Agent, or any of their respective present or
former members, officers, directors, employees, direct or indirect advisors, attorneys, or agents,
shall have or incur any liability to any holder of a Senior Secured Claim, or any of their
respective agents, employees, representatives, financial advisors, attorneys, or affiliates, or any
of their successors or assigns, for any act or omission in connection with, relating to, or arising
out of, the LP Entities” CCAA proceedings initiated by the Initial Order, formulating, negotiating
or implementing the Plan or the Support Agreement, the solicitation of acceptances of the Plan or
the Support Agreement, the pursuit of confirmation of the Plan, the confirmation of the Plan, the
consummation of the Plan, or the administration of the Plan or the property to be distributed
under the Plan, except for their wilful misconduct, and in all respects shall be entitled to rely
reasonably upon the advice of counsel with respect to their duties and responsibilities under the

Plan.

46. THIS COURT ORDERS that the LP Entities hereby jointly and severally fully
indemnify each of the Indemnitees against any manner of actions, causes of action, suits,
proceedings, liabilities and claims of any nature, costs and expenses (including reasonable legal

fees) which may be incurred by such Indemnitee or asserted against such Indemnitee arising out
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of or during the course of, or otherwise in connection with or in any way related to, the
negotiation, preparation, formulation, solicitation, dissemination, implementation, confirmation
and consummation of the Plan, other than any liabilities to the extent arising from the gross
negligence or willful or intentional misconduct of any Indemnitee or any breach by Acquireco of
the terms of the Acquisition Agreement as determined by a final judgment of a court of
competent jurisdiction. If any claim, action or proceeding is brought or asserted against an
Indemnitee in respect of which indemnity may be sought from any of the LP Entities, the
Indemnitee shall promptly notify the LP Entities in writing, and the LP Entities may assume the
defence thereof, including the employment of counsel reasonably satisfactory to the Indemnitee,
and the payment of all costs and expenses. The Indemnitee shall have the right to employ
separate counsel in any such claim, action or proceeding and to consult with the LP Entities in
the defence thereof and the fees and expenses of such counsel shall be at the expense of the LP
Entities unless and until the LP Entities shall have assumed the defence of such claim, action or
proceeding. If the named parties to any such claim, action or proceeding (including any
impleaded parties) include both the Indemnitee and any of the LP Entities, and the Indemnitee
reasonably believes that the joint representation of such entity and the Indemnitee may result in a
conflict of interest, the Indemnitee may notify the LP Entities in writing that it elects to employ
separate counsel at the expense of the LP Entities, and the LP Entities shall not have the right to
assume the defence of such action or proceeding on behalf of the Indemnitee. In addition, the LP
Entities shall not affect any settlement or release from liability in connection with any matter for
which the Indemnitee would have the right to indemnification from the LP Entities, unless such
settlement contains a full and unconditional release of the Indemnitee, or a release of the

Indemnitee satisfactory in form and substance to the Indemnitee.

COMPLETION OF SCHEDULES AND AMENDMENT OF ORDER

47.  THIS COURT ORDERS that the LP Entities are authorized and directed to (i) use their
commercially reasonable efforts to work cooperatively with the Administrative Agent to
complete the Schedules to this Order by not later than June 15, 2010, and (ii) as soon as
practicable following the completion of the Schedules to this Order, and in any event not later

than June 29, 2010, serve a motion to this Court for an Order amending this Order on notice to
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the counterparties to the Contracts and any Person that has registered any Canwest Books

Encumbrance, Canwest GP Encumbrance, CLP Encumbrance or Encumbrance.

OTHER PROVISIONS

48.  THIS COURT ORDERS that the AHC Transaction will have priority to management
time to close that transaction. However, the LP Entities will also use reasonable efforts to
comply with information requests from the Agent in accordance with the email of Alvarez &
Marsal Canada ULC to the Monitor dated May 16, 2010 and such other requests in accordance
with the LP Support Agreement so long as in each case they do not materially hinder or
prejudice the closing of the AHC Transaction within the intended timeline. If any issues arise in
relation to access to management time or other closing requirements as between the AHC
Transaction and the Credit Acquisition, the parties will consult with the Monitor who will seek to
resolve them. If the Monitor is unable to resolve any such issues advice and direction will be

sought from the Court.

49.  THIS COURT ORDERS that, except to the extent that the Initial Order has been varied
by or is inconsistent with this Order, the Plan or any other Order in these proceedings, the
provisions of Initial Order shall remain in full force and effect until the Credit Acquisition Plan
Implementation Date, when all but paragraphs 65-97 of the Initial Order shall terminate.
Notwithstanding the termination of certain provisions of the Initial Order, the Monitor shall
continue to have the benefit of the provisions of all Orders made in this proceeding, including all

approvals, protections and stays of proceedings in its favour, except as varied herein.

50.  THIS COURT ORDERS that paragraphs 65-97 of the Initial Order and all other Orders
made in these CCAA proceedings shall continue in full force and effect in accordance with their
respective terms, except to the extent that such Orders are varied by or inconsistent with this

Order, subject to paragraph 12 hereof, or any further Order of this Honourable Court.

51.  THIS COURT ORDERS that this Court shall retain jurisdiction in respect of any matter

in dispute arising out of anything relating to the interpretation or implementation of the Plan.
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52. THIS COURT ORDERS that the LP Entities, the Monitor, Acquireco or the
Administrative Agent may apply to this Honourable Court for further advice, directions or

assistance as may be necessary to give effect to the terms of the Plan.

53.  THIS COURT ORDERS that, subject to paragraphs 7 and 12, this Order shall have full
force and effect in all provinces and territories in Canada and abroad and as against all other

Persons against whom it may otherwise be enforceable.

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

Order.

55. THIS COURT ORDERS that each of the LP Entities, the Monitor, Acquireco and the
Administrative Agent be at liberty and is hereby authorized and empowered to apply to any
court, tribunal, regulatory or administrative body, wherever located, for the recognition of this
Order and for assistance in carrying out the terms of this Order, and that the Monitor is
authorized and empowered to act as a representative in respect of the within proceedings for the

purpose of having these proceedings recognized in a jurisdiction outside Canada.

56.  THIS COURT ORDERS that this Order shall be posted on the website maintained by
the Monitor and shall only be required to be served upon those parties who have either formally
entered an appearance in these proceedings or those parties who appeared at the hearing of the

motion for this Order.
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SCHEDULE "A"
Plan of Compromise and Arrangement

See Attached
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SCHEDULE “B”
Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

MONITOR’S CREDIT BID SANCTION CERTIFICATE

RECITALS
A. Pursuant to an Order of the Honourable Madam Justice Pepall of the Ontario Superior

Court of Justice (the “Court”) dated January 8, 2010, FTI Consulting Canada Inc. was appointed
as the monitor (the “Monitor”) of Canwest Publishing Inc. / Publications Canwest Inc., Canwest
Books Inc., and Canwest (Canada) Inc., and Canwest Limited Partnership / Canwest Societe en
Commandite (collectively, the “LP Entities”) in their proceedings under the Companies’

Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended.

B. By Order dated May 17, 2010 (the “Conditional Credit Acquisition Order”), the Court
approved and sanctioned, subject to paragraph 7 of the Conditional Credit Acquisition Order, the
plan of compromise and arrangement dated January 8, 2010 attached as Schedule “A” to the
Conditional Credit Acquisition Order (the “Plan”) and ordered that upon, inter alia, delivery of
the Monitor’s Credit Bid Sanction Certificate the Plan shall be implemented, shall be effective
and shall enure to the benefit of and be binding upon the LP Entities and the Senior Lenders (as

defined in the Conditional Credit Acquisition Agreement).

C. Pursuant to the Conditional Credit Acquisition Order, the Monitor was authorized to
apply to Court for authority or directions to deliver the Monitor’s Credit Bid Sanction

Certificate.
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D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Conditional Credit Acquisition Order.

THE MONITOR CERTIFIES the following:
1. By Order dated ®, 2010, the Court directed the Monitor to deliver the Monitor’s Credit

Bid Sanction Certificate.

2. This Monitor’s Credit Bid Sanction Certificate was delivered by the Monitor at
on , 2010.

FTI Consulting Canada Inc., in its
capacity as Court-appointed Monitor of
the LP Entities, and not in its personal
capacity

Per:

Name:
Title:
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SCHEDULE “C”

[NTD: List of legal descriptions to be completed in accordance with Paragraph @ ]
Toronto Property
Ottawa Property
Windsor Property
Alberta Properties
BC Properties
Saskatchewan Properties

Quebec Properties
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SCHEDULE “D”

[NTD: List of Real Properties Encumbrances to be added in accordance with Paragraph
43.]

Toronto Property
Ottawa Property
Windsor Property
Alberta Properties

BC Properties
Saskatchewan Properties

Quebec Properties

TOR_A2(:4723703.2



SCHEDULE “E”

[NTD: List of Real Properties Permitted Encumbrances to be added in accordance with
Paragraph 43.]

Toronto Property
Ottawa Property
Windsor Property
Alberta Properties

BC Properties
Saskatchewan Properties

Quebec Properties

TOR_A2G:4723703 .2



SCHEDULE “F”

[NTD: Insert form of draft deed of transfer for Quebec Property in accordance with
Paragraph 43.]

TOR_A2G:4723703.2



TEOLETLE- DTV ¥OL



TAB C



APPENDIX “C”



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

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MADAM ) MONDAY, THE 17" DAY
)
JUSTICE PEPALL ) OF MAY, 2010

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

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

ORDER APPROVING THE AHC TRANSACTION AND AMENDING THE CLAIMS
PROCEDURE ORDER AND THE SISP PROCEDURES

THIS MOTION made by Canwest Publishing Inc./Publications Canwest Inc.

(“CPI”), Canwest Books Inc. and Canwest (Canada) Inc. (the “Applicants”) and Canwest
Limited Partnership (the “Limited Partnership”, collectively and together with the Applicants,
the “LP Entities”, and each an “LP Entity”), for the relief set out in the Applicants’ Notice of
Motion including the approval of a transaction (the “AHC Transaction”) to sell the Acquired
Assets (as defined in the AHC APA) pursuant to an asset purchase agreement dated as of May

10,2010 (the “AHC APA”) among 7535538 Canada Inc., CW Acquisition Limited Partnership
(the “Purchaser”) and the LP Entities, the amendment of the Order of this Honourable Court
dated April 12, 2010 (the “Claims Procedure Order”) and the amendment of the procedures for
the sale and investor solicitation process (the “SISP Procedures™), 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 “Lamb Affidavit™), the Seventh Report of FTI Consulting Canada Inc. in its

capacity as Court-appointed monitor of the LP Entities (the “Monitor”) and on hearing from

TOR_A2G:4723696.2



counsel for the LP Entities, the Monitor, the ad hoc committee of holders of 9.25% senior
subordinated notes issued by the Limited Partnership (the “Ad Hoc Committee”), 7535538
Canada Inc., The Bank of Nova Scotia in its capacity as Administrative Agent (the “Agent”) for
the senior lenders to the Limited Partnership (collectively, the “LP Senior Lenders”), counsel
for the Special Committee of the Board of Directors of Canwest Global Communications Corp.,
counsel for the court-appointed representatives of certain employees and former employees of
the LP Entities and such other counsel as were present, no one else appearing although duly

served as appears from the affidavit of service, filed,

l. THIS COURT ORDERS that the time for service of the Notice of Motion, the Seventh
Report of the Monitor and the Motion Record is hereby abridged so that this Motion is properly

returnable today and hereby dispenses with further service thereof.
APPROVAL OF AHC OFFER AND AHC TRANSACTION

2. THIS COURT ORDERS AND DECLARES that the AHC Transaction is hereby
approved. The execution, delivery and performance of the AHC APA, substantially in the form
attached as Exhibit “D” to the Lamb Affidavit, by the LP Entities is hereby authorized and
approved, and the LP Entities are hereby authorized and directed to take such additional steps
and execute such additional documents as may be necessary or desirable for the completion of
the AHC Transaction and for the conveyance of the Acquired Assets to the Purchaser, including
the filing of a related plan of compromise or arrangement and the calling and conduct of a

meeting of creditors.

3. THIS COURT ORDERS that either Douglas E.J. Lamb or Kevin Bent is hereby
authorized and directed to execute the AHC APA and such additional documents as may be
necessary or desirable for the completion of the AHC Transaction and for the conveyance of the
Acquired Assets to the Purchaser on behalf of the LP Entities. Notwithstanding anything herein
or any provision of the AHC APA, the approval and completion of the AHC Transaction
pursuant to this Order is conditional upon the Administrative Agent receiving, or escrow
arrangements satisfactory to the Administrative Agent being made to ensure that the
Administrative Agent receives, from or on behalf of the LP Entities in immediately available

funds an amount sufficient to be distributed to the Senior Lenders in indefeasible repayment in

TOR_A2G4723696.2



full of all amounts owing under the Credit Agreement, the Hedging Agreements and the
Collateral Agency Agreement (as such capitalized terms are defined in the Initial Order dated

January 8, 2010, which is referred to herein as the “Initial Order”).
AMENDMENTS TO CLAIMS PROCEDURE ORDER

4. THIS COURT ORDERS that the Claims Procedure Order made in this proceeding
dated April 12, 2010 be and is hereinafter replaced by an amended Claims Procedure Order (the

“Amended Claims Procedure Order”) that is to be issued substantially in the form attached as
Schedule “A” to this Order.

5. THIS COURT ORDERS that the LP Entities and the Monitor are hereby authorized and
directed to resume the LP Claims Process as contemplated in paragraph 34 of the Amended
Claims Procedure Order and to take steps to adjudicate and resolve claims pursuant to the terms

of the Amended Claims Procedure Order.
AMENDMENT TO SISP PROCEDURES

6. THIS COURT ORDERS that the SISP Procedures, as amended by the Order of this
Court dated February 2, 2010, be and are hereby amended so that the first two paragraphs in the
section entitled “Superior Cash Offer is Received” on page 11 shall read as follows (with added

provisions underlined and in italics):

If the Monitor determines in its reasonable business judgment
following consultation with the Financial Advisor and the LP
CRA, that one or more of the Qualified Bids is a Superior Cash
Offer, the Monitor, in consultation with the Financial Advisor and
the LP CRA, shall recommend (the “Superior Cash Offer
Recommendation”) to the Special Committee that the most
favourable Superior Cash Offer be selected and that a definitive
agreement be negotiated and settled in respect of that Superior
Cash Offer, conditional upon Court approval and conditional on
the Superior Cash Offer closing on or before July 29, 2010, or such
longer period as shall be agreed to by the Monitor, in consultation
with the Financial Advisor and the LP CRA, and consented to by
the Agent, acting in consultation with the Steering Committee, or
by further Order of the Court.

TOR_A2G:4723696.2



[f the Special Committee accepts the Superior Cash Offer
Recommendation, the Monitor, in consultation with the Financial
Advisor and the LP CRA, shall negotiate and settle a definitive
agreement in accordance with the recommendation but subject to
the terms and conditions of the Senior Lenders’ CCAA Plan,
provided that nothing herein shall prevent the LP Entities or the
Monitor from seeking sanction of the Senior Lenders’ CCAA Plan,
the implementation of which plan will remain conditional upon
delivery of a Monitor's Certificate on such terms as may be agreed
to by the LP Entities, the Monitor, the Ad Hoc Committee and the
Agent or ordered by the Court and, if such sanction is granted,
taking such commercially reasonable steps as are required for the
LP Entities to remain in compliance with the terms of the Support
Agreement and the Senior Lenders’ CCAA Plan pending the
closing of the Successful Bid (as defined herein).

PRIORITY TO MANAGEMENT TIME

7. THIS COURT ORDERS that the AHC Transaction will have priority to management
time to close that transaction. However, the LP Entities will also use reasonable efforts to
comply with information requests from the Agent in accordance with the email of Alvarez &
Marsal Canada ULC to the Monitor dated May 16, 2010 and such other requests in accordance
with the LP Support Agreement so long as in each case they do not materially hinder or
prejudice the closing of the AHC Transaction within the intended timeline. If any issues arise in
relation to access to management time or other closing requirements as between the AHC
Transaction and the Credit Acquisition (as defined in the Initial Order), the parties will consult
with the Monitor who will seek to resolve them. If the Monitor is unable to resolve any such

issues advice and direction will be sought from the Court.
OTHER PROVISIONS

8. THIS COURT ORDERS that in the event that the Monitor’s Credit Bid Sanction

Certificate provided for in the Conditional Credit Acquisition Sanction, Approval and Vesting
Order made on the date of this Order is delivered by the Monitor, then this Order shall be of no

force or effect.

9. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and

are hereby authorized and empowered to apply to any court, tribunal, regulatory or

TOR_A2G:4723696.2



administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.
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mcmillan

Reply Attention of  Hilary E. Clarke
Direct Line  416.865.7286
Internet Address  hilary.clarke@mcmillan.ca
Our File No. 93252
Date  May 14, 2010

DELIVERED

Stikeman Elliott

5300 Commerce Court West
199 Bay Street

Toronto, Ontario

MS5L 1B9

Attention: David R. Byers

Dear Sir:

Re: Canwest Publishing CCAA

We write to request that the Monitor file tomorrow morning a Supplement to its
Seventh Report to provide the Court with the following information which is relevant to the
motion to be heard on May 17, 2010:

1. the original AHC Bid letter with all attachments;
2. the Credit Acquisition Cap Term Sheet;
3. that the Monitor has no facts to support:

a) any suggestion that the Agent or any of the Senior Lenders have taken any
steps to prejudice or hinder the ability to close the AHC transaction;

b) the view of Ted Lodge expressed in paragraph 23 of the Monitor’s Repdrt.

4, the identity of the bondholder who has hedged its position as stated in paragraph 57 of
the Seventh Report;

5. clarification of the statement in 58(iv), to make clear that the Deposit must be repaid
(ie is not forfeited) if the AHC Transaction does not close before August 15, 2010;

6. paragraph 61 is not correct in that the Monitor had received an email from counsel for
the Administrative Agent before the Report was served advising that they would extend
the date to sanction the Senior Lenders’ Plan to May 21, 2010 in order to provide all

McMilian LLp | Brookfield Place, 181 Bay Street, Suite 4400, Toranto, Ontario, Canada M5) 273

Lawyers | Avocats | Calgary | Toronto | Montréal | t 416.865.7000 | f 416.865.7048 ' mcmillan.ca
MBDOCS_5051957.5
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Page 2

parties with an adequate opportunity to deal with the issues to be brought before the
Court;

Yours truly,

ilary Charke
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Direct:

STIKEMAN ELLIOTT

Stikeman Elliott LLP Barristers & Solicitors

5300 Commerce Court West, 199 Bay Street, Toronto, Canada M5L 1B9
Tel: (416) 869-5500 Fax: (416) 947-0866 www.stikeman.com

(416) 869-5697

E-mail: dbyers@stikeman.com

WITHOUT PREJUDICE May 14, 2010

Hilary E. Clarke

McMillan LLP

Brookfield Place, 181 Bay Street
Suite 4400

Toronto, Ontario M5] 2T3

Dear Madame,

Re: Canwest Publishing CCAA

We are writing in response to your letter of May 13, 2010 wherein you

requested that FTI Consulting Canada Inc., in its capacity as the Court-appointed
monitor of the LP Entities (the “Monitor”) file a Supplement (the “Supplement”) to
its Seventh Report (the “Seventh Report”). The Monitor is happy to accommodate
your requests where possible. The Monitor’s response is outlined below and follows
the enumerated list of your May 13, 2010 letter.

1.

5682728 v9

The Ad Hoc Committee is unwilling to allow disclosure of its Bid Letter and
attachments. Accordingly, we are not able to attach the original AHC Bid
letter with all attachments to the Supplement. Moreover, the Bid Letter is
stale dated as a number of the terms and conditions of the AHC Bid letter
have changed as a result of negotiations with the Ad Hoc Committee, which
terms are contained in the AHC APA included in the LP Entities’ Motion
Material served on May 11, 2010

As agreed, we will attach the Credit Acquisition Cap Term Sheet as a
confidential supplement to be filed with the Court but sealed subject to
further order of the Court.

There is no suggestion in the Seventh Report that the Agent or any of the
Senior Lenders have taken or intend to take any steps to prejudice or hinder
the ability to close the AHC Transaction. If your client interpreted the report
otherwise, I confirm on behalf of the Monitor that no such suggestion was
intended.

Moreover, the Monitor firmly believes (and has stated such belief on a
number of occasions) that the Agent and the Senior Lenders took a bold step
in advancing the Credit Bid and without the leadership of the Agent, in
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STIKEMAN ELLIOTT 2

consort with the Steering Commiittee, it is unlikely that the Credit Bid would
have been approved by the complete syndicate. The Credit Bid not only
provided stability to the LP Entities at a time when such stability was most
needed, but was also instrumental in producing a Superior Cash Offer which
provides substantial recovery for creditors subordinate to the Senior Lenders
whilst preserving intact the LP publishing operations and the vast majority of
the associated jobs without loss of pensions or other benefits.

The views of Ted Lodge reproduced in paragraph 23 of the Seventh Report
were included therein for the purposes of setting out a full factual matrix
relevant to the development and amendment of the SISP. The Monitor did
not intend to suggest that it agrees or disagrees with the views expressed by
Ted Lodge (as reproduced in paragraph 23 or elsewhere); only that they were
made.

We are not convinced that the identity of the bondholder referenced in
paragraph 57 of the Seventh Report is relevant nor do we have permission to
disclose the same.

Your requested clarification of paragraph 58(iv) of the Seventh Report is an
incomplete description of the deposit arrangements contained in the AHC
APA. For clarification purposes, we reproduce the relevant section of the
AHC APA below.

2 I

(a) this Agreement is terminated by the LP Entities
pursuant to Section 13.1(b) as a result of a failure to
satisfy a condition in favour of the LP Entities in Section
10.2(1), Section 10.2(2) or Section 10.2(3) or if the
transactions contemplated hereby are not consummated
due to the failure of Purchaser to complete the required
financing referred to in Section 9.14; or

) this Agreement is terminated by Purchaser pursuant to
Section 13.1(a)

() for failure of the condition specified in Section
10.1(5) to be satisfied; or

(i)  for failure of the condition specified in Section
10.1(1) to be satisfied as a result of the
representation in Section 7.5(1) not being true
and correct in any respect,

in each case, as a result of a Material Adverse Effect
referred to in subclause (a)(ii) of the definition of
“Material Adverse Effect”,



/ep

cc:
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STIKEMAN ELLIOTT 3

the full amount of the Deposit shall be released to Canwest LP, or its
designee, by the Monitor and shall become the property of and be retained
by Canwest LP to compensate the LP Entities for expenses incurred in
connection with the transactions contemplated in this Agreement and the
delay caused to the LP Entities' efforts to sell the Acquired Assets. As
provided in Section 13.3, such retainer of the Deposit shall be the sole
and exclusive remedy of the LP Entities against Purchaser and Holdco.
If this Agreement is terminated for any other reason, the full amount of
the Deposit shall be immediately returned by the Monitor to Purchaser.

The Monitor confirms that it received an email from counsel for the Agent
before the Seventh Report was served advising that they would extend the
date to sanction the Senior Lenders’ Plan to May 21, 2010. However, the time
period under consideration in paragraph 61 of the Seventh Report was not
with respect to a short term extension to bring the motion for an Order
sanctioning the Senior Lenders’ Plan. Rather, paragraph 61 refers to an
inability to get confirmation that the Credit Bid would not be terminated
during the time period needed to allow the AHC Transaction to close. The
Agent has not been able to provide such an assurance and the Monitor
understood, and continues to understand, that such extended availability of
the Credit Bid is not agreeable to the Agent and the Steering Committee
absent sanction of the Credit Bid.

Paul Bishop
FTI Consulting Canada Inc.

Gary F. Colter
LP Chief Restructuring Advisor
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