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PART I- OVERVIEW

1.

This is a motion by Gluskin Sheff + Associates Inc. (“GS+A”) for declaratory relief in
relation to action number 10-8547-00CL (the “Action”).

The declaration sought is that the Action and the claim it contains are not within the Stay
language of paragraph 15 of the October 6, 2009 Initial Order made in the Canwest
Global CCAA Application, nor within the Stay language of paragraph 21 of the January
8, 2010 Initial Order made in the Canwest Publishing Inc. CCAA Application.



3. For ease of reference both initial Orders are attached at Tab 1 and Tab 2 respectively of

this factum. The Stay provisions are collectively referred to herein as the “Stays”.

4. The Action is not barred by the Stays because it is not against the Canwest companies to
which the Stays apply but rather against certain pension plans and the assets of those

plans.

5. The relevant Canwest entities are named in the action solely in a representative capacity
as administrator of those plans, and no damages or relief of any sort is being sought from

them.

6. In the alternative, should the Action be found to otherwise fall within the language of the
Stays GS+A requests that the Stays be lifted to permit it to advance the Action against the

plans, for the same reasons outlined above.

PART II - THE FACTS

7. GS+A is an investment management firm which was retained in March 2006 to invest
and manage assets of certain registered pension plans (the “Plans”). The Plans were for
the benefit of employees of what is now known as Canwest Media Inc. and Canwest
Publishing Inc. (collectively referred to as “Canwest” or the “Canwest Entities”). The
Canwest Entities are the successor corporations of the corporations referred to in the

IMA.

8. GS+A’s management of the Plans’ investments is governed by an Investment
Management Agreement (“IMA”) dated March 1, 2006, the material terms of which are

as follows:
a) The counter-parties are the Canwest Entities on behalf of the Plans;

b) The capacity in which the Canwest Entities are named in the IMA is as the

administrator of the Plans;



10.

11.

¢) The subject matter of the IMA (namely the money to be managed) is an asset
which belongs to the Plans, and which is on deposit in a specifically identified

trust account (the “Account”),
d) The Account is to be registered as a pooled pension fund;
¢) The Account is in the custody of RBC Dexia as custodian;

f) Withdrawal of funds from the Account was subject to “any fees owing to

GS+A”

g) GS+A was to be paid a monthly management fee based on the value of the

assets in the Account; and

h) GS+A was to be paid an annual performance fee equal to 25% of the net
appreciation of the assets in the Account in excess of a specified hurdle. Such
performance fee, if earned, was to be payable immediately following the fiscal
year end of the Account, which was June 30.

Investment Management Agreement, Affidavit of Jeremy Freedman sworn
on April 14, 2010 (“the Freedman Affidavit”), Exhibit “A”

Although not specified in the IMA, the evidence is that GS+A’s management fees and
performance fees were always paid directly from the Plans’ funds within the Account.

Affidavit of Wally Hassenrueck sworn on June 3, 2010 (“the Hassenrueck
Affidavit”), paragraphs 29, 30

The investment mandate for the Account was to generate stable income with relatively
low risk. While initially this was pursued through holding income trust units, the change
in taxation policy pertaining to income trust units which occurred in October 2006 made
those investments relatively less secure and attractive in GS+A’s professional opinion.

As a result GS+A diversified the Account to include other income securities.

Freedman Affidavit, paragraphs 10-14

The Canwest Entities as administrators of the Plans had ongoing knowledge of this

change and did not object.



12.

13.

14.

15.

16.

Freedman Affidavit, paragraphs 15-16

GS+A had earned and had been paid a performance fee from the Account as a result of

superior performance in 2007.

Freedman Affidavit, paragraphs 16

Throughout 2009 GS+A continued to manage the Account, discussed changes to the
mandate as a result of the circumstances mentioned above, and continued to be paid its

monthly management fees from the Account.

Freedman Affidavit, paragraphs 17, 29-31, 35

At no time during their dealings did Wally Hassenrueck (“Hassenrueck”) of Canwest
inform her counter-part at GS+A that Canwest was involved in CCAA proceedings; until

December. 23, 2009, it was business as usual.

Freedman Affidavit, paragraph 31

Of particular significance, the companies referred to as plan administrators in the IMA
were not the companies that were subject to the October 9™ CCAA Initial Order. It was
not until months later when he conducted corporate searches that the principal of GS+A
became aware that Canwest Media Works Inc. which had been named as a Plan
administrator in the IMA had undergone a corporate reorganization and that its successor
corporation was Canwest Media. Canwest Media Works Inc. had never advised GS+A of

the corporate reorganization.

Freedman Affidavit, paragraph 28

GS+A considered that it was entitled to a performance fee for fiscal 2009 once the results
of the Account’s performance in that year were known. The Account in fiscal 2009 saw
growth which exceeded the hurdle by $3.5 million. Using the formula in the IMA, GS+A
considered that it was entitled to a performance fee of roughly $740,000 as a result.
GS+A’s invoice for that fee together with the applicable management fee was rendered

on July 7, 2009.

Freedman Affidavit, paragraphs 20-22



17. A portion of that July 7, 2009 invoice was paid from the Account on October 28, 2009.

Freedman Affidavit, paragraph 29

18.  On December 23, 2009 the Canwest Entities purported to terminate GS+A’s services
under the IMA and took the position that the performance fee would not be paid. At that
time their counsel, Hicks Morley, corresponded with GS+A about the pension Plans’
position. That correspondence did not refer to the CCAA proceedings, did not suggest
that a claim by GS+A for the performance fee had to be addressed within that proceeding,
did not refer to the claims procedure order made on October 14, 2009, and indeed it

suggested that a law suit may be brought by the Plan against GS+A.

Freedman Affidavit, paragraphs 36-40

PART III - ISSUES & THE LAW

Issues

19.  The issues on this motion are:
(a) is the Action against Canwest?
(b) do the Stays apply to the Action?
(c) if the Stays do apply to the Action, should they be lifted?

(a) The Action is against the Plans and their Members, not Canwest

20.  The Action is against and in respect of the Plans and their Members, not Canwest.
Canwest is named in the Action solely as a representative of the Plans and their

Members.
21.  This is clear from a plain reading of the Statement of Claim, which:

(a) specifies in the style of cause that each of Canwest Media and Canwest

Publishing is a defendant “solely in its capacity as Administrator of the [Plans]”;

(b) claims the outstanding fees from the assets of the Plans; and



22.

23.

24,

25.

26.

27.

() alleges no wrongdoing by Canwest and seeks no damages or other payment from

it.

Procedurally, naming Canwest in the Action, and not Plan Members who are the
beneficiaries of the Plans, is authorized by Rule 9.01(1), which permits an action to be
brought against an “administrator or trustee as representing [a]...trust and its beneficiaries

without joining the beneficiaries as parties”.

Rule 9.01, Rules of Civil Procedure

Substantively, there are valid bases, both in fact and law for GS+A’s position in the
Action that the Plans and their Members (and not Canwest) are responsible for its fees

under the IMA.

First, as referred to in the Freedman Affidavit, the IMA specifically states that it is
between GS+A and Canwest “on behalf of” the Plans.

It is trite law that a principal may contract through an agent with a third party:

Under the law of agency, a principal may contract with another party
through an agent. In such circumstances, even though the contract is
negotiated between the agent and the third party (and may even be signed
by the agent, not the principal), the contract which comes about is held to
be between the principal and the third party, not the agent and the third

party.

The true party is the principal; the agent is only a sort of amanuensis or
instrument. The consideration is furnished by the principal; it is only
transmitted on his behalf by the agent. ...

G.H.L. Fridman, The Law of Contract in Canada, (Carswell, 5™ Edition) at
p. 191-193 [emphasis added]

Second, Canwest acknowledges in paragraph 18 of the Hassenrueck Affidavit that it was

acting as plan administrator to the Plans and their Members.

Indeed, this is made plain in the recitals to the IMA, which provide:



CanWest MediaWorks Inc. (“MediaWorks™) and various of its
subsidiaries maintain and act as administrator of the registered pension
plans listed on Schedule 1 hereto for the purpose of providing pensions
and other benefits to certain of their employees that participate in these
registered pension plans.

CanWest MediaWorks Publications Inc. (“Publications Inc.”) maintains
and acts as_administrator of the registered pension plans listed on
Schedule II hereto for the purpose of providing....

Investment Management Agreement, Freedman Affidavit, Exhibit “A”
[Emphasis added]

28.  As a matter of law, it is not contentious that pension plan administrators, such as

Canwest:

(a) hold the Plans’ assets in trust, for the benefit of its Plans’ members, and not for
their own account or benefit; and
Ryan v. Ontario Municipal Employees Retirement Board, [2006] O.J. No. 618
(S.C.J.) at para. 18
Huus v. Ontario (Superintendant of Pensions), [2002] O.J. No. 524 (C.A.)

Anova Inc. Employee Retirement Pension Plan (Administrator of) v.
Manufacturers Life Insurance Co., [1994] O.J. No. 2938 (Gen. Div.) at paras.
46-49

D.W.M. Waters Q.C., Waters’ Law of Trusts in Canada, (Carswell, 3
Edition), pp.546-547

(b) are authorized by the Trustee Act and the Pension Benefits Act to (i) engage an
agent, such as GS+A, on behalf of the plans and their members to invest the
plans’ assets, and (ii) pay the agent’s reasonable fees and expenses from the

plans’ assets.
Trustee Act, R.S.0. 1990, c. T.23, sections 66, 27.1

Pension Benefits Act, R.S.0. 1990, c. P.8, subsections 22(5), (11)

29.  This is precisely what Canwest did by entering into the IMA on behalf of the Plans with
GS+A.



30.

31.

(b)

Notably, payment for GS+A’s services was by and from the Plans’ assets, and not by
Canwest. As acknowledged by Canwest in paragraph 30 of the Hassenreuck Affidavit,
“Canwest would direct the Trustee [viz the Custodian, RBC Dexia] to pay [GS+A]
the management fees and annual performance fees out of the Account”. Paragraph
23 of the Hassenreuck Affidavit defines “the Account” as being the pension plan assets

which GS+A was responsible for investing.

In sum, there can be little doubt that GS+A’s Action is framed against the Plans and their

Members, not Canwest, and that there is a legitimate basis for this.

Why the Stays do not Apply to the Action

32.

33.

34.

35.

36.

37.

38.

It is GS+A’s position is that the Stays do not apply to the Action.

The Stays pertain to proceedings, rights and remedies “against or in respect of” Canwest

or “affecting” Canwest’s business or property.
The Action advances no such rights and claims no such remedies.

The Action seeks damages payable from the Plans’ assets — not by Canwest or from
Canwest’s assets. The basis of the damages claim is breach of contract between GS+A

on the one hand, and the Plans and their members on the other — not Canwest.

The Action makes no allegations of wrongdoing against Canwest and seeks no payment

or other relief from it.

The Hassenrueck Affidavit does not assert that payment of the amount sought by GS+A

in the Action out of the Plans’ assets would have any financial repercussion to Canwest.

Further, it is respectfully submitted that CCAA stay orders such as the one at bar should
be interpreted in the context of the capacity in which parties act and are sued. For
example, in Morneau Sobeco Limited Partnership v. Aon Consulting Inc., the Ontario
Court of Appeal ruled that a CCAA order did not bar a claim against officers and
directors which alleged wrongdoing in their roles as agents to a pension plan, rather than

in their capacities as officers and directors of the debtor company.



39.

40.

(c)

As expressed by the Court of Appeal in Morneau:

Paragraph 15 of the Termination Order protects the directors and officers
from claims arising from their service as directors and officers. In the
Proposed Third Party Claims, the Slater Personnel are not being sued in
their capacity as directors and officers of Slater. Rather, the claims are

made against them as individuals, in their capacity as agents and

employees of Slater qua administrator.

If the Slater Personnel are treated solely as directors and officers, they
were in an impossible position. They could not fulfill their duties both to
Slater and to the Plans' members. That impossibility is obviated if the
roles played by the Slater Personnel are kept separate. Viewed in this
way, although the Slater Personnel were appointed to the Audit

Committee by virtue of their positions as directors and officers, when
making decisions in respect of the Plans' administration they did so as

agents and employees of Slater qua administrator - not as directors and
officers. :

Accordingly, the Proposed Third Party Claims would not be barred by
the CCAA orders because those claims do not relate to the Slater
Personnel in their roles of directors and officers but, rather, as
individuals who were the agents and employees of Slater, the Plans'
administrator. Consequently, leave would not be necessary to bring the
Proposed Third Party Claims and there would be no need to lift the stay.

Morneau Sobeco Partnership v. Aon Consulting Inc., {2008] O.J. No. 1022,
(C.A)), at paras. 31, 35, 36 [emphasis added]

It is submitted that the reasoning of the Court of Appeal in Morreau is sound and applies
equally to the motion before the Court: Since the GS+A does not sue Canwest in its
corporate capacity or rely in any fashion upon Canwest’s corporate conduct, the Action is

not barred by the Stay and no leave should be necessary.

If the Stays Apply to the Action, they should be Lifted

41.

42.

The Stay provisions in the CCAA orders are discretionary, and should be applied so as to

support the CCAA’s legislative purpose.

Canwest Global Communications Corp. (Re), [2009] O.J. No. 5379, para 27, 28

The legislative purpose of the CCAA was described by Justice Farley in Re Lehndorff

General Partner Ltd. as follows:



43,

44,

45.

46.

-10 -

It has been held that the intention of the CCAA is to prevent any
manoeuvres for positioning among the creditors during the period
required to develop a plan and obtain approval of creditors. Such
manoeuvres could give an aggressive creditor an advantage to the
prejudice of others who are less aggressive and would undermine the
company's financial position making it even less likely that the plan will
succeed, ... The possibility that one or more creditors may be prejudiced
should not affect the court's exercise of its authority to grant a stay of
proceedings under the CCAA because this effect is offset by the benefit
to all creditors and to the company of facilitating a reorganization. The
court's primary concerns under the CCAA must be for the debtor and all
of the creditors.

Re Lehndorff General Partner Ltd., (1993), 17 C.B.R. (3d) 24
Canwest Global Communications Corp. (Re), supra, para. 28

In sum, the purpose of the CCAA is to keep the creditors all on a level playing field so as

to facilitate the reorganization.
It is not contrary to that purpose to lift the Stays in these circumstances because:
(a) GS+A is not a creditor of the parties within the CCAA; and

(b)  the Action, if successful, will not impose any financial or other obligations on the

Canwest entities.

This same rationale has been applied to lift stays in analogous circumstances, where any
judgment against the CCAA debtor company would be satisfied by an insurer, and not

the company.

As expressed by this Court recently in Carey Canada Inc., referring with approval to the

Court of Appeal decision in Algoma Steel Corp.:

Much argument on the motions before me was devoted to whether, in
fact, the environmental claims in issue in the actions fall within or
outside the definition of "Claims" as set out in the U.S. Bankruptcy Court
orders. It becomes unnecessary for me to decide this issue as I am of the
view that even if they do fall within the purview of the stay provisions in
the U.S. orders there is justification for lifting any such stay, based on the
principles set out by the Court of Appeal in Aigoma Steel Corp. v. Royal
Bank of Canada, et al. (1992), 8 O.R. (3rd) 449.




47.

48.

-11 -

In that case, the court held that the protection afforded by the CCAA was
meant for the debtor seeking its protection and not to insulate insurers

from providing appropriate indemnification.

In Algoma Steel, supra, the debtor obtained protection under the CCAA.
A creditor sought to amend a court sanctioned Plan of Arrangement and
lift the stay of proceedings for the limited purpose of proving its claim
and of availing itself of an Algoma insurance policy. However, the
Algoma Plan provided inter alia, that "all Claims of Specified Unsecured
Creditors will be released, discharged, and cancelled" upon payment by
Algoma to a trustee of a certain sum in payment of the claims of
specified unsecured creditors.

The Court of Appeal ordered that the Algoma Plan be amended and the
stay of proceedings under the CCAA be lifted, but only for the limited
purpose of allowing a creditor to proceed with its action, so that it could
attempt to:

(1) establish its claim against the debtor; and ‘
(2) enforce any judgment against the debtor's insurance policy.

The Court of Appeal held that there was no prejudice to the debtor as the
order lifting the stay of proceedings would explicitly state that any
judgment against the debtor was only enforceable against the insurance
proceeds (if any) available to the debtor and not as against the debtor's
current or future assets.

Carey Canada Inc., [2006] O.J. No. 4905 (S.C.J.), paras. 6-10, 16

See also: United Properties Ltd (Re), [2005] B.C.J. No. 3012 (B.C.S.C.) at para. 12

Applying that reasoning to the case at bar, if the Action is viewed as being within the
Stay language, the Stays should be lifted to allow the Action to proceed to determine
whether GS+A is entitled to be paid its performance fee from the Account or other Plan
assets (and not by Canwest). As in 4/goma, to ensure no prejudice to Canwest the order
lifting the Stays can provide that judgment in the Action is ehforceable only against the

Plans and their assets.

Further, it is noteworthy that Canwest does not suggest in the Hassenrueck Affidavit that
lifting the Stays ( should they be found to apply) would in any way jeopardize the

restructuring process, which GS+A acknowledges is a proper consideration for the Court.

See for example:

Campeau v. Olympia & York Developments Ltd., [1992] O.J. No. 1946 (O.C.J.
— Gen. Div.) at p.5 (QL):



49.

50.

51.

-12 -

On the other hand, there might be great prejudice to Olympia and York
if its attention is diverted from the corporate restructuring process and it
is required to expend great time and energy in defending the
complexity and dimension of this one.

Canadian Airlines Corp. (Re), [2000] A.J. No. 1692 (Q.B.) at para. 12:
[The CCAA] is intended to permit the court to make orders which will
effectively maintain the status quo for a period while the struggling
company attempts to develop a plan to compromise its debts and

ultimately continue operations for the benefit of both the company and
its creditors.

Rather, the Hassenrueck Affidavit at paragraph 50 contends only that it will be “time
consuming and distracting” to deal with the GS+A Action affer the businesses’

emergence from CCAA protection, as it will be a busy time.

This contention is superﬁcial and vague. Significantly, Hassenrueck does not contradict

Mr. Freedman’s assertions at paragraph 46 of his affidavit that the GS+A Action:

(a) is document-oriented, narrowly focussed and manageable, particularly in light of
the time-limited examinations for discovery provided for in the new Rules (which

limits each party to seven hours of discovery); and

(b) will not consume CanWest’s attention and resources in such a fashion as to hinder

the restructuring efforts.

In sum, in the event the Action is caught by the Stays, they should be lifted, because: (i)
any judgment in the Action would not be enforceable against Canwest, and (ii) there is no
evidence or reasonable basis to suggest that permitting the Action to proceed would

impair the restructuring in any fashion.

PART IV - ORDER REQUESTED

52.

For all the foregoing reasons it is respectfully requested that the Court declare that the
Action is not barred by the Stays or, alternatively, that leave be given under the Initial

Order to continue the Action.
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Court File No, CV-09 ~839 6~ cocL

 ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 6'" DAY

_ ) , .
MADAM JUSTICE PEPALL ) OF OCTOBER, 2009

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

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

Applicants

INITIAL ORDER

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

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

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



(“CMI™), CIT Business Cred1t Canada Inc. (“CIT”) and the management directors of the
Apphcants (the “Management Directors”), and on readmg the consent of FTT Consultmg to act

as the Monitor. -

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and
hereby dispenses with further service thereof,

 APPLICATION -

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

PLAN OF ARRANGEMENT

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

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

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

authorized and empowered to continue to retain and employ the employees, advisors,



consultants, agents, experts, appraisers, valuators, aecduhtants 'c’ounsel and. s'uch'oth'er persons
(collectively “Assistants™) currently retained or employed by them wuh hberty to retain:such

further A551stants as they deem reasonably necessary or des;rable in the ordmary course of
- business or for the carrying out of the terms of this Order, subject to the prov1snons .on the

payment of Assistants set forth in paragraph 7 hiereof.

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

connection with the provision of the CMI Cash Management System.

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



this Court, except w1th respect to portxons of the CMI Business which may be shut down or -
reorganized in the manner contemplated by the Term' Sheet attached to the’ Support Agreement

(as defined below) attached as part of Exhibit “O* to the Maguire Affidavit.

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

payable by the CMI Entities:

(a) all outstanding and future wages, salaries and employee benefits (including, but
not limited to, employee medical, dental, disability, life insurance and similar
benefit plans or arrangements, incentive plans, share compensatien plans and
employee assistance prograrrrs and employee or employer contributions in respect
of pension and other benefits), current service, special and similar pension and/or
retirement benefit payments, vacation pay, commissions, bonuses and other
incentive payments, Apayments under collective bargaining agreements, and
employee and director expenses and reimbursements, in each case incurred in the

ordinary course of business and consistent with existing compensation policies

and arrangements;

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

proceedings;

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

connection with the CMI Business;



(d)  the reasonable fees and disbursements of any Assistants retained or eniplpyedi by
the CMI Entities -in respect of these proceedings, at their standard- rates an_d}
charges, including any payménts made to Assistants prior to the date of this Order
by Way of the i issuance of cheques or electronic transfers that are subsequently :

dishonoured due to the commencement of these proceedings;

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

Central Billed Accounts Program as described in the Maguire Affidavit;

® amounts owing for goods and services actually supplied to the CMI Entities, or to

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

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

CMI Entities;

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

ongoing operations of the National Post Company; and

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

8. THIS COURT ORDERS that, subject to availability under the CMI DIP Facility and thé
CMI DIP Definitive Documents and subject to the Approved Cash Flow, and except as otherwise

provided to the contrary herein, the CMI Entities shall be entitled but not required to pay all



reasonable expenses incurred by them in carrying on the CMI Business in the ordinary course

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

expenses shall include, without limitation:

€y

(®)

(©)

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

and secunty services;

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

and

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

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

For greater certainty, the CMI Entities shall not make any payments to or in satisfaction of any
liabilities or obligations of the LP Entities, save and except for payments in respect of the Shared

Services as contemplated herein.

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

requirements, or pay:

CY

(b)

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

Quebec Pension Plan, and (iv) income taxes;

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

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



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

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

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

10. ~ THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in

accordance with paragraph 12(c) of this Order, the CMI Entities shall pay all amounts

constituting rent or payable as rent under their respective real property leases (including, for
" greater certainty, common area maintenance charges, utilities .and realty taxes and any other

amounts payable to the landlord under the lease) or as otherwise may be negotlated between the

applicable CMI Entity and the relevant landlord from time to time (“Rent’ ), for the penod

commencing from and including the date of this Order, twice-monthly in equal payments on the
- first and fifteenth day of each month, in advance (but not in arrears). On the daté of the first of
such payments, any arrears relating to the period commencing from and including the date of this
Order shall also be paid. Upon delivery of a notice of disclaimer or resiliation, the relevant CMI
Entity shall pay all Rent owing by the applicable CMI Entity to the applicable landlord in respect
of such lease due for the notice period stipulated in Section 32 of the CCAA, to the extent that
Rent for such period has not already been paid.

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

liabilities except in the ordinary course of the CMI Business.



RESTRUCTURING

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

imposed by the CCAA, subject to boﬁsulting with the ©MI CRA, and subject to the terms of the-

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

(a)

(b)

(©)

(d)

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

$5,000,000 in the aggregate, subject to paragraph 12(ey, if applicable;
v ') vV
terminate the employment of such of their employees or lay off or temporarily or

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

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

Entity and such employee, or failing such agreement, to deal with the '

consequences thereof in the CMI Plan;

in accordance with paragraphs 13 and 14, with the Vprior consent 6f the Monitor or
further Order of the Court, vacate, abandon or quit the whole but not part of any
leased premises and/or disclaim or resiliaté any real property lease and any
ancillary agreements relating to any leased premises, in accordance with Section
372 of the CCAA, on such terms as may be agreed upon between the relevant CMI
Entity and such landlord, or failing such agreement, to deal with the COnséquences

thereof in the CMI Plan;

disclaim or resiliate, in whole or in part, with the prior consent of the Monitor or
further Order of the Court, such of their arrangements or agreements of any nature
whatsoever with whomsoever, whether oral or written, as the CMI Entities deem
appropriate, in aécordance with Section 32 of the CCAA, with such disclaimers or

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

Entity and such counter-parties, or failing such agreement, to deal with the.
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consequences thereof in the CMI Plan, provided that the CMI Entities shall not be
entitled to disclaim or resiliaté, in whole or in part, the Use of Collateral and

Consent Agreement or the Support Agreement; and

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

permitted by subparagraph (a), above),

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

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

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

normal business hours, on giving the relevant CMI Entity and the Monitor 24 hours’ prior
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Entity, the Monitor and the CMI CRA (in respect of rights and remedies affecting the CMI V
Entities, the CMI Property or the CMI Business), the CMI CRA (in respect of rights or remedies -
affecting the dMI CRA), or leave of this Court, provided that nothjng' in this Order shall
(i) empower the CMI Entities to carry on any business which the CMI Entities are no;c lawfully
entitled to carry on, (ii) exempt the CMI Entities from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

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

written consent of the relevant CMI Entity and upon consultation with the CMI CRA and the

consent of the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

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

such other practices as may be agreed upon by the supplier or service provider and the applicable
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Entity, the Monitor and the CMI CRA (in respect of rights and’ remedies affecting the CMI
Entities, the CMI Property or the CMI Business), the CMI CRA (in respect of rights of remedies -
affecting the CMI CRA) or leave of this Court, provided that nothing in this Order shall
@) empower the CMI Entities to carry on any business which the CMI Enh’ues are not lawfully
entitled to carry on, (ii) exempt the CMI Entities from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the ﬁlihg of any registration

to preserve or perfect a sécun'ty interest, or (iv) prevent the regisiration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

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

,» consent of the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

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

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

NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else contained herein, no Person
shall be prohibited from requiring immediate payment for goods, servicés, use of leased or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the CMI Entities. Nothing in this Order

shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

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

filed, is sanctioned by this Court or is refused by the creditors of the CMI Entities or this Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

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

directors and/or officers of the Applicants except to the extent that, with respect to any officer or
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director, such officet or director has acti'\}ely participated in the breach of any related fiduciary
duties or has been grossly negligent or guilty of wilful misconduct. For gre’étér'certéinty, the
indemnity provided by this paragraph 21 shall not indemnify such directors or »ofﬁéers from any

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

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

priority set out in paragfaphs'S 5 and 57 herein.

23.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the CMI Directors’ Charge and (b) the Applicants’ directors and officers shall only be entitled to

the benefit of the Director’s Charge to the extent they do not have coverage under a directors and

officers insurance policy.

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

APPOINTMENT OF MONITOR

25.  THIS COURT ORDERS that FTI Consulting' is hereby éppointed pursuant to the CCAA
as the Monitor of the CMI Entities, an officer of this Court, to monitor the CMI Property and the
CMI Entities’ conduct of the CMI Business with the powers and obligations set out in the CCAA
and as set forth herein and that the CMI Entities and their shareholders, officers, directors and
Assistants shall advise the Monitor of all material steps taken by the CMI Entities pursuant to

this Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge

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

(a)

(b)

(c)

(d)

()

®

8

monitor the CMI Entities” receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the CMI Entities, the CMI Property,

the CMI Busmess and such other matters as may be relevant to the proceedings
nu.auz

herein; WW@MM = (¥) (i M—"L—u\

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

the CMI DIP Lender and the Ad Hoc Committee;

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

the CMI DIP Lender or the Ad Hoc Committee, as applicable;

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

Agreement (as defined below);

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

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

the CMI Plan, as applicable;

wf®
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(h)  have full and complete access to the CMI Property, including the premises, books,
records, data, inéluding data in electronic form, and 6ﬁlef financial documents of.
the CMI Entities, to the extent that“is necessary to adéquately‘ assess the CMI
Entities’ business and financial affairs or to perform its duties’arising under this

Order;

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

performance of its obligations under this Order;-

G) monitor and, if necessary, report to the Court on any matters pertaining to the

provision of the Shared Services in accordance with paragraph 6 of this Order;

and

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

to time.

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

maintained possession or control of the CMI Business or the CMI Prdperty, or any part thereof.

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

regulations thereunder (the “Emvironmental Legislation”), provided however that nothing
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herein shall exempt the Monitor- from any duty to report or make diécioSUré-'imposed by .
applicable Environmental Legislation.. The Monitor shall not, as a result-dfuthis»'Or-de"r or.
anything done in pursuance of the Monitor’s dlities and powers under this Oider, bé dc;e'm'e'd to
be in Possession of any of the CMI Property ‘within the meaning. of any. Environmental =

Legislation, unless it is actually in possession.

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

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

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

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

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

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



17

separate accounts for services provided in respect of the CMI Entities éndAaﬁy.Se.rViCes provided. -
in respect of entities other than the CMI Entities. The CMI Entities are hereby authbfiie;i-éhd

directed to pay the accounts of the Monitor, the Financial Advisor, counsel to the Momtor

counsel to the CMI Entities, counsel and the finaricial advisor to the Spec:lal Comrmttee, counsel A
to the Management Directors and the Comm1ttee Advisors on a weekly basis to the extent that
such accounts relate to services provxded to the CMI Entities, or, in the case of the Commlttee
Advisors, the Ad Hoc Committee. The CMI Entities shall not be liable for and shall not pay any
expenses, fees, disbursements or retainers of the Monitor, counsel to the Monitor, counsel to the
LP Enﬁties, counsel and the financial advisor to the Special ‘Committee, counsel to the
Management Directors or the Finaneial Advisor, to the extent that such expenses, fees,

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

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

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

33. THIS COURT ORDERS that the Monitor, counsel to the Mdnitor, counSelto the CM1I
Entities, counsel and the financial advisor to the Special Committee, counsel to the Management
Directors, the CMI CRA, the Financial Advisor and the Committee Advisors shall be entitled to
the benefit of and are hereby granted a charge on the CMI Property (the “CMI Administration
Charge”), which charge shall not exceed an aggregate amount of $15,000,000 as security for
their reasonable professional fees and disbursements incurred at their respective standard rates
and charges in respect of such services, both before and after the making of this.Order in respect
of these proceedings. The CMI Administration Charge shall have the priority set out in. |

paragraphs 55 and 57 hereof.
CHIEF RESTRUCTURING ADVISOR

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

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

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

CMI CRA Agreement.

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

Agreement.

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

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

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

39. - THIS COURT ORDERS that (i) the indemnification obligatibns of Canwest Global in
favour of the CMI CRA and its officers and directors set out in the CMI CRA Agreement; and
(i1) the payment obligations set out in the CMI CRA Agreement shall be entitled to the benefit of
and form part of the CMI Administration Charge set out herein. '

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

DIP FINANCING

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

assignee pursuant to the CIT Credit Agreement.

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

notwithstanding any other provision of this Order.

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

thereto. CIT, in its capacity as lender under the CMI DIP Facility, shall be refetred to herein as
the CMI DIP Lender.

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

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



- 20

provided that borrowings under the CMI DIP Facility shall not exceed $100,00Q,000 unless
approved by the CMI CRA and permitted by further Order of this COurt.

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

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

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

(the “BNS Cash Management Obligations”).

48. THIS COURT ORDERS AND DECLARES that notwithstanding any stay of

proceedings imposed by this Order, The Bank of Nova Scotia shall be entitled to seize and-

dispose of any collateral on.deposit in the Excluded Accounts and apply such proceeds to any
and all outstanding BNS Cash Management Obligations, provided that, notwithstanding anything.

herein, upon payment and satisfaction of the BNS Cash Management Obligations in full and the
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return of any remaining collateral in the Excluded Accounts to the CMI Entities, such collateral
shall then form part of the CMI Propert"y charged by the Directors” Charge, the Administration
Charge, the KERP Charge and the DIP Lender’s Charge.

49.  THIS COURT ORDERS that the CMI DIP Charge is in addition to the exiéting seéuﬁty
(the “Existing Security”) in favour of CIBC Mellon Trust'Company {(the “Collateral Agént”)
pursuant to the Intercreditor and Collateral Agency Agreement dated as of October 13, 2005
among the CMI Entities and the Collateral Agent, as amended by the Credit Confirmation and
Amendment to Intercreditor and Collateral Agency Agreefnent dated as of May 22," 2009, and as
further amended by the Credit Confirmation and Amendment to Intercreditor and Collateral
Agency Agreement dated as of October 1, 2009 (the “Collateral Agency Agreement”). All
liabilities’ and obligations of the CMI Entities under 'th’e CIT Credit Agreement and fhe
$187,263,126 principal amount secured promissory néfe issued to-Canwest MediaWorks Ireland

Holdings (“Irish Holdco”) by CMI (the “Secured Note”) shall be secured by the Existing

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

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

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

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

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

manager of any CMI Entity or the CMI Property.

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

Documents.

52. THIS COURT ORDERS that the CMI Entities are hereby authorized and empowered to
take all steps and actions in respect of, and to comply with all of their obligations pursuant to, the
Secured Note, the $430,556,18‘9Aunsecured promissory note dated October 1, 2009 granted by
CMI to Irish Holdco in respect of the amounts advanced by Irish Holdco to CMI (the

“Unsecured Note”), the Use of Cash Collateral and Consent Agreement between certain of the
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CMI Entities and certain members of the Ad Hoc Committee (the “Consenting -No’téhdlﬁen’_‘_é”)
dated September 23;2009 (the “Use of qulatéral and Consent Agreement’?), the CCAA
Support Agreement between certain of the CMI Entities and the Consenting ‘Noteﬁolde‘rsda't,ed.
October 5, 2009i(the “Support Agreement”) and such othér agreements, securit‘y documents, -

guarantees and other definitive documents as may be executed in connection wifch any such

matters.

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

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

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

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

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

existing and future obligations under the CIT Credit Agreement, shall be as follows:

First — CMI Administration Charge;

Second — The Existing Security, solely to the extent that such Existing Security

secures existing and future obligations under the CIT Credit Agreement;

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

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

such failure to file, register, record or perfect.

57.  THIS COURT ORDERS that, the CMI Directors’ Charge, the CMI Administration
Charge, the CMI DIP Charge and the CMI KERP Charge shall constitute a chafge on the CMI
Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise (collectively, “Encumbrances”) in favour of
any Person, notwithstanding the order of perfection or attachment, except for any validly

perfected purchase money security interest in favour of a secured creditor or any statutory
. W
Encumbrance existing on the date of this Order iB favour of any Person which is a secured -
v . <~
L — . /a”.‘f o~ v, :
creditor, & , in respect of/source deductions from wages, employer health tax, workers

compensation,\ GST/QST, PST payables, vacation pay and banked overtime for employees,

amounts under the Wage Earners’ Protection Program that are subject to a super priority claim

under the BIA. ' as_define,) o He (A4

S8. THIS COURT ORDERS that except as otherwise expressly provided for herein; or as
may be approved by this Court, the CMI Entities shall not grant any Encumbrances over any
CMI Property that rank in priority to, or pari passu with, any of the CMI Directors’ Charge, the
CMI Administration Cha‘rge,'the CMI KERP Charge or the CMI DIP Charge, unless the CMI
Entities also obtain the prior consent of the Monitor, the CMI DIP Lender and the beneficiaries

of the CMI Directors’ Charge, the CMI KERP Charge and the CMI Administration Charge, or
upon further Order of this Court. :



25

59.  THIS COURT ORDERS that the CMI Dlrectors Charge, the CMI Admmlstratmn e
Charge, the CMI KERP Charge the CMI DIP Deﬁmtive Documents and the CMI DIP Charge '
shall not be rendered invalid or unenforceable and the rights. and remedles of the chargees
entitled to the benefit of the Charges (collec’nvely, the “Chargees”) the rights and remedles of
the CMI DIP Lender under the CMI DIP Definitive Documents, the rights and remedles of Irish
Holdco under the Secured Note and the fights and remedies of the Consenting Noteholders under-
the Use of Collateral and Corisent Agreement and the Support Agreement shall not otherwise be
limited or impaired in any way, .enbjeet to the provisions of paragraph 53 herein, by (a) the -
pendency of these proceédings and the declarations of insolvency made herein; (b) "any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the .general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial 'statuteS' or (e)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents lease,
sublease, offer to lease or other agreement (collectively, an.“Agreement”) which binds the CMI -

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

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

oarea party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the CMI Entities
entering into the CIT Credit Agreement or any other CMI DIP Definitive
Documents, the creation of the Charges, or the execution, delivery or performance

of the CMI DIP Definitive Documents; and
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()  the CIT Credit Agreement, .the CMI DIP Deﬁhit_ive Docwnénts_, the Use ' of
Collateral and Consént Agreement, the Support Agreement, the Secured Note and
the Unsecured Note, the payments made by the CMI Entities pursuant fo the
foregoing or pursuant to the terms of this Order, and the granting of the Charges,
do not and will not constitﬁte fraudulent preferénces, fraudulent conveyances,
oppressive conduct, settlements or other challengeable, voidable or reviewable

transactions under any applicable law.

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

property leases.
APPROVAL OF FINANCIAL ADVISOR AGREEMENT

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

accordance with the terms and conditions of the Financial Advisor Agreement.

KEY EMPLOYEE RETENTION PLANS

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

conditions of the CMI KERPs. ‘/a,,q He - letb- agreement daded
Decenter 18 2004 refened Yo in
"63. © THIS COURT ORDERS that the Confidential Supplement'be sealed, kept confidential ngr‘v,ol»

and not form part of the public record, but rather shall be placed, separate and apart from all o A”""
other contents of the Court file, in a sealed envelope attached to a notice which sets out the title b/v‘o
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of these proceedings and a statement that the contents are Subject to a sealing order and shall

only be opened upon further Order of the Court.

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

POSTPONEMENT OF ANNUAL GENERAL MEETING

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

FOREIGN PROCEEDINGS

66.  THIS COURT ORDERS that the Monitor is hereby authorized, as the foreign
representative of the CMI Entities, to apply for recognition of these proceedings as “Foreign

Main Proceedings” in the United States pursuant to Chapter 15 of the U.S. Bankruptcy Code.

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

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

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

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

69. ~ THIS COURT ORDERS that the CMI Entities or the Monitor shall (i) without delay,
publish a notice containing the information prescribed under the CCAA, (ii) within five days
after the date of this Order, (A) make this Order publicly available in the manner prescnbed-
under the CCAA, (B) send, in the prescnbed manner, a notice to every known creditor who has a
claim against any of the CMI Entities of more than $5,000, and (C) prepare a list showing the -
names and addresses of those creditors and the estimated amounts of those clairhs,- and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a)(ii)(C) of the A
CCAA and the regulations made thereunder, provided that, for the pufposes of this list, (i) with-
respect to the 8% senior subordinated notes issued by CMI, only the name and address of the
indenture trustee of éuch notes and the aggregate amount owing in respect of such notes shall be
listed and made publicly available and (ii) the Monitor shall not make the names and addresses

of individuals who are creditors publicly available.

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

mail, on the third business day after mailing.

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

a copy of any or all such materials on its website at http://cfcanada.ﬁiconsulting.corri/cmi.
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GENERAL

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

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

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

Entmes the CMI Business or the CMI Property.

74.  THIS COURT QRDERS that any interested party (including the CMI-Entities, thé CMI
DIP Lender, the Ad Hoc Coimmittee and the Monitor) may apﬁly to this Court to {/ary or amend
this Order on not less than seven (7) days notice to any other party or parties likely to be af‘fected:
by the order sought or upon such other notice, if any, as this Court may order, provided however

that the CMI DIP. Lender shall be entitled to rely on this Order as issued for all advances made
| under the CIT Credit Agreement and the CMI DIP Definitive Documents up to and including the

date this Order may be varied or amended.

| 75A. . THIS COURT Orders that, notwithstanding the immediately preceding paragraph, no
order shall be made vérying, rescinding or othérwise affecting the provisions of this Order with
respect to the CIT Credit Agreement or the CMI DIP Definitive Documents, unlésé notice of a
fhotion for such order is served on the Monitor and the CMI Entities, the Ad Hoc Committee and

the CMI DIP Lender, returnable no later than November 5, 2009.

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

M@Omd/Q

FNTERE AT/
ON/BOOK NO:

LE/DANS L REGISTRE NO ..

0CT 06 2009

!Nscmr A TORONTO

PER/PAR.CTS
Joanne Nicoara
Registrar. Superior Court of Justice
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12.
13.
14.-
15.
16.
17.

18.

'SCHEDULE. “A”
Applicants
Cahwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.
Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

"~ Fox Sporté World Canada Holdco Inc.

Global Centre Inc.

- Multisound Publishers Ltd.

Canwest International Communications Inc.

Canwest Irish Holdings (Barbados) Inc.

Western Coﬁmupicatibns Inc. |

Canwest Finance Inc./Financiere Canwest Inc.

National Post Holdings Ltd;

Canwest International Management Inc.

Canwest International Distribution Limited

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.

CGS International Holdings (Netherlands) B.V.



19.
20.
21.
22.
23.
24.

25.

2.

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

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

4501071 C,anada Inc.

30109, LLC

CanWest MediaWorks (US) Holdings Corp.



SCHEDULE “B”

Pal_'tnérships
Canwest Television Limited Partnership
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post



1'808Z11F:DTY HOL

ttThill g

syredt[ddy oy 1oy s1elmer]
9999-298 (91¥) xeq

£26¥-798 (914) ‘1”1

(q1581H #0NSD syoe( g Awray |
6565-798 (91t) ‘1oL |-

(JOT10€ #DNST) SIAPS 'V prempy
6499-798 (91¥) :1°L

(AOSEET :#DONST) soureq [y uopuky

84T XS ®epeue) ‘oLreiu() ‘ojuoIo],
9Bld UeIpeuER]) ISIL] | ‘0G Xog
dTTI LINODYVH » NDISOH “YATISO

FAAAO TVILINI

OJUOIO], 18 PIOUSWOd JUIpasso1y

. LSI'T TVIDIYANINOD
 ADILSAL A0 T¥N0D YOMMAINS
ORIVINO

SINVDITddV

«V> ITNAFHDS NO ad.LSI'T

SINVOIIddV Y9HIO FHI ANV “dd0D SNOLLVIINNWNOD TvVEOTO LSHMNYD

JO INFWADNVILVY YO ISTNOIINOD 40 NV'Id V 4G YILLYN HHL NI ANV

: JHANTAY SV 9¢-00

"oZo_EtzoO ﬁwgrU.W.MGD%&Z@%@@ZE%\WMQ&NQM%U NMMNZWEODmEHmOMM,HHSZmEH_é



Tab 2



Court File No‘.*AC\/_- \0 ~%5-33—Qc>c_ L
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MADAM o ) . FRIDAY, THE 8TH
_ )
JUSTICE PEPALL = . ) : DAY OF JANUARY 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.

INITIAL ORDER

THIS APPLICATION, made by Canwest Publishing Inc./Publications Canwest Inc. "
(“CPI”)_, Canwest Booké Inc. (“CBI”) and Canwest (Canada) Inc. (“CCI"), (together, the
“Applicants™), pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C- 36, as
amended (the "CCAA") was heard this day at 330 University Avenue, Toronto, Ontano

ON READING the affidavit of Thomas C. Strike sworn J anuary -, 2009 and the-Exhibits
thereto (the “Strike Afﬁd‘avit”) and the Report of the Proposed Monitor, FTI Consulting Canada
Inc. ("FTI Consulting” or the “Monitor”) (the “Monitor’s Pre-Filing Report™), and on being
advised that CIBC Mellon Trust Company and other secured creditors who are likely to be
affected by the charges created herein were given notice, and on hearing the submissions of
counsel for the Applicants and Canwest Limited Partnership/Canwest Societe en Commandite
(the “Limited Partnership”), the Special Committee, being an existing committee comprised
only of independent directors of the Board of Directors of Canwest Global Communications
Corp. (the “Special Committee”), FTI Consulting, The Bank of Nova Scotia in its capaciiy as
Administrative Agent (the “Agent”) for the senior lenders to the Limited Partners}ﬁi)

(collectively, the “Senior Lenders”), and the ad hoc committee of holders of 9.25% senior

TOR_A2G:4402456.1



-7-

subordinated notes issued by the Limited Partnership (the “Ad Hoc Committee”) and the -
directors and officers of the Applicants and on reading the consent of FTI Consulting to act as
the Monitor,

PART I - CCAA RELIEF
SERVICE

L THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abndged so that this Apphcauon is properly returnable today and
hereby dispenses thh further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies. Aithough not an Applicant, the Limited Partnership (together with the
Applicants, the “LP Entities”) shall enjoy the benefits of the protections and authorizations
provided by this Order.

| PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants have the authority to file the Senior Lenders
.CCAA Plan (as defined below) with this Court and that, subject to further Order of this Court,
one or more of the Applicants, individually or collectively, with the consent of the Monitor and
the LP CRA (as defined Below), shall have the authority to file and may file with this Court other
plans of compromise or arrangement (hereinafter referred to as an "LP Plali.") between, inter
alia, one or more of the LP Entities and one or more classes of their applicable secured and/or

unsecured creditors.
POSSESSION OF PROPERTY AND OPERATIONS OF THE LP ENTITIES

4. THIS COURT ORDERS that the LP Entities shall remain in possession and control of
their fespective current and future assets, undertakings and properties of every nature and kind
whatsbever, and wherever situate, including all proceeds thereof (collectively the “LP

Property”). Subject to this and further Order of this Court, the LP Entities shall each continue

to carry on business in the ordinary course in a manner consistent with the preservation of their

TOR_A2G:4402456.1
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respective businesses (collectively the "LP Business") and LP Property. The LP.Entities shall
each be authorized and empowered to continue to retain and employ the consultants, agents,
experts, accountahts, counsel and such other persons (collectively "Assistants") currently
retained or employed by them, with liberty to retain such further Assistants as they deem
reasonably necessary or desirable in the ordinary course of business or for the carrying out of tﬁe
terms of this Order, with the prior approval of the Monitor in consultation with the LP CRA and
subject to the provisions on the payrhent of the Assistants set forth in paragraph 9 hereof. The
LP Entities shall each be further authorized and empowered to continue to retain and employ the
employees currently employed by them, with liberty to employ such further employees asthey
deem reasonably necessary or desirable in the ordinary course of business.

5. Mr. Dennis Skulsky, the President of CPI (the “President of CPI”) shall
(8  report directly and solely to the Special Cominittee;

(b)  shall keep the Monitor and the LP CRA advised on a timely basis of developments in
the operations and financial performance of the LP Entities and shall meet with the
Monitor, the LP CRA and the financial advisor to counsel for the Agent (the
“McMillan Financial Advisor” and collectively with counsel to the Agent and the
other advisors to the Agent, the “Agent’s Advisors™) at least once per week, unless
otherwise agreed by the McMillan Financial Advisor, to provide an update on

operations and financial performance of the LP Entities; and

(¢)  advise the Monitor, the LP CRA and the McMillan Financial Advisor forthwith if the
Special Committee disagrees with and precludes the President of CPI from
proceeding with any recommended financial or operational initiative which the
President of CPI believes is in the best interests of the LP Entitiés, in which case the
Monitor will apply to the court for advice and direction, if the Monitor and the LP
CRA are unable to assist the parties in coming to agreement,

6. The LP Entities shall provide the Agent’s Advisors with any non-privileged information

reasonably requested.

7. THIS COURT ORDERS that the LP Entities shall be entitled to continue to utilize the

centralized cash management system currently in place as described in the Strike Affidavit or
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replace it with another ‘substantially similar centralized cash ﬁxanagement system satisféctory to
the LP DIP Lenders (as defined below) and the Agent (the "LP Cash Management System").
Any present or future bank providing the LP Cash Management System shall not be under any
| obligation whatsoever to inquire into the propriety, validity ot legality of any transfer, payment,
collection or other action taken thereunder, or as to thé use or apphcatlon by the LP Entities of
funds transferred, paid, collected or otherwise dealt with in the LP Cash Management System,
shall be entitled to provide the LP Cash Management System without any liability in respect
thereof to any individual, firm, corporation, governmental body or agency, or any other entity
(all of the foregoing, collectively being "Persons" and each being a "Person") other than the LP
Entities, pursuant to the terms of the documentation applicable to the LP Cash Management
System, and shall be, in its capacity as provider of the LP Cash Management System, an
unaffected creditor in any plan of compromise or arrangement filed by the LP Entities under the
CCAA, any proposal filed by the LP Entities under the Bankruptcy and Insolvency Act of
Canada (the “BIA”) or any other restructuring with regard to any claims or expenses it may
suffer or incur in connection with the provision of the LP Cash Management System. All
* security interests over the LP Property granted by the LP Entities to The Bank of Nova Scotia to
secure obligations under the LP Cash Managemeh‘t System (the “Cash Management Existing
Security”) up to $7.5 million shall rénk pari passu with the LP DIP Lenders’ Charge (as defined
belbw), in accordance with the terms of the Commitment Letter and the LP DIP Definitive

Documents (as each term is hereinafter defined) and pursuant to paragraphs 54 and 56 hereof.

8. THIS COURT ORDERS that the LP Entities and the CMI Entities (as défined in the
Strike Affidavit) shall continue to provide and pay for the shared services, as described in the
Agreement on Shared Services and Employees (the “New Shared Services Agreement”) dated
as of October 26, 2009 attached as Exhibit “S” to the Strike Affidavit (collectlvely, the “Shared
Services™), to each other and their other affiliated and related entities, in accordance with the
New Shared Services Agreement. Notwithstanding any other provision in this Order, neither the
LP Entities hor the CMI Entities shall modify, cease providing or terminate the provision of or
payment for the Shared Services or any other provision of the New Shared Services Agreement
except with the consent of the parties thereto, the Agent, acting in consultation with the Steering
Committee, the LP CRA and the Monitor or further Order of this Court.
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9. THIS COURT ORDERS that, subject to availability under the LP DIP F aclhty (as
defined below), subject to the LP DIP Definitive Documents and the LP Support Agreement (all
as hereinafter defined), and subject to the cash flow forecasts delivered in accordance with the
LP DIP Definitive Documents and the LP Support Agreément (the “AppmVed Cash Flow”), the
LP Entities shall be entitled but not required to pay the following expenses whether incurred
prior to, on or after the date of this Order, to the extent that such experises are incurred or
payable by the LP Entities:

" (a all outstanding and future wages, salaries, employee and pension benefits (othef than
in respéct of the Southam Executive Retirement Agreements or the CanWest
MediaWorks Limited Partnership (now the Limited Partnership) Retirement
Compensation Arrangement Plan), vacation pay, bonuses and expenses payable on or
aftter the date of this Order, in each case incurred in the ordinary course of business

and consistent with existing compensation policies and arrangements;

(b)  without limiting the generality of paragraph 9(a), all current service, special and
similar pension and/or retirement benefit payments (other than in respect of the
Southam Executive Retirement Agreements or the CanWest MediaWoarks Limited
Partnership (now the Limited Partnership) Retirement Compensation Arrangement
Plan), commissions énd other incentive payments, payments to employees under
collective bargaining agreements not otherwise covered by paragraph 9(a) and
employee and director expenses and reimbursements, in each case incurred in the
ordinary course of business and consistent with existing compensation policiés and
arrangements, but in the case of director legal expenses, only in accordance with

paragraph 37 hereof;

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

such payments are not permitted by this Order;

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

connection with the LP Business;
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(e)  withthe pﬁor consent of the Monitor in consultation with the LP CRA, the reasonable
fees and disbursements of any Assistants refained or employed by the LP Entities in
respect of these proceedings, at their standard rates and cha.fges, iﬁcluding any ‘
payments made to Assistants prior to the date of this Order by way o_f the issuance of
cheques or electronic transfers that are subsequently dishonoured due ‘to the |

commencement of these proceedings;

() any and all sums due and owing to Amex Bank of Canada (“American Express "),
| mcludmg, without lumtatlon amounts due and owing by the LP Entmes to Amencan
Express in respect‘of the Corporate Card Program and Central Billed Accounts
Program as described in the Strike Affidavit; - -

" (2)  amounts collected in respect of various sales representation agreements under which
the LP Entities sell as commissioned agent printed and/or online advertising on behalf
" of third-party clients; and

(h) | amounts owing for goods and services actually supplied to the LP Entities, or to
obtain the release of goods coniracted for prior to the date of this Order with the prior
consent of the Monitor if, in the opinion of the LP CRA, in consultation with the LP
Entities, the supplier is critical to the LP Business and ongoing operanons of any of '
‘rhe LP Entities.

For greater certainty, unless otherwise ordered, the LP Entities shall not make (a) any péyments
to, or in satisfaction of any liabilities or obligations of the CMI Entities, save and except for.
payments in respect of the New Shared Servicés Agreement; or (b) any payments on account of
change of control or other golden parachute arrangements, severance or termination pay, |
payment in lieu of notice of termination, claims for wrongful dismissal or other similar

obligations.

10.  THIS COURT ORDERS that, subject to availability under the LP DIP Facility, and . '
subject to the LP DIP Definitive Documents and the LP Support Agreement, and subject to the
Approved Cash Flow, the LP Entities shall be entitled but not required to pay all reasonable

expenses incurred by them in carrying on the LP Business in the ordinary course from and after
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the date of this Order, and in carrymg out the provisions of th1s Order which expenses shall
include, without limitation:

(& al eipenses and capital expenditures reasonably necessary for the preéerVation of the
LP Property or the LP Business including, without limitation, payments on account of
insurance (including directors’ and officers’ msurance), maintenance and securxty

services; and

(b)  payment, including the posting of letters of credit, ‘for goods or services actually
supplied or to be supplied to the LP Entities following the date of this Order.

For greater certainty, the LP Entities shall not make any payments to, or in satisfaction of any
liabilities or obligations of the CMI Entities; save and except for payments in respect of the New
Shared Services Agreement

11.  THIS COURT ORDERS that the LP Entities shall remit, in accordance with legal

' requirements, or pay:

(a)  any statutory deemed trust amounts in favour of the CroWn in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from the LP Entities’ employees' wages, Aincluding, ‘without limitation,
amounts in respect of (i) empioyment insurance, (ii) Canada Pension Plan, (iii)

Quebec Pension Plan, and (iv) income taxes;

(b)  all goods and services or other applicable sales taxes (collectively, "Sales Taxes ")
required to be remitted by the LP Entities in connection with the sale of goods and |
services by the LP Entities, but only where such Sales Taxes are accrued or collected
after the date of this Order,- or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order, and

(¢)  any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of -
municipal realty, municipal business, workers’ cbmpensation, employer’s health tax

or other taxes, assessments or levies of any nature or kind which are entitled at law to
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be paid in priority to claims of secured creditors and which are attributable to or in

respect of the carrying on of the LP Business by the LP Entities,

12.  THIS COURT ORDERS that, subject to.availability under the LP DIP Facility, subject to
the LP DIP Definitive Documents and the LP Support Agreement, and subject to the Approved
Cash Flow, the LP Entities shall be entitled but not reciuired to make available to National Post .
Inc. (formerly known as 4513401 Canada Inc.) secured revolving loans pursuant to the terms of |
the NP Intercompany Loan Agreement as defined and described in greater detail in the Strike -
Affidavit.

13, THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in
accordance with paragraph 18(c) of this Order, the LP Entities shall pay-ali'amounts constituting
rent or payable as rent under their respective real property leases (including, for gfeater certainty, -
comumon area maintenance charges, utilities and realty taxes and any other amomitél payableto -
the landlord under the lease) or as otherwise may be negotiated between the applicable' LP Entity
" and %he relevant landlord from time to time ("Rent"), for the period commencing from and 7
including the date of this Order, monthly on the first day of each month, in advance (butnotin .
arreai:s). On the date of the first of such payments, any arrears rclé.ting to the period
commencing from and including the date of this Order shall also be paid. Upon delivery of a
notice of disclaimer or resiliation under section 32 of the CCAA, the relevant LP Entity shall pay
all Rent owing by the applicable LP Entity to the applicable landlord in respect of such lease due
for the notice period stipulated in section 32 of the CCAA, to the extent that Rent for such period
has not already been paid. |

14, THIS COURT ORDERS that, except as otherwise specifically permitted herein, the LP
Entities are hereby directed, until further Order of this Court: (2) to make no payments of
principal, interest thereon or otherwise on account of amounts owing by any one of the LP
Entities to any of their creditors as of this date, including interest payable in respect of
indebtedness owing by CPI to the Limited Partnership, which interest otherwise payable to the
Limited Partnership shall cease to accrue as of the date hereof; (b) to grant no security interests,
trusts, liens, charges or encumbrances upon or in respect of any of the LP Property; and (¢) to not

grant credit or incur liabilities except in the ordinary course of the LP Business.
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LP SUPPORT AGREEMENT

15.  THIS COURT ORDERS that the LP Support Agreemerit made as of January 8, 2010
between the LP Entities and the Agent (the “LP Support Agreement”) is hereby approved and
the LP Entities are hereby authorized and directed to.pay and perfonh' all of their indeb'tednes.s,.,
liabilities and obligations under and ioursuant to the LP Support Agreement. Without limiting the
generality of the foregoing, as set forth in the LP Support Agreement, the LP Entities are -
authorized and directed to (i) make payments of interest on principal outstanding from time to '
time under the Senior Credit Agreement and the Hedging Agreements (as those terms are defined
in the Senior Lenders CCAA Plan) (ii) pay all Recoverable Expenses (as defined in the LP
Support Agreement); and (iii) make payments to the Agent of certain fees as contemplated in
section 5.1 (i) of the LP Support Agreement.

- RESTRUCTURING

16.  THIS COURT ORDERS that the Sale and Investor Solicitation Process, on the terms set
“out in Schedule “A” hereto (the “SISP™), is hereby authorized and approved and the LP Entities.
are hereby directed and authorized to proceed with the SISP.

17. THIS COURT ORDERS that in connection with the SISP and pursuant to clause 7(3)(c)
of the Personal Information Protection and Electronic Documents Act, the LP Entities shall
disclose personal information of identifiable individuals to prospective bidders under the SISP
and to their advisors, but only to the extent desirable or required to negotiate and attempt to

- complete a sale of the LP Property, or investment in the LP Business (each, a “Transaction”).
Each i)rospective bidder to ' whom such personal information is disclosed shall sign an agreement
to maintain and protect the privacy of such information and limit the use of such information to
its evaluation of the Transaction, and if it does not complete a Transaction, shall return all such
information to the LP Entities, or in the alternative desﬁoy 511 such information. The Successful
Bidder (as defined in the SISP) shall be entitled to continue to use the personal information
provided to it in a manner which is in all material respects identical fo the prior use of such
information by the LP Entities, and shall return all &her personal information to the LP Entities,

or ensur:é that all other personal information is destroyed.

TOR_A2G:4402456.1



-10-

18,  THIS COURT ORDERS that the LP Entities shall, subject to such requirements as are
imposed by the CCAA, subject to the LP DIP Facility, the LP DIP Definitive Documents and the
LP Support Agreement and subject to the consent of the Monitor, acting with the assistance of
and in consultation with the LP CRA or further Order of this Court, have the right to:

(@)  to the extent not inconsistent with the SISP, to dispose of redundant or non-material -
assets, and to sell assets or operations not exceeding $1 million in any one transaction '
or $5 million in the aggregate, so long as the proceeds of all such sales are applied to
reduce the principal amount owed to the Senior Lenders under the Senior Credit |

Agreement (as defined below);

(b)  terminate the employment of such of their employees or temporarily lay off such of
their employees as the relevant LP Entity deems appropriate in the ordinary course of

business;

(¢) in accordance with paragraphs 19 and 20, vacate, abandon or quit the whole but not
part of any leased premises and/or disclaim or resiliate any real property lease and
any ancillary agreements relating to any leased premises, in accordance with section
32 of the CCAA; and

(d)  disclaim or resiliate, in whole or 'i_n part, such of their arrangements or agreements of
any nature whatsoever with whomsoever, whether oral or written, as the LP Entities
deem appropriate, except the New Shared Services Agreexﬁent, the LP Support
Agreement, the NP Intercompany Loan Agreement or any other agreements or
documents entered into in connection with this Order, in accordance with section 32
of the CCAA and to deal with any claims arising from such disclaimer or resiliation

in an LP Plan, if any,

all of the foregoing to permit the LP Entities to proceed with an orderly restructuring of the LP
Business. For greater certainty, the LP Entities shall not shut down any of their daily newspapers
without further prior Order of the Court.

19.  THIS COURT ORDERS that LP Entities shall provide each of the relevant landlords
with notice of the relevant LP Entity’s intention to remove any fixtures from any leased premises

at least seven (7) days prior to the date of the intended removal. The relevant landlord shall be
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entitled to have a représentaﬁve present in the leased premises to observe such removal and, if -
the landlord dlsputes the LP Ent1ty s entxtlement to remove any such fixture under the provisions
of the lease, such fixture shall remain on the premises and shall be dealt with as agreed between
-any apphcable secured creditors, such landlord atid the relevant LP Entity, or by further Order of
~this Cowrt upon apphcatlon by the relevant LP Entity on af least two (2) days notice to' such
landlord and any such secured creditors. If an LP Entity disclaims or resiliates the lease
governing such leased premises in accordance w1th paragraph 18(c) of thlS Order, it shall not bc
required to pay Rent under such lease pending resolution of any such dispute (other than Rent
payable for the notice period provided for in section 32(5) of the CCAA), and the disclaimer or
resiliation of the lease shall be without prejudice to the LP Entity’s claim to the fixtures in
dispute. ' |

20.  THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered by an LP
| Entity in resi)ect of a leased premises, then (a) during the notice period prior to the effec':tive‘ time -
of the disclaimer or resiliation, the relevant landlord may show the affected leased premi-éés to |
prospective tenants dﬁring normal business hours, on giving the relevant LP Entity and the
Monitor 24 hours' prior written notice, and (b) at the effective time of the disclaimer or
resiliation, the relevant landlord shall be entitled to take possession df any such Jeased premises
without waiver of or prejudice to any claims or rights such landlord may have against the Lp
Entity in respect of such lease or leased premises and such landlord shall bé entitled to notify the .
LP Entity of the basis on which it is taking possession and to gain possession of and re-lease’
such leased. premlses to any third part§ ot parties on such terms as such landlord considers
advisable, provxded that nothing herein shall relieve such landlord of its obligation to rmtlgate

any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE LP ENTITIES ORTHE LP PROPERTY

21, THIS COURT ORDERS that until and including February 5, 2010, or such later date as
this Court may order (the "Stay Period"), no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding") shall be commenced or continued against or in respect of the LP
Entities, the Monitor or the LP CRA or affecting the LP Business or the LP Property, except with
the written consent of the applicable LP Entity, the Monitor and the LP CRA (in respect of
proceedings affectihg the LP Entities, the LP Property or the LP Business), or with leave of this
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Court, and any and all Proceedings currently under way against or in respect of the LP Entities,
the Monitor or the LP CRA or affecting the LP Business or the LP Property are hereby stayed

and suspended pending further Ordér of this Court. I the case of the LP CRA, no Proceeding

shall be commenced against the LP CRA or its directors and officers without prior leave of this
Court on seven (7) days notice to CRS Inc. | '

NO EXERCISE OF RIGHTS OR REMEDIES

22, THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
Person against or in respect of the LP Entities, the Monitor and/or the LP CRA, or affeéting the
LP Business or the LP Propetty, are hereby stayed and suspended except with the written consent
of the applicable LP Entity, the Monitor and the LP CRA (in respect of thé righfs and remédies
affecﬁng the LP Entities, the LP Property or the LP Business), the LP CRA (in respect of the
rights and remedies affecting. the LP CRA), or leave of this Court, provided that nothing in this
Order shall (i) empower the LP Entities to carry on any business which the LP Entities are not

- lawfully entitled to carry on, (ii) exempt the LP Entities from compliance with statutory or
reguiatory provisions relating to health, safety or the environment, (iii) prevent the filing of any

registration to preserve or perfect a security interest, or (iv) prevent the registration of a claim for

lien.
NO INTERFERENCE WITH RIGHTS

| 23.  THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to |
honou, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the LP Entities, except with the

- . written consent of the relevant LP Entity, the LP CRA and the Monitor, or leave of this Court,

CONTINUATION OF SERVICES

24.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with an LP Entity or stafutory or regulatory mandates for the supply of goods and/or
services, including without limitation, computer software, communication and other data
services, banking and cash management services, payroll services, insurance, transpbrtation
services, utility or other services to the LP Business or an LP Entity, are hereby restrained until

further Order of this Court from discontinuing, altering, interfering with or terminating the
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stpply of such goods or services as may be réquired by the LP Entities, and that the LP Entities
shall be entitled to the continued use of their current premises, telephone numbers, facsimile

numbers, internet addresses and domain names, provided in each case that the normal priceé or
charges for all such goods or services received after the date of this Ozder are paid by the LP

Entities in accordance with riormal payment practices of the LP Entities or such other practices
as may be agreed upon by the supplier or service provider and the applicable LP Entity, with the- :
consent of the LP CRA and the Monitor, or as may be ordered by this Court. . :

NON-DEROGATION OF RIGHTS

25.  THIS COURT ORDERS that, notwithstanding anything else contained hierein, no Person
shall be prohibited from requiring immediate payment for goods, serviées, use of lease or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after.the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the LP Entities. Nothing in this Order
shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

26.  THIS COURT ORDERS that during the Stay Period, and except as permitted by

_subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the.former, current or future directors or ofﬁéers (or their respecﬁve estates) of the LP Entities

- with respect to any claim against such directors or officers that arose prior to, on or after the date
hereof and that relates to any obligations of the LP Entities whereby the directors or officers are
alleged under any law to be liable in their capacity as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the LP
Entities, if one is filed, is sanctioned by this Court or is refused by the creditors of the LP Entities
or this Cout. C

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

27.  THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
from all claims, costs, charges and expenses relating to the failm;e of any of the LP Entities, after
the date hereof, to make payments in respect of the LP Entities of the nature referred to in
paragraphs 9(a), 11(a), 1 l(b)v and 1 l(c) of this Order, which they sustain or incur by reason of or

TOR_A2G:4402456.1



-14-

in relation to their respective capacities as directors and/or officers of the Applicants except to
the extent that, with respect to any officer or director, such officer or diréctor has actively
participated in the breach of any related fiduciary duties or has been grossly negligent or guilty -
of wilful misconduct. For greater cértainty, the indemnity provided by this paragraph 27 shall
not indemnify such directors or officers of the Applicants from any costs, claims, charges,

expenses or liabilities reasonably attributable to the CMI Entities.

28.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the " LP Directors® Charge") on the LP
Property, which charge shall not exceed an aggregate amount of $35 million, as security for the
indemnity pro’vided in paragréph 27 of this Order. The LP Directors’ Charge shall have the
priority set out in paragraphs 54 and 56 herein. -

29.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
‘the LP Directors' Charge, and (b) the Applicants’ directors and officers shall only be entitled to
the benefit of the LP Directors' Charge to the extent they do not have or are unable to obtain
coverage under a directars' and officers’ insurance policy or to the extent that such coverage is

insufficient to pay amounts indemnified pursuant to peragraph 27 of this Order.
APPOINTMENT OF MONITOR

30.  THIS COURT ORDERS that FTI Consulting Canada Inc. is hereby appointed pursuant
to the CCAA as the Monitor of the LP Entities, an officer of this Court, to monitor the LP
Property and the LP Entities’ conduct of the LP Business with the powers and obligations set out
in the CCAA and as set forth herein and that the LP Entities and their shareholders, ofﬁcers;
directors, and Assistants shall advise the Monitor of all material steps taken by the LP Entities
pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its powers
and discharge of its obligations and provide the Monitor with the assistance that is necessary to
enable the Monitor to adequately carry out the Monitor's functions. '

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

(@)  monitor the LP Entities’ receipts and disbursements;
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report to this Court and consult.with the Agent’s Advisors at such timés and intervals
as the Monitor may deem appropriate with respect to matters relating to the LP .
Entities, the LP Property, the LP'Business, and such other matters as may: be relevant
to the proceedihgs herein and with respect to any payments made pursuant to
paragraph 9(h) herein; '

assist the LP Entities, in their dissemination, to the McMillén Financial Advisbr, the
Agent and the LP DIP Agent (as defined below) and its counsel of financial and other
information as agreed to between the LP Entities and the Agent or the LP Entities and
the LP DIP Lenders (as defined below) which may be used in the'se proceedings;

advise the LP Entities in their preparatidn of the LP Entities’ cash flow statements
and reporting required by the LP DIP Lenders or the Agent, which information shall

be reviewed with the Monitor and delivered to the McMillan Financial Advisor, the

© LP DIP Agent and the Agent in compliance with the LP DIP Definitive Documents

and the LP Support Agreement, or as otherwise agreed to by the LP DIP Agent or the
Agent;

assist the LP CRA in the perfonnénce of its duties set out in the LP CRA Agreement
(as defined below); '

advise the LP Entities in their development and implementation of the LP Plan, if

any, and any amendments to any such LP Plan;

assist the LP Entities with the holding and administering of creditors” or shareholders’

meetings for voting on any LP Plan, as applicable;

have full and complete access to the LP Property, including the premises, books,

| records, data (including data in electronic form), other financial documents of the LP

Entities, and managément, employees and advisors of the LP Entities, to the extent
that is necessary to adequately assess the LP Entities’ business and financial affaits or

to perform its duties arising under this Order;
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32.

“16- -

be at‘liberty' to engage independent legal counsel or such other petsons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance
of its obligations under this Order; '

" monitor and, if necessary, report to the Court on any matters pertaining to the New

Shared Services Agreement; and

perform such other duties as are required by this Order or by this Court from time to

time. -

THIS COURT ORDERS that in addition to its prescribed rights and obligations under the

CCAA and the powers granted hereunder, the Monitor shall supervise the SISP and supervise the

Financial Advisor (as hereinafter defined) in connection therewith and that the Monitor is hereby

empowered, authotized and directed to take such actions and fulfill such roles as are

contemplated in the SISP, including:

(a)

(b)

©

(d

(e)

working with the Financial Advisor and the LP CRA to develop a list of potential

bidders to be contacted;

working with the Financial Advisor, the LP CRA and counsel for the LP Entities,
who at all times are to be instructed by the LP CRA, (together the “SISP Advxsors”)

on the negotiation of confidentiality agreements

working with the SISP Advisors in the preparation and distribution of a confidential

information memorandum;

workmg with the SISP Advisors in the establishment of and supervision of access to

an electromc data room;

providing the Agent and the Agent’s Advisors with timely and regular updates and
information as to the progress of the SISP, subject only to the Monitor reserving its
right not to provide information concerning the particulars of any of the Qualified
Non-Binding Indications of Interest (as defined in the SISP) or Qualifying Bids (as
defined in the SISP) until after the conduct of the vote on the Senior Lenders CCAA
Plan;
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| ()  inaccordance with the terms of the SISP, supervising the conduct of Phase 1, and to
~ the extent applicable Phase 2, of the SISP and exercisiﬂg the duties, powers and
authorities to be exefcised by the Monitor under the terms of the SISP;

(g)  presenting such further and other recommendations to the Special Committee as

contemplated in the SISP _or‘as may be considered advisable by the Monitor or the LP
CRA, it being understood that subject to further Order of this Court, the authorities A

~ and obligations of the Special Committee in the SISP and in the operations of the LP
Entities to the extent there are ahy such obligations, and in the restructuring of the LP
Entities generally, shall only be to deal with mﬁers Brought‘ to it either by the |
President of CPI as contemplated by paragraph S of this Order or by the Monitor as
contemplated by this paragraph in the Order; and

(h)  otherwise working with the SISP Advisors on any steps and actions cons:dered

necessary or desirable in caxrymg out the SISP.

33. - THIS COURT ORDERS that the Monitor shall not take possession of the LP Property
and shall take no part whatsoever in the management or supervision of the management of the
LP Business and shall not, by fulfilling its obhgatlons hereunder, be déemed to have taken or

maintained possession or control of the LP Business or LP Property, or any part thereof,

34,  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separatdy and/or
collectively, "Possession™) of any of the LP Property that might be enviroﬂmentally
contaminated, might be a pollutant or a contaminant, or might cause or cdntribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law -
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or relating to the disposal of Waste or other contamination including, withoﬁt
limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection
Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Actand
regulations thereunder (the "Environmental Legislation"), provided however that nothing
herein shall exempt thé Monitor from any duty to report or make disclosure imposed by
applicable Environmental Legislation, The Monitor shall not, as a result of this Order or

anything done in pursuance of the Monitor's duties and powers under this Order, be deemed to be
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in Possession of any of the LP Property within the meaning of any Ehvironmental Legislation,

unless itis actually in Possession.

35.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the Applicant
and the LP DIP Lenders with information provided by the Applicant in response to reasonable
requests for information made in writing by such creditor addressed to the Monitor provided that
with respect to any Person acting, directly ot indirectly, as or on behalf of ‘a bidder or potential
biddet involved in the SISP, the Monitor is not required to provide any such information unless
the Monitor is satisfied that appfopriate internal confidentiality screens are in place. The _
Monitor shall not have any responsibility or liability with respect to the information disseminated
by it pursuant to this paragraph. In the case of information that the Monitor has Eeen advised by
the Applicant is confidential, the Monitor shall not provide such informatioﬂ to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the LP Entities may agree.

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

37.  THIS COURT ORDERS that, subject to the provisions of this paragraph, the Monitor,
counsel to the Monitor, counsel to the LP Entities, counsel and financial advisor to the Special
Committee, counsel to the directors and officers of the Appli:cants, the LP CRA, counsel to the
LP CRA and the Financial Advisor, shall be paid their reasonable fees and disburseménts, in
each case at their standard rates and charges, or as agreed under contracts, as long as such
contracts, which shall include any contracts to obtain fairness opinions, are approved by this
Court, whether incurred prior to or subsequent to the date of this Order, by the LP Entities, to the
extent that such fees and disbursements relate to services provided to the LP Entities. From the
date of this Order, the fees and disbursements i)aid by the LP Entities to:

(2)  counsel to the Special Commiittee shall be limited to those incurred in respect of
advice given in connection with the authorities and obligations of the Special

Committee as set forth in paragraph 32(g) herein; and
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(b)  counsel to the directors and officers of the Applicants shall not exceed $75,000 in
total. : 4

The Monitor, counsel to the Monitor, counsel to the LP Entities, counse! and financial advisor to-
the Special Committee, the LP CRA, counsel to the LP CRA, counse] to the Applicants’ _
directors and ofﬁcers and the Financial Advisof shall keep separate accounts for services
provided in respect of the LP Entities and servicés provided in respect of the CMI Entities. The
LP Entities are hereby authorized and .directgd to pay the_ accéunts of the Monitor, counsel to the
Monitor, counsel to the LP Entities, counsel and financial advisor to the Special Committee on a
weekly basis, and the accounts of the LP CRA, counsel to the LP CRA, and counsel to the
Applicants’ directors and officers and the Financial Advisor on a monthly basis, to the extent that
such accounts relate to services providéd to the LP Entities. The LP Entities shall not be liable -
for and shall not pay any expenses, fees, disbursements or retainers of the Monitor, counsel to
the Monitor, counsel to the CMI Entities, counsel and financial advisor to the Special | |

. Committee, counsel to the Applicants’ directors and officers or the Financial Advisor, to the

extent that such expenses, fees, disbursements or rétainers are not attributable to the LP Entities.

38.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, and if so ordered by

the Court on motion brought by the Monitor, after consultation with the LP CRA, other counsel
whose fees-and disbursements are secured by the LP Administration Charge (as defined below),
shall pass their accounts from time to time, and for this pﬁrpose the accounts of such parties are

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

39,  THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the LP .
Entities, counsel and the ﬁnancial advisor to the Special Committee, the LP CRA, and counsel to
the LP CRA shall be entitled to the benefit of and are hereby granted a charge on the LP Property
(the “LP Administration Charge”), which charge shall not exceed an aggregate amount of $3
million , as security for their reasonable professiénal fees and disbursements incurred at their
respective standard rates and charges in respect of such services, both before and after the
making of this Order in respect of these proceedings. The LP Administration Charge shall have
the priority set out in paragraphs 54 and 56 hereof.

- 40,  THIS COURT ORDERS that the RBC Dominion Securities Inc., a member company of -
RBC Capital Markets (the “Financial Advisor”) shall be entitled to the benefit of and is hereby
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granted a charge on the LP Property (the “FA Charge”), Whlch charge shall not exceed an
aggregate. amounit of $10 million, as security for the fees and disbursements, including a success
fee (if any) payable to the Financial Advisor pursuant to the engagement letter dated October 1,
2009 between CP1, the Limited Partnership and Financial Adwsor (the “Financial Advisor
Agreement”). The FA Charge shall have the priority set out in paragraphs 54 and 56 hereof: -

CHIEF RESTRUCTURING ADVISOR
41. THIS COURT ORDERS that CRS Inc. (“CRS”) be and is hereby appointed as Chief

Restructuring Advisor of the LP Entities in accordance with the terms and conditions of the
agreement entered into between Canwest Global Communications Corp. (“Canweet Global”),
the LP Entities and CRS (CRS and its President, Gary F. Colter, are collectively referred to
herein as the “LP CRA”) dated November 1,2009 (the “LLP CRA Agreement”), effective es of
the date of this Order. B |

'42.  THIS COURT ORDERS that the LP CRA Agreement is hereby approved and given full
force and effect and that the LP CRA is hereby authorized to retain counsel as set out in the LP
CRA Agreement. The LP CRA Agreement shall not be amended without prior Court approval.

43,  THIS COURT ORDERS that the LP Entities are autherized and directed to continue the
engagement of the LP CRA on the terms and conditions set out in the LP CRA Agreement.

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

45,  THIS COURT ORDERS that the LP CRA and its directors.and officers shall incur no
 liability or obligation as a result of the LP CRA’s appointment or the carrying out of the
provisions of this Order, or the provision of services pursuant to the LP CRA Agreement, save
and except as may result from gross negligence or wilful misconduct on the part of the LP CRA.
In particular, the LP CRA and its directors and officers shall incur no liability, whether statutory

or otherwise, as a darector or officer of the LP Entities.

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

47.  THIS COURT ORDERS that any claims of the LP CRA undef the LP CRA Agreement
shall be treated as unaffectgd in aﬁy plan of compromise or arrangement filed by the LP Entities
under the CCAA, any proposal filed by the LP Entities under the BIA or any other restructuring.

DIP FINANCING

48.  THIS-COURT ORDERS that LP Entities are hereby authorized and empowered to obtam '
‘and borrow under a credit facility from The Bank of Nova Scotia as Administrative Agent (the
“LP DIP Agent”) and certain other lenders from time to time party to the LP DIP Definitive '
Documents (as defined below)(collectwely, the "LP DIP Lenders") in'order to finance the LP
Entities’ working capital requirements and other general corporate purposes and capital
expenditures, provided that borrowings under such credit facility shall not exceed $25 million
,unless permitted by further Order of this Court.

49,  THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to |
the conditions set fotth in the commitment letter between the LP Entities, the LP DIP Lenders .
and LP DIP Agent dated as of January 8, 2010 (the "Commitment Letter"), filed.

50.  THIS COURT ORDERS that the LP Entities are hereby }authori'zed and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively, the "LP DIP Definitive
Documents™), as are contemplated bj' the Commitment Letter or as xﬁay be reasonably required
by the LP DIP Lenders pursuant to the terms thereof, and the LP Entities are hereby aﬁﬂloriied
and directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligatioﬁs
to the LP DIP Lenders under and pursuant to the Commitment Letter and the LP DIP Definitive
Documents as and when the same become due and are to be performed, notwithsténding any

other provision of this Order.

s1.  THIS COURT ORDERS that the LP DIP Lenders shall be entitled to the benefit of and
are hereby granted a charge (the "LP DIP Lenders’ Charge") on the LP Property as security for
any and all obligations of the LP Entities under the LP DIP Definitive Documents, which charge
shall not exceed the aggregate amount advanced on or after the date of this Order under the LP
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DIP Definitive Documents. The LP DIP Lenders’ Chargé shall have the priority set out in
paragraphs 54 and 56 hereof.

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

(@  the LP DIP Lenders or the LP DIP Agent rhay take such steﬁs from time to time as
they may deem necessary or appropriate to file, register, record or perfect the LP DIP
Lenders’ Charge or any of the LP DIP Definitive Doc'urhents;

(b)  upon the occurrence of an event of default under the LP DIP Definitive Documents or
the LP DIP Lenders’ Charge, the LP DIP Lenders, upon 2 days notice to thé Lp
Entities and the Monitor, may exercise any and all of their rights and remedies against
the LP Entities or the LP Property under or pursuant to the Commitment Letter, LP
DIP Definitive Documents and the LP DIP Lenders’ Charge (except that the right to
Eease making advances or credit available under the LP DIP Definitive Documents, to
set off and/or consolidate any amounts owing by the LP DIP Lenders to the LP _
Entities against the obligations of the LP Entities to the LP DIP Lenders under the
Commitment Letter, the LP DIP Definitive Documents or the LP DIP Lenders”
Charge and make demand or accelerate payment thereunder shall be without notice or |
demand), including, without limitation, to give other notices, or to apply to this Court
for the appointment of a receiver, receiver and manager or interim recejver, or for a
bankruptcy order against the LP Entities and for the appointment of a trustee in
bankruptcy of the LP Entities, and upon the occurrence of an event of default under
the terms of the LP DIP Definitive Documents, the LP DIP Lenders shall be entitled
to seize and retain proceeds from the sale of the LP Property and the cash flow of the

* LP Entities to repay amounts owing to the LP DIP Lenders in accordance with the LP
DIP Definitive Documents and the LP DIP Lenders’ Charge, but subject to the
priorities as set out in paragraphs 54 and 56 of this Order; and

(¢)  the foregoing rights and remedies of the LP DIP Lenders shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the
LP Entities or the LP Property.
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'53.  THIS COURT ORDERS AND DECLARES that the LP DIP Lendets shall be treated as
unaffected in any plan of compronﬁse or arrangemént filed by the LP Entities under the CCAA,
any proposal filed by the LP Entities under the BIA or any restructuring with respect to any
advances made under the LP DIP Definitive Documents. '

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

54.  THIS COURT ORDERS that the priorities of the LP Directors’ Charge, the LP DIP
Lenders’ Charge, the LP Administration Charge, the FA Cha:rge and the LP MIP Charge (as
defined below), shall be as follows: '

First — LP Administration Charge

Second — LP DIP Lenders’ Charge and the Cash Management Existing Security

up t0 $7.5 million on a pari passu basis;
Third — The FA Charge; and
Fourth — the LP Directors’ Charge and the LP MIP Charge on a pari passu basis.

55.  THIS COURT ORDERS that the filing, registration or perfection of the LP Directors’
Charge, LP DIP Lenders’ Charge, the LP Administration Charge, the FA Charge or the LP MIP
Charge (collectively, the "Charges") shall not be required, and that the Chargcs shall be valid
and enforceable for all purposes, including as against any right, title or interest filed, registered,
recorded or- perfected subsequent to the Charges coming into existehce; notwithsﬁnding any -

such failure to file, register, record or perfect.

56. - THIS COURT ORDERS that the LP Directors’ Charge, the LP DIP Lenders’ Charge, the
LP Administration Charge, the FA Charge and the LP MIP Charge shall constitute a charge on
the LP Property and suéh Charges shall rank in priority to éll other security interests, trusts, liens,
charges and encumbrances, statutory or otﬁerwi_se (collectively, "Encumbrances") in favour of
any Person, notwithstanding the order of perfection or attachment, except for any validly
perfected purchase money security interest in favour of any secured creditor or for any statutory
Encumbrance existing on the date of this ofder in favour of any Person that is a “secured

creditor” as defined in the CCAA in respect of source deductions from wages, employer health
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tax, wotkers compensation, GST/QST, PST payables, vacation pay and banked overtime for
employees, and amounts under the Wage Earers’ Protection Program that are subject to a super _
priority claim under the BIA.

57.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or aé
may be approved by this Court, .t'he LP Entities shall not grant any Encumbrances over any LP
Property that rank in priority to, or pari passu with, any of the LP Directors’ Charge, fhe LP DIP
Lenders’ Charge, the LP Administration Charge, the FA Charge or the LP MIP Chargé, unless
the LP Entities also obtain the prior written consent of the Monitor, the beneficiaries of the LP
Directors’ Charge, the LP DIP Lenders’ Charge, the LP Administration Charge, the LP MIP .
Charge or the FA Charge and the Agent, or upon further Order of this Court. |

58. THIS COURT ORDERS that the LP Directors’ Charge, the LP DIP Lenders’ Charge, the
LP Administration Charge, the FA Charge, the LP MIP Charge and the LP Support Agreement
shall not be rendered invalid or unenforceable and the rights and remedies of the chargees

+ entitled to tlig benefit of the Charges (collectively, the "Chargees") shall not othei'wiée be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the
BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of
any federal or provincial statutes; or (€) any negative covenants, prohibitions or other similar

* provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an "Agreement") which binds the LP Entities, or any of them, and notwithstanding any

provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery or performance of the
Commitment Letter, the LP DIP Definitive Documents or the LP Support Agreement
shall create or be deemed to constitute a breach by any of the LP Entities of any
Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the Charges
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or the execution, delivery or performance of the Commitment Letter or'any LP DIP
Deﬁxﬁﬁve ‘Documents; and ' ' A '

(c)  the LP Support Agreement, the Commitment Letter, the LP DIP Definitive

o Documents, payments made by the LP Entities pursuant to this Order, and the
granting of the Charges, do not and will not constitute fraudulent preferences,
fraudulent conveyances, transfers at undervalue, oppréssive conduct, settlements or

other challengeable, voidable or reviewable transactions under any applicable law.’

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

60.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, the

terms and-conditions with respect to any- release and discharge of the Charges (as defined herein) -
shall be subject to the consent of the applicable Chargee and the Me_nitor or further Order of the -
Court. 4

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

61.  THIS COURT ORDERS that the Financial Advisor Agreement in the form éttached to
.the Confidential Supplement to the Monitor’s Pre-Filing Report (the “Confidential
Supplement”) is hereby approved and the LP Entities are authorized and directed to make the
payments contemplated thereunder in accordance with the terms and conditions of the Financial

Advisor Agreement.
MANAGEMENT INCENTIVE PLAN

62.  THIS COURT ORDERS that the LP Entities’ management incentive plan (the “LP
MIP”), the National Post Inc. management incentive plan (fhe “NP MIP”) and employee special
arrangements (the “Special Arrangements”) in the forms attached to the Confidential -
Supplement are hereby approved and the LP Entities are authorized and directed to make
payments contemplated thereunder in accordance with the terms and conditions of the LP MIP, -
the NP MIP and the Special Arrangements which shall not be amended without the consent of
the Agent, acting in consultation with the Steering Committee and further Order of the Court.
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63. THIS COURT ORDERS that the key employees referred to in the LP MIP and the
beneficiaries of the Special Arrangements shall be entitled to the benefit of and are hereby
granted a charge (the “LLP MIP Charge”) on the LP Property, which charge shall not exceed an '
aggregate amount of $3 million, to secure amounts owing to such key employees under the LP

MIP and amounts owing to the beneficiaries of the Special Arrangements.
SEALING OF CONFIDENTIAL SUPPLEMENT

64. THIS COURT ORDERS that the Confidential Supplement be sealed, kept confidential -
and not form part of the public record, but rather shall be placed, separate and apart from all
other contents of the Court file, in a sealed envelope attached to a notice that sets out the trtle of
these proceedings and a statement that the contents are subJect to a sealing order and shall only
be opened upon further Order of this Court.

PART II - SENIOR LENDERS CCAA PLAN OF ARRANGEMENT

'SENIOR LENDERS CCAA PLAN OF ARRANGEMENT

6S. THIS COURT ORDERS that capitalized terms used in Parts II, III, and IV of this Order |
not otherwise defined herein shail have the meanings given to them in the Senior Lenders CCAA.
Plan. ' '

66. THIS COURT ORDERS that the plan of compromise or arrangement (héreirrafter
referred to as the “Senior Lenders CCAA Plan”) between the LP Entities and the Senior
Secured Creditors, substantially in the form attached as Schedule “B” hereto, be and is hereby
accepted for filing, and that the LP Entities are authorized to seek approval of the Senior Lenders
CCAA Plan in the manner set forth herein. ' '

67.. THIS COURT ORDERS that the Agent is héreby authorized to amend, modify and/or
supplgmént the Senior Lenders CCAA Plan at any time and from time to time prior to the Senior
Lenders Meeting (as defined below). The Monitor shall disclose and maké available all
amendments, modifications and supplements to the Senior Lenders CCAA Plan at the Senior

Lenders Meeting.

PART 11 - SENIOR LENDERS CLAIMS PROCESS
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68.  THIS COURT ORDERS ‘that for the pufposes of voting and distribution under the Senior
Lenders CCAA Plan, the Principal amount of the Senior Secured Claims shall be determined in

the following manner (the “Senior Lenders Clalms Process”)

(8  Within two (2) Business Days of the date hereof (the “Filing Date”), the Agent, on
behalf of the Senior Lenders, shall send to the LP Entities (with a copy to the

Monitor):

()

Gy

a notice substanhally in the form attached as Schedule “C” hereto, setting
out based wupon its records: (x) the aggregate Principal amount of the
Senior Secured Claims owing directly by each of the LP Entities under the
Senior Credit Agreement as at the Filing Date (the “Syndicate Clairs”)
and (y) each Seriior Lender’s pro rata share of the Syndicate Claims as at
the Filing Date (all of which shall constitute, the “Notice of Claim -
Syndicate Claims and Pro Rata Notice”).

concurrently with the delivery of the Notice of Claim - Syndicate Claims
and Pro Rata Notice to the LP Entities, the Agent shall post a copy of the
Notice of Claim - Syndicate Claims and Pro Rata Notice to one of the
IntraLinks websites (the “Senior Lenders Website”) maintained by the

~ Agent for the benefit of the Senior Lenders

(b)  The LP Entities shall within five (5) Business Days of receipt of the Notice of Claim -
Syndicate Claims and Pro Rata Notice advise the Monitor (with a copy to the Agent)

whether the amounts set out therein are consistent with their books and records. If the

LP Entities fail to file a notice of dispute substantially in the form attached as .

Schedule “D” hereto (a “Notice of Dispute - Syndicate Claims and Pro Rata
Notice”), within the five (5) day period noted above, then the LP Entities shall be
deemed to have confirmed the amounts set out in the Notice of Claim - Syndicate

Claims and Pro Rata Notice.

(¢)  Each of the Senior Lenders holding Syndicate Claims shall within five (5) Business
Days of the posting of the Notice of Claim - Syndicate Claims and Pro Rata Notice to

the Senior Lenders Website advise the Monitor (with a copy to the Agent) whether -

such Senior Lender’s pro rata share of the Syndicate Claims set out in the Notice of

Claim - Syndicate Claims and Pro Rata Notice is accurate. If a Senior Lender fails to
file a Notice of Dispute - Syndicate Claims and Pro Rata Notice within the five (5) -

day period noted above then such Senior Lender shall be deemed to have confirmed
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its pro rata share of the Syndicate Claims as set out in the Notice of Claim - Syﬁdi'caté.
Claims and Pro Rata Noticé is accurate. A

A(d) If the amount of a Senior Lender’ s Syﬁdicate Claim is: (i) confirmed by the LP
Entities pursuant to paragraph 68(b); and (ii) confirmed by such Senior Lender -
pursuant to paragraph 68(c), then the amount desiguated.in the Notice of Claim -
Syndicate Claims and Pro Rata Notice to be such Senior Lender;s pro rata share of
the Syndicate Claims shall be deemed to be finally determined (“Finally
Determined”) and accepted as the Proven Principal Claim of such Senior Lender for
the purposes of voting and for calculating the entitlement to distribution under the
Senior Lenders CCAA Plan in respect of the Syndicate Claims.

(ej Witﬁin two (2) Business Days of the Filing Date, the LP Entities shall send to each .
“holder of a Senior Secured Claim under or pursuant to one or more Hedging
Agreements (each, a “Hedging Creditor”) (with a copy to the Monitor and the
Agent) a-notice, substantially in the form attached as Schedule “E” hereto, setting out
the Principal amount of such Hedging Creditor’s Senior Secured Claim owing
directly by each of the LP Entities and the rate of interest payable on such Pnnmpa.l

amount (each, a “Notice of Claim - Hedgmg Agreements”)

3] Each Hedging Creditor shall within ﬁvc_ %) Business Days of receipt of their
respéctive notices confirm to the Monitor whether the amounts and interest rate set

out therein are accurate.

(g)  If the Principal amount and interest rate set out in a Notice of Claim - Hedging

- Agreements is confirmed by the specified Hedging Ci'editor or if such Hedgirgg
Creditor does not deliver a notice of dispute substantially in the form attached as

" Schedule “F” hereto (a “Notice of Dispute - Hedging Agreements”) within five (5)
Businéss Days of receipt of such Notice of Claim - Hedging Agreements, then the
Principal amount:set out in such Notice of Claim - Hedging Agreements shall be
deemed to be Finally Determined and accepted as the Proven Principal Claim of such
Hedging Creditor for the purposes of voting and for calculating the entitlement to
distributions under the Senior Lenders CCAA Plan and the interest rate set out in the
Notice of Claim - Hedging Agreements shall be deemed to be the proper interest rate
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for the purposes of calculating the entitlement to distributions under the Senior
Lenders CCAA Plan. '

(h)  Within five (5) Business Days of receipt (or posting on the Senior Lenders"Websiie)’

 of either the Notice of Claim - Syndicate Claims and Pro Rata Notice or a Notice of

Claim - Hedging Agreements, as the case may be, a Senior Lender holding a

Syndicate Claim, the LP Entities ot a Hedging Creditor (in such circumstancesa

“Disputing Claimant”) may deliver a Notice of Dispute - Syndicate Claims and Pro

Rata Notice or a Notice of Dispute - Hedging Agreements to the Monitor (witha

coby' to the Ageht in réspect of a Notice of Dispute - Syndicate Claims and ProRata

Notice) as follows:
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(i)

the LP Entities or a Senior Lender holding a Syndicate Claim may deliver
a Notice of Dispute - Syndicate Claims and Pro Rata Notice indicating that
they dispute the amount set out in the Notice of Claim - Syndicate Claims
and Pro Rata Notice. If a Notice of Dispute - Syndicate Claims and Pro
Rata Notice is delivered pursuant to the preceding sentence, then the -
applicable Senior Lender, the Monitor, the LP Entities and the Agent shall
have three (3) Business Days to reach an agreement in writing as to the
Principal amount of the Senior Secured Claim that is subject to the Notice
of Dispute - Syndicate Claims and Pro Rata Notice, in which case such

“agreement shall govern and the Principal amount of such Senior Secured

Claim as agreed shall be deemed to be Finally Determined and accepted as

" the Senior Lender’s Proven Principal Claim for the purposes of votinig and

for calculating the entitlement to distributions under the Senior Lenders
CCAA Plan in respect of the Syndicate Claims,

.a Hedging Creditor may deliver a Notice of Dispute - Hedging

Agreements indicating that it disputes the amount or interest rate set out in
its Notice of Claim - Hedging Agreements. If a Notice of Dispute -
Hedging Agreements is delivered pursuant to the preceding sentence, then
the Monitor, the LP Entities and the Agent and the particular Hedging
Creditor shall have three (3) Business Days to reach an agreement in
writing as to the Principal amount of, and/or interest rate applicable to the -
Senior Secured Claim that is subject to the Notice of Dispute - Hedging
Agreements, in which case such agreement shall govern and the Principal
amount as agreed shall be deemed to be Finally Determined and accepted
as the Proven Principal Claim of such Hedging Creditor for the purposes
of voting and for calculating the entitlement to distributions under the
Senior Lenders CCAA Plan and the interest rate, as agreed, shall be
deemed to be the proper interest rate for the purposes of calculating the
entitlement to distributions under the Senior Lenders CCAA Plan.



)

)
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If a Notice of Dispute - Syndicate Claims and Pro Rata Notice or a Notice of Dispute
- Hedging Agreements is unable to be resolved in the manner and within the time
period set out in paragraph 68(h) above, then the Claim of such Disputing Claima_ht
shall be determined by the Court on a motion for advice and directions broﬁght by the
Monitor (the “Dispute Motion™) on notice to all interested parties. The Monitor and
the Disputing Claimant shall each use reasonable eﬂbrté to have the Ijispute_Motion,
and any appeals therefrom, disposed of on an expedited basis with a view to having

the Claim of the Disputing Claimant Finally Determined on a timely basis.

If the Principal amount of a Senior Secured Claim held by a Senior Lender is jche

subject of a Notice of Dispute - Syndicate Claims and Pro Rata Notice and isnot -

: Fiﬁally Determined on or before the second Business Day immediately prior to the

day of the Senior Lenders Meeting, then for the purposes of voting, such a Senior
Lender shall be deemed to have an accepted Senior Secured Clalm for voting

- purposes (an “Accepted Votmg Claim”) equal to-the amount of its pro rata share of

the Syndicate Claims set out in the Notice of Claim - Syndicate Claims and Pro Rata

Notice.

If the Principal amount of a Senior Secured Claim held by a Hedging Creditor is the
subject of a Notice of Dispute - Hedging Agreements and is not Finally Determined
on or before the second Business Déy immediately prior to the day of the Senior
Lenders Meeting, then for the purposes of voting, such a Hedging Creditor shall be
deemed to have an Accepted Voting Claim equal to the amount set out in its Notice of

Claim - Hedging Agreements.

THIS COURT ORDERS that any Senior Lender, who asserts that its Senior Secured
Claim as at the Filing Date includes a claim or claims for amounts in addition to a claim for
Principal (an “Additional Claim™), shall notify the Monitor (with a copy to the Agent and the
LP Entities), of such Additional Claim and the amount of such Additional Claim within ten (10)
Business Days of the Filing Date. If no such notice is received by the Monitor within ten (10)
Business Days of the Filing Date, such Senior Lender’s Additional Claim shall be and is hereby
forever extinguished and barred.

TOR_A2G:4402456.1
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70. THIS COURT ORDERS that, for the purposes of calculating Senior Secured Claims
for voting and distribution purposes, Senior Secured Claims denominated in US dollars shall be
converted into Cénacjian dollars at the Bank of Canada United States/Canadian Dollar noon |
exchange rate in effect on the date of the Initial Order. '

71.  THIS COURT ORDERS that the Agent shall post a copy of this Orﬂer on the Senior
Lenders Website within two(2) Business Days of the making of the Order.

PART IV - SENIOR LENDERS MEETING

THE SENIOR LENDERS MEETING

72.  THIS COURT ORDERS -thht the holding and conduct of a meeting of the Senior Lénders ,
on January 27,2010 for the purpose of voting on, with or without variation, a resolution to

approve the Senior Lenders CCAA Plan (the “Senior Lenders Meeting”) is hereby authorized. ~ -

'73.  THIS COURT ORDERS that an officer of the Monitor shall preside as the chair of the
Senior Lenders Meeting (the “Chair”) and, subject to this Order and any further order of this
Court, shall decide all matters relating to the conduct of the Senior Lenders Meeting.

74.  THIS COURT ORDERS that the Chair is authorized to adjourn the Senior Lenders
Meeting on one or more occasions to such time(s), date(s) and place(s) as the Chair deems
necessary or desirable (without the need to first convene the Senior Lenders Meeting for the
purpose of adj ournment). Notice of such adjourned date shall be posted on the Monitor’s

website and there shall be no requirement to provide any other notice.

75.  THIS COURT ORDERS that the only persons entitled to attend the Senior Lenders
Meeting shall be the LP Entities, the Monitor, the LP CRA, the Agent and the Senior Lenders
entitled to vote at the Senior Lenders Meeting (including, for the purposes of attendance,
speaking and voting, their respective proxy holders) and their respective legal counsel. Any
other person may be admitted to the Senior Lenders Meeting by the Chair or the LP Entities.

76.  THIS COURT ORDERS that the only Persons entitled to vote at the Senior Lenders
Meeting are Senior Lenders holding Proven Principal Claims or Accepted Voting Claims
(collectively “Accepted Senior Voting Claims”) on the second Business Day immediately prior
to the day of the Senior Lenders Meeting.
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77.,  THIS COURT ORDERS that record date (the “Record Date”) for the purposes of voting
on the Senior Lenders CCAA Plan shall be the date hereof.

'78.  THIS COURT ORDERS that if, after the Record Date, the holder of a Senior Sécured
Claim on the Record Date, or ény subsequent holder of the whole of a Senior Secured Claim who

“has been acknowledged by the Monitor as the Senior Lender (as disclosed in either the Notice of
Clain - Syndicate Claims and Pro Rata Notice or an applicable Notice of Claim-- Hedging
Agreements) in :respect of such Senior Secured Claim, transfers or assigns the whole of such -
Senior Secured Claim to another Person, the Agent, the LP Entities and the Monitor shall not be -
o‘bligated to give notice to or to otherwise deal with a transferee or assignee' of a Senior Secured
Claim as the Senior Lender for the purposes of such Person’s entitlement to vote at the Senior
Lenders Meeting. - | ' o

CLASSIFICATION OF CREDITORS AND VOTING

79.  THIS COURT ORDERS that for the purpose of votmg on the Senior Lenders CCAA
"Plan there shall be one class of creditors constituted by the Senior Lenders holdmg Accepted

Senior Votmg Claims.

80,  THIS COURT ORDERS that the quorum requxred at the Senior Lenders Meetlng shall be
one Senior Secured Creditor holding an Accepted Senior Voting Claim present at the Senfor- -
Lenders Meeting in person-or by proxy. If the requisite quorurri is not present at the Senior
Lenders Meeting, then the Semor Lenders Meeting shall be adjourned by the Chair to such time,

date and place as the Chair deems necessary or desirable.

81. " THIS COURT ORDERS that the Chair shall direct a vote with respect to a resolution to
approve the Senior Lenders CCAA Plan and containing such other related provisions as the

Agent, in consultation with the Monitor, may consider appropriate.

82.  THIS COURT ORDERS that if any matter other than those referred to 1n paragraph 81
arises at the Senior Lenders Meeting and requires a vote, such vote shall be conducted in the
manner decided by the Chair, and (i) if the Chair decides to conduct such vote by way of show of .
hands, the vote shall be decided'by a majority of the votes given on a show of hands, and (ii) if A
the Chair decides to conduct such vote by written ballot, the vote shall be decided bya inajority

in number of Senior Lenders holding Accepted Senior Voting Claims and representing a two-
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thirds majority in value of the Accepted Senior Voting Claims present and voting at the Senior
Lenders Meeting (the “Required Majority™). -

83.  THIS COURT ORDERS that the Monitor is authorized to accept and rely upon a proxy
submitted in the form attached hereto as Schedule “G”, or such other form of proxy as is
acceptable to the Monitor, and received by the Monitor by 5:00 p.m. (Toronto time) on January
25,2010 or 2 days prior to any adjournment of the Senior Lenders Meeting.

84.  THIS COURT ORDERS that following the vote at the Senior Lenders Meeting, the-
Monitor shall tally the votes and determine whether the Senior Lenders CCAA Plan has been
accepted by the Required Majority and how the result of the votes, for and against the Senior
Lenders CCAA Plan, would have been affected if Senior Lenders had been allowed to vote in
respect of the portion of any Senior Secured Claim, including, for greater certainty, any
Additional Claim, that had not been Finally Determined at the time of the Semor Lenders.
Meeting (the “Unresolved Senior Clalms”)

85.  THIS COURT ORDERS that the result of any vote at the Senior Lenders Meetirié‘shall
be binding on all Persons affected by the Senior Lenders CCAA Plan, whether or not any such

Person is present at the Senior Lenders Meeting.
NOTICE OF SENIOR LENDERS MEETING

86.  THIS COURT ORDERS that on or before January 12, 2010, the Monitor shall deliver the
following documents (collectively, the “Meeting Materials™) to the Agent and the Agent shall
forthwith post such documents on the Senior Lenders Website:

(a) A Notice of Senior Lenders Meeting, substantially in the form attached hereto as
Schedule “H”;

(b) A copy of this Order;
(¢) A copy of the Senior Lenders CCAA Plan, as amended; and

(d) A form of proxy for use at the Senior Lenders Meeting, substantially in the form
attached hereto as Schedule “G”;
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87. THIS COURT ORDERS that on or before January 12, 2010, the Monitor shall post the
Meeting Materials on'the Monitor’s website at: [hitp://cfeanada. fticonsulting.com/clp].

'88.  THIS COURT ORDERS that service of a copy. of the Meeting Materials upon the Senior -
Lendérs in the manner set out in paragraph 86 shall cdnstitute good and sufficient service of the.
Senior Lenders CCAA Plan and this Order and good and sufficient notice of the Seﬁior Lenders
Meeting on all the Senior Lenders who may be entitled to receive notice théreof, or of these
proceedings; and no other document or material need be served on any Persons in respect of

these proceedings.
SANCTION HEARING AND ORDER

80.  THIS COURT ORDERS that the Monitor shall file a report to this Court by no later than
February 5, 2010, with respect to-the results of the vote, including whether:

(8)  the Senior Lenders CCAA Plan was approved by the Required Majority; and

(b)  the votes, for and against the Senior Lenders CCAA Plan, that were cast by Senior
Lenders holding Unresolved Senior Claims would affect the result of the vote on the
Senior Lenders CCAA Plan.

90.  THIS COURT ORDERS that if the approval or non-approval of the Senior Lenders
CCAA Plan would be altered by the votes in respect of Unresolved Senior Claims, the Monitor
shall, in consultation with the LP. Entities and the Agent, request the direction of the Court.

91. THIS COURT ORDERS that if the Senior Lenders CCAA Plan has been accepted by the
Required Majority, the LP Entities shall bring a motion seeking the Sanction Order (the
“Sanction Heéring”) on a date to be determined by the Monitor in accordance with the SISP and
in consultation with the LP CRA and the Agent, or such other date as the Court may set.

92.  THIS COURT ORDERS that service of the Méeting Materials and this Order pursuant to
paragraphs 86 and 96 hereof shall constitute good and sufficient service of netice of the Sanction
Hearing upon all Persons who are entitled to receive such service and no other form of service
need be made and no other materials need be served on any Person in respect of the Sanction

Hearing.
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93.  THIS COURT ORDERS that any Person intending to object to the moﬁon secking the
Sanction Order shall serve on counsel to the Monitér-, the Agént and the LP Eﬁt‘ities'and those -
persons listed on the LP Entities’ service list and file with the Court no later than three days .
before the Sanction Hearing a written notice containing a description of its proposed grounds of

contestation.

94.  THIS COURT ORDERS that in the event that the Sanction Hearing is adjournéd, only
those Persons who have filed and served a Notice of Appearance herein are required to be served
with notice of the adjourned date. ’

SERVICE AND NOTICE

95.  THIS COURT ORDERS that the LP Entities and the Monitor shall (i) without delay,
publish, in each of the National Post, the Globe and Mail and La Presse newspapefé; one notice
containing the information prescribed under the CCAA, (i) within five (5) days after the date of -
this Order, (A) make this Order publicly available in the manner prescribed-under the CCAA,
(B) send, in the prescribed manner, a notice to every known creditor who has a cl.ai_m' against the
LP Entities of more than $5,000, and (C) prepare a list showing the names and addresses of those
creditors and the estimated amounts of those claims (other than in respect of Senior Lenders
holding Senior Securcd Claims, as contempl_ated by the LP Support Agreement), and make it
publicly available in the prescribed manner, all in accordance wiﬂl section 23(1)(5) of the CCAA
and the regulations made thereunder, provided that the Monitor shall not make the names and
addresses of individual creditors publicly available. '

96.  THIS COURT ORDERS that the LP Entities and the Monitor be at liberty to serve this
Order, any other maiter_ials ahd orders in these proceedings and ahy notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or electronic transmission to the LP Entities’ creditors or other in’;erested parties at their
respective addresses as last shown on the records of the LP Entities and that any such service or
notice by courier, personal delivery or electronic transmission shall be deemed to be received on
the next business day following the date of forwarding thereof, or if sent by ordinary mail, on the
third business day after mailing.
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97. -THIS COURT ORDERS that the LP Entities, the Monitor, and any. party who has filed a
Notice of Appearaﬁ'ce‘ may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time, in accordance with the E-ﬁling protocol of the Commercial List to the
extent practicaBle, and the Monitor may post a copy of any or all suc;li materialsxpﬁ its website at

mp://cfganada.ﬁiconsulting.com/clp .

GENERAL

98.  THIS COURT ORDERS that the LP Entities, the Monitor or the Agent may from timeto
time apply to this Court for advice and directions in connection with, inter alia, the diécharge_ of -

powers and duties hereunder.

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

100. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administeative body having jﬁrisdic’don 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 v
are hereby respectfully requested to make such orders and to provide suéh 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.

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

jurisdiction outside Canada.
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102. THIS COURT ORDERS that aﬁy interested party (including the LP Entities, the Monitor
and the: Agent) may apply to this Court fo vary or amend this Order on not less than seven (7)
days notice to any other party or parties likely to be affected By the order sought or upon such
other ﬁoﬁce, if any, as this Court may order, provided howevef thét the LP DIP Lenders shall be
entitled to rely on this Order as issued for all advances made uriderj the Commitment Letter and the

LP DIP Definitive Documents up to and including the date this Order may be varied or amended.

103. THIS COURT ORDERS that, nbtvsrithstanding the immediately prec'edihg paragraph, no
order shall be made varying, rescinding or otherwise affecting the provisions of this Order with
respect to the Commitment Letter or the LP DIP Definitive Documents, unless notice of a motion for -
such order is served on the Monitor and the LP Entities, the Agent and the LP DIP Lenders A
returnable no later than February 11, 2010, A

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

S0 &eall O

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

JAN 08 2010

PER/PAR; .
_ ‘\—FXJ Joanne Nicoara
“Repistrar. Supsrior Court of Justice
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Schedule “A”

Procedures for the Sale and Investor Solicitation Process
~1DCECUTes 2or the »ale and Investor Solicitation Process

On January 8, 2010, Canwest Publishing Inc. / Publications Canwest Inc. (“CPI”), .
Canwest (Canada) Inc. and Canwest Books Inc. (the “Applicants”) obtained an initial order (the
“Initial Order”) under the Companies’ Creditors Arrangement Act (“CCAA™) from the Ontario
Superior Court of Justice (the “Court”). The Initial Order also applies to Canwest Limited
Partnership/Canwest Societe en Commandite (the. “Limited Partnership”, which together with
the Applicants make up the “LP Entities”). As part of the Initial Order, the Court: (i) approved
the Sale and Investor Solicitation Process (the “SISP”) set forth herein to determine whether a
. Successful Bid (as defined below) can be obtained; and (ii) authorized CPI and the Limited
Partnership to file the Senior Lenders CCAA Plan, pursuant to which, if there is no Successful
Bid, 7272049 Canada Inc. (“AcquireCo”) will acquire certain assets and assume certain
liabilities of CPI (the “Credit Acquisition”), o

Set forth below are the procedures (the “SISP Procedures”) to be followed with respect
to a sale and investor solicitation process to be undertaken to seek a Successful Bid, and if there
is a Successful Bid, to complete the transactions contemplated‘by the Successful Bid.

Defined Terms

All capitalized terms used but not otherwise defined herein shall have.the meanings given
to them in the Initial Order or in the Senior Lenders CCAA Plan, attached to the Initial Order. In
addition, in these SISP Procedures; i . ‘

“CCAA Senior Lender Approval” means a formal vote of the Senior Lenders under the
CCAA, pursuant to which super majority approval of the Senior Lenders as required by the
CCAA, being 66.7% by Cdn$ and an absolute majority in number of the Senior Lenders that
vote, is obtained; ' , .

“Senior Secured Claims Amount” means the aggregate .amount owing (whether for principal,
interest, fees, recoverable costs or otherwise) to the Senior Lenders and the Agent, as at the date
upon which the transactions contemplated by the Successful Bid, if any, are completed, under:

(i)  the Senior Credit Agreement;
(i)  all Hedging Agreements; and
(ii) the LP Support Agreement,

in each case calculated based on the deemed conversion of claims denominated in US Dollars to
Canadian Dollars on the Filing Date;

“Superior Cash Offer” means a credible, reasonably certain and financially viable offer that
would result in a cash distribution to the Senior Lenders on closing of the transaction
contemplated by the offer of the Senior Secured Claims Amount less a discount of Cdn $25
million calculated as of the date of such closing (the “Reference Amount”);
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“Superior Alternative Offer” means a credible, reasonably certain and financially viable offer
for the purchase of all or substantially all of the LP Property (for greater certainty, including any
such offer where the cash component available for distribution to the Senior Lenders upon
closing, if any, is less than the Reference Amount) or a reorganization of the LP Plan Entxtles,
each case approved by a CCAA Senior Lender Approval; and

“Superior Offer” means either a Supenor Cash Offeror a Superior Alternative Offer.
|  Solicitation Process

The SISP Procedures set forth herein describe, among other thmgs, the LP Property
available for sale and the opportumty for an investment in the LP Business; the manner in which
prospective bidders may gain access to or continue to have access to due diligence materials
concerning the LP Property and the LP Business, the manner in which bidders and bids become
Qualified Bidders (as defined below) and Qualified Bids (as defined below), respectively, the
receipt and negotiation of bids received, the ultimate selection of a Successful Bidder (as defined
below) and the Court’s approval thereof (collectively, the “Solicitation Process”). The Monitor
shall supervise the SISP Procedures and in particular shall supervise the Financial Advisor in .

- connection therewith. The LP Entities are required to assist and support the efforts of the
Momtor, the Financial Advisor, and the LP CRA as provided for herein, In the event that there
is disagreement as to the interpretation or application of these SISP Procedures, the Court w111
ha.ve Junsdlctlon to hear and resolve such dispute.

Sale and Investment Opportunity -

A Confidential Information Memorandum describing the opportunity to acquire all or
substantially all of the LP Property or invest in the LP Entities will be made available by the
Financial Advisor to prospective purchasers or prospective strategic or financial investors that
have executed a confidentiality agreement with the LP Entities. One ot more Qualified Non-
Binding Indications of Interest (as definéd below) for less than substantially all of the LP
Property will not be precluded from consideration as a Superior Cash Offer or Potential Superlor
Alternative Offer (as defined below).

MAs Is, Where Is"

The sale of the LP Property or investment in the LP Business will be on an "as i is, where
is" basis and without surviving representations or warranties of any kind, nature, or description
by the Monitor, the LP Entities or any of their agents or estates, except to the extent set forth in
the relevant sale or investment agreement with a Successful Bidder. ' .

Free Of Any And All Claims And Interests

In the event of a sale, all of the rights, title and interests of the LP Entities in and to the
LP Property to be acquired will be sold free and clear of all pledges, liens, security interests;
encumbrances, claims, charges, options, and interests theteon and there against (collectively, the
"Claims and Interests") pursuant to section 36(6) of the CCAA, such Claims and Interests to -
attach to the net proceeds of the sale of such LP Property (without prejudice to any claims or
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causes of action regarding the priority, validity or enforceability thereof), except to the extent
otherwise set fofth in the relevant sale agreement with a Successful Bidder.

An investment in the LP Entities may, at the option of the Successful Bidder, include one
or more of the following: a restructuring, recapitalization or other form of reorganization of the
business and affairs of the LP Entities as a going concern; a sale of LP Property to a newly
formed acquisition entity on terms described in the above paragraph; ot a plan of compromise or

arrangement pursuant to the CCAA or any applicable corporate legislation which compromises
the Claims and Interests as set out therein.

Phase 1 - Initial Timing

For a period of approximately seven weeks following the date of the Initial Order, or for
such shorter period as the Monitor, in consultation with the Financial Advisor and the LP CRA,
may determine appropriate (“Phase 17), the Financial Advisor (with the assistance of the LP .
CRA and under the supervision of the Monitor and in accordance with the terms of the Initial
Order) will solicit non-binding indications of interest from prospective strategic or financial

parties to acquire the LP Property or to invest in the LP Entities (the “Non-Binding Indications
of Interest”).

Publication Notice

As soon as reasonably practicable after the granting of the Initial Order approving these
SISP Procedures, but in any event no more thanthree (3) Business Days after the issuance of the
Initial Order, the Monitor shall cause a notice of the sale and investor solicitation process
contemplated by these SISP Procedures and such other televant information which the Monitor,
in consultation with the Financial Advisor, considers appropriate to be published in the National
Post (National Edition). At the same time, the LP Entities shall issue a press release setting out
the notice and such other relevant information in form and substance satisfactory to the Monitor,
_following consultation with the Financial Advisor, with Canada Newswire designating '
dissemination in Canada and major financial centres in the United States, Europe and Asia
Pacific.

Participation Requirements

Unless otherwise ordered by the Court or as otherwise determined by the Monitor (in
consultation with the Financial Advisor, the LP CRA and the Agent), in order to participate in
the Solicitation Process, each person (a “Potential Bidder”) must deliver to the Financial
Advisor at the address specified in Schedule “1” hereto (including by email or fax transmission):

(@  priorto the distribution of any confidential information by the Financial
Advisor to a Potential Bidder (including the Confidential Information Memorandum), an
executed confidentiality agreement in form and substance satisfactory to the Monitor, the
Financial Advisor, the LP CRAand the LP Entities, which shall inure to the benefit of
any purchaser of the LP Property or any investor in the LP Business; and

(b) - on or prior to the Phase I Bid Deadlme, as defined below, specific .
indication of the anticipated sources of capital for the Potential Bidder and preliminary
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Rules of Civil Procedure, R.R.O. 1990, Reg. 194

Rule 9.01

9.01 (1) A proceeding may be brought by or against an executor, administrator or trustee as representing
an estate or trust and its beneficiaries without joining the beneficiaries as parties. R.R.O. 1990, Reg. 194,
r. 9.01 (1).

Exceptions

(2) Subrule (1) does not apply to a proceeding,
(a) to establish or contest the validity of a will;
(b) for the interpretation of a will;
(c) to remove or replace an executor, admin_istrator or trustee;
(d) against an executor, administrator or trustee for fraud or misconduct; or

(e) for the administration of an estate or the execution of a trust by the court. R.R.0. 1990, Reg. 194,
r.9.01 (2). '

Executor, Administrator or Trustee Refusing to be Joined
(3) Where a proceeding is commenced by executors, administrators or trustees, any executor,

administrator or trustee who does not consent to be joined as a plaintiff or applicant shall be made a defendant or
respondent. R.R.O. 1990, Reg. 194, 1. 9.01 (3).

Beneficiaries and Others Added by Order

(4) The court may order that any beneficiary, creditor or other interested person be made a party to a
proceeding by or against an executor, administrator or trustee. R.R.O. 1990, Reg. 194, . 9.01 (4).

Trustee Act, R.S.0. 1990, c. T.23

Section 27.1

27.1 (1) Subject to subsections (2) to (5), a trustee may authorize an agent to exercise any of the
trustee’s functions relating to investment of trust property to the same extent that a prudent investor, acting in
accordance with ordinary investment practice, would authorize an agent to exercise any investment function.
2001, c. 9, Sched. B, s. 13 (5).

Investment plan or strategy
(2) A trustee may not authorize an agent to exercise functions on the trustee’s behalf unless the trustee

has prepared a written plan or strategy that,
(a) complies with section 28; and

(b) is intended to ensure that the functions will be exercised in the best interests of the beneficiaries of
the trust. 2001, ¢. 9, Sched. B, s. 13 (5).

Agreement
(3) A trustee may not authorize an agent to exercise functions on the trustee’s behalf unless a written

agreement between the trustee and the agent is in effect and includes,



(a) arequirement that the agent comply with the plan or strategy in place from time to time; and

(b) a requirement that the agent report to the trustee at regular stated intervals. 2001, ¢. 9, Sched. B,
s. 13 (5).

Trustee’s duty

(4) A trustee is required to exercise prudence in selecting an agent, in establishing the terms of the
agent’s authority and in monitoring the agent’s performance to ensure compliance with those terms. 2001, c. 9,
Sched. B, s. 13 (5).

Same
(5) For the purpose of subsection (4),

(a) prudence in selecting an agent includes compliance with any regulation made under section 30; and
(b) prudence in monitoring an agent’s performance includes,
(i) reviewing the agent’s reports,

(ii) regularly reviewing the agreement between the trustee and the agent and how it is being put
into effect, including considering whether the plan or strategy of investment should be
revised or replaced, replacing the plan or strategy if the trustee considers it appropriate to do
so, and assessing whether the plan or strategy is being complied with,

(iii) considering whether directions should be provided to the agent or whether the agent’s
appointment should be revoked, and

(iv) providing directions to the agent or revoking the appointment if the trustee considers it
appropriate to do so. 2001, ¢. 9, Sched. B, s. 13 (5).

Section 66

66. Subject to section 67, unless otherwise expressed therein, this Act applies to all trusts whenever
created and to all trustees whenever appointed. R.S.0. 1990, ¢. T.23, s. 66.

Pension Benefits Act, R.S.0. 1990, c. P.8, subsections 22(5), (11)
Section 22

22.(1)The administrator of a pension plan shall exercise the care, diligence and skill in the administration
and investment of the pension fund that a person of ordinary prudence would exercise in dealing with the
property of another person.

Special knowledge and skill

(2)The administrator of a pension plan shall use in the administration of the pension plan and in the
administration and investment of the pension fund all relevant knowledge and skill that the administrator
possesses or, by reason of the administrator’s profession, business or calling, ought to possess.

Member of pension committee, etc.

(3)Subsection (2) applies with necessary modifications to a member of a pension committee or board of
trustees that is the administrator of a pension plan and to a member of a board, agency or commission made
responsible by an Act of the Legislature for the administration of a pension plan.

Conflict of interest

(4)An administrator or, if the administrator is a pension committee or a board of trustees, a member of
the committee or board that is the administrator of a pension plan shall not knowingly permit the administrator’s
interest to conflict with the administrator’s duties and powers in respect of the pension fund.



Employment of agent

(5)Where it is reasonable and prudent in the circumstances so to do, the administrator of a pension plan
may employ one or more agents to carry out any act required to be done in the administration of the pension plan
and in the administration and investment of the pension fund.

Trustee of pension fund
(6)No person other than a prescribed person shall be a trustee of a pension fund.

Responsibility for agent

(D An administrator of a pension plan who employs an agent shall personally select the agent and be
satisfied of the agent’s suitability to perform the act for which the agent is employed, and the administrator shall
carry out such supervision of the agent as is prudent and reasonable.

Employee or agent
(8)An employee or agent of an administrator is also subject to the standards that apply to the
administrator under subsections (1), (2) and (4).

Benefit by administrator

(9)The administrator of a pension plan is not entitled to any benefit from the pension plan other than
pension benefits, ancillary benefits, a refund of contributions and fees and expenses related to the administration
of the pension plan and permitted by the common law or provided for in the pension plan.

Member of pension committee, ete.

(10)Subsection (9) applies with necessary modifications to a member of a pension commiittee or board of
trustees that is the administrator of a pension plan and to a member of a board, agency or commission made
responsible by an Act of the Legislature for the administration of a pension plan.

Payment to agent

(11)An agent of the administrator of a pension plan is not entitled to payment from the pension fund
other than the usual and reasonable fees and expenses for the services provided by the agent in respect of the
pension plan. R.S.0. 1990, ¢. P.8, s. 22.
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