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

' ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

-~ APPLICANTS

NOTICE OF MOTION
(Authorizing the Calling of a Meeting of Affected Creditors)

Canwest Global Communications Corp. (“Canwest Global”) and the other
Applicants listed on Schedule “A” hereto (the “Applicants”) and the Partnerships listed on
Schedule “B” hereto (the “Partnerships” and, together with the Applicants, the “CMI Entities™)
will make a motion before a judge of the Ontario Superior Court of Justice on June 22, 2010 at
10:00 A.M., or as soon after that time as the motion can be heard, at 330 University Avenue,

Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Otrder, inter alia,:

(a) if necessary, abridging the time for service of this Notice of Motion and
the Motion Record herein, and directing that any further service of the

Notice of Motion and Motion Record be dispensed with;
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(b) accepting the filing of a plan of compromise or arrangement with the
Affected Creditors (as defined below) of the CMI Entities (the “Plan”)

based on the Amended Shaw Transaction (as defined below);

(c) authorizing the CMI Entities to call, hold and conduct meeting(s) (the
“Creditors’ Meeting”) of certain of their creditors, whose claims are
proposed to be compromised under the Plan (the “Affected Creditors”), to

consider and vote on a resolution to approve the Plan;

(d) approving the procedures to be followed with respect to the calling and

conduct of the Creditors’ Meeting;

(e) approving the Amended Shaw Transaction Documents (as defined below);

and
2. Such further and other relief as this Honourable Court deems just.
THE GROUNDS FOR THE MOTION ARE:

1. The CMI Entities were granted protection from their creditors under the
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”),
pursuant to the Initial Order of this Honourable Court dated October 6, 2009;

2. The Initial Order granted a stay of proceedings until November 5, 2009, or such
later date as this Honourable Court may order. The Stay Period has been extended on three
subsequent occasions, most recently on March 29, 2010, with the Stay Period now scheduled to
expire on June 15, 2010. The CMI Entities have brought a motion returnable June 8, 2010
seeking to extend the Stay Period to August 31, 2010;

3. On October 5, 2009, the CMI Entities agreed to enter into a support agreement
(the “Support Agreement”) with the members of an ad hoc committee (the “Ad Hoc
Committee”) representing holders (the “8% Senior Subordinated Noteholders™) of over 70% of
the outstanding principal amount of Canwest Media Inc.’s (“CMI”) 8% Senior Subordinated
Notes due 2012. The Support Agreement had attached to it a term sheet (the “Original

Recapitalization Term Sheet”) that set out the summary terms and conditions of a consensual
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recapitalization transaction involving the CMI Entities. The Support Agreement provided that the
CMI Entities would pursue a plan of compromise or arrangement on the terms set out in the

Original Recapitalization Term Sheet as part of this CCAA proceeding;

4. The Original Recapitalization Term Sheet was contingent upon, infer alia, (1) the
CMI Entities identifying one or more “Canadians” within the meaning of the CRTC Direction
(the “Equity Investor”) that would agree to invest at least $65 million in a restructured Canwest
Global; and (ii) the CW Investments Shareholders Agreements (the “Shareholders Agreement”)
between CMI, 4414616 Canada Inc. (“4414616”), Goldman Sachs Capital Partners and certain
of its affiliates (together, “Goldman Sachs”), and CW Investments Co. (“CW Investments”)
being amendéd and restated or otherwise dealt with in a manner acceptable to CMI and the Ad

Hoc Committee, subject to CRTC approval if required,;

5. In early November 2009, Canwest Global commenced a comprehensive equity

investment solicitation process in order to identify the Equity Investor(s);

6. On February 11, 2010, the Board of Directors of Canwest Global approved the
entering into of a subscription agreement with Shaw Communications Inc. (“Shaw’) pursuant to
which Shaw agreed to subscribe for, and Canwest Global, as restructured, agreed to issue, equity

shares in the capital of a restructured Canwest Global (the “Shaw Transaction™), subject to Court

approval;

7. The Shaw Transaction was approved by this Honourable Court on February 19,
2010;

8. The Shaw Transaction contemplated that, rather than restructure Canwest Global

as a public company as was contemplated in the Original Recapitalization Term Sheet, Canwest
Global would become a private company the shareholders of which would be comprised of Shaw
and those 8% Senior Subordinated Noteholders and other participating creditors of the CMI
Entities that elected to receive equity shares of a restructured Canwest Global and that would
hold at least 5% of the equity of a restructured Canwest Global following the completion of the

proposed recapitalization transaction;
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9. It was a condition of the Shaw Transaction that, inter alia, (i) the Shareholders
Agreement be amended and restated or otherwise addressed; or (ii) the Shareholders Agreement
be disclaimed or resiliated in accordance with the provisions of the CCAA and the Claims

Procedure Order granted by this Honourable Court on October 14, 2009;

10. Following the approval of the Shaw Transaction, the CMI Entities engaged in
discussions with Shaw, the Monitor, the Ad Hoc Committee and Goldman Sachs in an attempt to
reach a mutually agreeable resolution of the treatment of the Shareholders Agreement and other

issues that divided the parties in respect of these CCAA proceedings;
11. ~ Negotiations with Goldman Sachs eventually reached an impasse;

12. ~In light of the impasse, the CMI Entities and the Monitor requested that this
Honourable Court direct the parties to a confidential court-supervised mediation (the

“Mediation”) in a final effort to avoid lengthy and very costly litigation;

13. This Honourable Court directed the CMI Entities, Goldman Sachs, Shaw and the
Ad Hoc Committee to attend the Mediation, to be conducted by the Chief Justice of Ontario, the
Honourable Mr. Warren Winkler;

14. The Mediation was commenced on March 29, 2010;

15. On March 31, 2010, Chief Justice Winkler directed an adjournment of the
Mediation for two weeks. On April 14, 2010, the adjournment of the Mediation was continued

at the direction of Chief Justice Winkler;

16. On April 16, 2010, Chief Justice Winkler advised the parties through the
Monitor's counsel that Goldman Sachs, Shaw and the Ad Hoc Committee had negotiated a
framework to permit the CMI Entities to effect a consensual restructuring transaction and to
resolve the treatment of the Shareholders Agreement and all of the existing and potential

litigation and disputes with Goldman Sachs;

17. The CMI Entities, Shaw, the Ad Hoc Committee and Goldman Sachs then

proceeded to negotiate the definitive documents among them following the framework that had
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been agreed to, including the value that would be paid to the Affected Creditors (other than the
8% Senior Subordinated Noteholders) as part of the Plan;

18. When initially advised of the framework of the transaction, the CMI Entities were
not informed whether there would be a recovery for Canwest Global’s existing shareholders, as
had been contemplated in the Original Recapitalization Term Sheet and the Shaw Transaction.
The CMI Entities subsequently asked Shaw and the Ad Hoc Committee as to their intentions
with respect to Canwest Global’s existing shareholders and the CMI Entities were advised that
neither party was prepared to make value available to the existing shareholders, given that there

was not enough value available to pay the general unsecured creditors of the CMI Entities in full.

19. In addition, the Monitor indicated that it was not prepared to support a plan of
"arrangement or compromise that would see value provided to existing shareholders out of the
restructuring of the CMI Entities in circumstances where other Affected Creditors would not be
repaid in full, if such value would not be coming out of the recovery of the 8% Senior

Subordinated Noteholders.

20. Definitive documentation (the “Amended Shaw Transaction Documents™)
amending the Shaw Transaction was signed by the parties on May 3, 2010 (the “Amended Shaw

Transaction™);

21. The result of the Settlement is a going private transaction proposed to be
implemented under the Plan based upon the Amended Shaw Transaction whereby Shaw will be

the sole shareholder of a restructured Canwest Global;

22. The Amended Shaw Transaction represents the best available outcome for the
businesses of the CMI Entities and their stakeholders. If implemented, it will provide significant
value for the CMI Entities’ unsecured creditors, enable the businesses operated by the CMI
Entities to continue on a going concern basis as viable and competitive participants in the
Canadian television broadcasting industry, and maintain for the general public broad access to

and choices of television news and other information and entertainment programming.
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23. Canwest Global has agreed to use commercially reasonable efforts to obtain a
sanction order in respect of the Plan from this Honourable Court by no later than August 27,

2010;
24, The CMI Entities intend to call the Creditors’ Meeting in respect of the Plan;

25. In advance of the Creditors’ Meeting, it is necessary to establish procedures for
the calling and conduct of the Creditors’ Meeting including, among other things, classification of
creditors, voting in person or by proxy, the call for a vote on the resolution to approve the Plan,

the required majority and the effect of the vote;

26. It is just and convenient and in the interests of the CMI Entities and their

stakeholders that the requested Order be granted;

27. The motion is supported by Shaw, the Ad Hoc Committee, the Monitor and the
CMI Entities’ Chief Restructuring Advisor;

28. The provisions of the CCAA and the inherent and equitable jurisdiction of this

Honourable Court;

29. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

30. Such further and other grounds as counsel may advise and this Honourable Court

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of this motion:

1. The Affidavit of Thomas C. Strike sworn June 7, 2010 and the exhibits thereto
and further affidavit(s) to be provided by the CMI Entities;

2. The Report of the Monitor and the appendices thereto; and

3. Such further and other materials as counsel may advise and this Honourable Court

may permit.
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June 7, 2010

TO: THE SERVICE LIST
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Jeremy Dacks (LSUC #41851R)
Tel: (416) 862-4923

Shawn T. Irving (LSUC #50035U)
Tel: (416) 862-4733
Fax: (416) 862-6666

Lawyers for the Applicants



Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.
Yellow Card Productions Inc.
Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.
Canwest Television GP Inc.
Fox Sports World Canada Holdco Inc.
Global Centre Inc.
Multisound Publishers Ltd.
. Canwest International Communications Inc.
. Canwest Irish Holdings (Barbados) Inc.
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. Western Communications Inc.
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. Canwest Finance Inc./Financiere Canwest Inc.
. National Post Holdings Ltd.

. Canwest International Management Inc.
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. Canwest International Distribution Limited

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

. CGS Debenture Holding (Netherlands)

CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)

. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC

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

Partnerships

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

3. The National Post Company/La Publication National Post
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicants

AFFIDAVIT OF THOMAS C. STRIKE
(Sworn June 7, 2010)

I, Thomas C. Strike, of the City of Winnipeg, in the Province of Manitoba,
MAKE OATH AND SAY:

1. I am the President, Corporate Development & Strategy Implementation and
Recapitalization Officer of Canwest Global Communications Corp. (“Canwest Global”). I am
also a director of Canwest Media Inc. (“CMI”) and an officer and/or director of certain of the
Applicants listed in Schedule “A” hereto (the “Applicants™ and together with the Partnerships
listed in Schedule “B”, the “CMI Entities”). As such, I have personal knowledge of the matters
deposed to herein. Where I have relied upon other sources for information, I have épeciﬁcally

referred to such sources and verily believe them to be true.

2. The CMI Entities intend to bring a motion, returnable on June 22, 2010, seeking
an Order, inter alia, (i) accepting the filing of a plan of compromise or arrangement (the “Plan”)
based on the Amended Shaw Transaction (as defined below); and (ii) authorizing the CMI
Entities to call and conduct meeting(s) (the “Creditors’ Meeting”) of Affected Creditors (as
defined below) to consider and vote on a resolution approving the Plan. As part of that motion,
the CMI Entities will also be seeking approval of the Definitive Documentation (as defined

below) in respect of the Amended Shaw Transaction.
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3. The basis of the Plan are amendments to an agreement (the “Original Shaw
Subscription Agreement”) between Canwest Global and Shaw Communications Inc. (“Shaw”)
and an agreement (the “Original Shaw Support Agreement”) between Canwest Global, certain
members of an ad hoc committee (the “Ad Hoe Committee”) representing holders of CMI'’s 8%
senior subordinated notes due 2012 (the “8% Senior Subordinated Noteholders™) and Shaw,
both entered into on February 11, 2010 and approved by this Honourable Court on February 19,
2010, whereby the parties in each case have now agreed to pursue a recapitalization transaction
that will see Shaw or a wholly-owned subsidiary of Shaw become the sole shareholder of
Restructured Canwest Global (as defined below) (the “Amended Shaw Transaction”). The
Amended Shaw Transaction provides that US$440 million of the aggregate subscription price
will be allocated to satisfy all of the claims of the 8% Senior Subordinated Noteholders against
the CMI Entities and an additional $38 million will be allocated to satisfy all of the claims of the
CMI Entities’ other Affected Creditors, subject to a pro rata increase for restructuring period
claims in certain circumstances. The claims of Affected Creditors (other than the 8% Senior
Subordinated Noteholders) will not be paid in full and are being compromised. The existing

shareholders of Canwest Global will not receive any compensation under the Plan.

4. The purpose of this Affidavit is to detail the sequence of events that resulted in
the CMI Entities entering into the Amended Shaw Transaction and to describe the details of such
transaction and the framework of the CMI Entities’ proposed going concern restructuring plan. A
further affidavit will be filed with this Honourable Court prior to the June 22, 2010 motion
addressing the proposed Plan and proposed procedures for the Creditors’ Meeting.

5. The Amended Shaw Transaction represents the culmination of a comprehensive
restructuring effort that was commenced by the CMI Entities in 2009. It is the immediate result
of a successful Court-ordered mediation conducted by the Chief Justice of Ontario, the
Honourable Mr. Justice Warren Winkler. Importantly, and as described in greater detail below,
the Amended Shaw Transaction satisfies two significant conditions necessary to ensure that the
CMI Entities will be able to emerge as going concern entities — namely that (i) Restructured
Canwest Global (as defined below) will be owned by a “Canadian” within the meaning of the
Direction (as defined below), and (ii) by virtue of the Share and Option Purchase Agreement (as
defined below) that was entered into by Shaw and Goldman Sachs Capital Partners and certain of

its affiliates (together, “Goldman Sachs”) concurrently with the Amended Shaw Transaction,
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that the Shareholders Agreement (as defined below) has been addressed in a manner satisfactory
to the CMI Entities, Shaw and the Ad Hoc Committee. It also avoids protracted and very
expensive litigation with Goldman Sachs in respect of the Shareholders Agreement, the Shaw
Approval Order (as defined below) and the 4414616 Transaction (as defined below).

6. The CMI Entities are firmly of the view that the Amended Shaw Transaction
represents the best available outcome for the businesses of the CMI Entities and their
stakeholders. The Amended Shaw Transaction will provide stability for the CMI Entities’
employees, pensioners, suppliers, customers and other stakeholders. It will also provide
significant value for the CMI Entities’ unsecured creditors, enable the businesses operated by the
CMI Entities to continue on a going concern basis as viable and competitive participants in the
Canadian television broadcasting industry, and maintain for the general public broad access to

and choice of television news and other information and entertainment programming:

7. The Amended Shaw Transaction is supported by the Monitor (as defined below)
and the CMI Entities’ Chief Restructuring Advisor (the “CMI CRA”).

BACKGROUND

8. Canwest Global is a leading Canadian media company with interests in free-to-air
television stations and subscription-based specialty television channels. Canwest Global also has
interests in newspaper publishing and digital and online media operations (which are the subject
of separate proceedings commenced under the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the “CCAA™)).

9. With respect to its television operations, Canwest Global, principally through its
indirect wholly-owned subsidiary Canwest Television Limited Partnership (“CTLP”), owns and
operates the Global Television Network, which is comprised of 12 free-to-air television stations
and covers approximately 98% of Canada’s English-language television market. In addition,
Canwest Global, through its subsidiaries, also owns interests in a portfolio of leading
subscription-based national specialty television channels, including interests in 17 leading
specialty television channels through CW Investments Co. (“CW Investments”) and its
affiliates. Until recently (and as described below), CW Investments was owned jointly with
Goldman Sachs.

13



The CCAA Proceedings
10. The CMI Entities were granted protection from their creditors under the CCAA,

pursuant to an initial order (the “Imitial Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated October 6, 2009. FTI Consulting Canada Inc. was
appointed at that time to act as monitor (the “Monitor”) in this CCAA proceeding.

11. The Initial Order, a copy of which is attached as Exhibit “A” to this Affidavit,
granted, inter alia, a stay of proceedings (the “Stay Period”) until November 5, 2009, or such
later daté as this Honourable Court may order. The Stay Period has been extended on three
subsequent occasions, most recently on March 29, 2010, with the Stay Period now scheduled to
expire on June 15, 2010. The CMI Entities have filed a motion returnable on June 8, 2010

29, 2010 extending the Stay Period to June 15, 2010 is attached as Exhibit “B” to this Affidavit.

12. Further details regarding the background to this CCAA proceeding are set out in
the affidavits sworn by John E. Maguire on October 5, 2009 (the “Initial Order Affidavit”),
October 22, 2009, October 27, 2009, November 27, 2009, January 18, 2010, March 1, 2010,
March 23, 2010 and June 3, 2010 and in the affidavits sworn by me on November 24, 2009 and
February 12, 2010 (the latter addressing the proposed equity investment by Shaw) and, unless
relevant to the present motion, are not repeated herein. A copy of the Initial Order Affidavit,

without exhibits, is attached as Exhibit “C” to this Affidavit.

The Shareholders Agreement
13. In or about August 2007, Canwest Global and Goldman Sachs jointly acquired

(subject to Canadian Radio-television and Telecommunications Commission (“CRTC”)
approval which was granted in December 2007), through CW Investments and its affiliates,
interests in a portfolio of subscription-based specialty television channels (the “Specialty TV
Portfolio”) from Alliance Atlantis Communications Inc. (“Alliance Atlantis”). The Specialty
TV Portfolio consisted of: (i) 13 wholly-owned and partially-owned specialty television channels
including Showcase, Slice, HGTV Canada,b History Television and Food Network Canada; and
(ii) 4 other specialty television channels in which CW Investments and its subsidiaries have 50%
or lesser ownership interests and do not operate (consisting of Historia, Series +, DUSK and

One: The Body, Mind and Spirit Channel).
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14. The manner in which the affairs of CW Investments were to be (and continue to
be) governed is set out in an amended and restated shareholders agreement (the “Shareholders
Agreement”) between CMI, 4414616 Canada Inc. (“4414616”), Goldman Sachs (now replaced
by Shaw as described below) and CW Investments. The Shareholders Agreement also sets out
the holdings of the common and voting preferred shares in the capital of CW Investments. Prior
to October 5, 2009, Canwest Global held its approximate 35% equity interest and approximate
67% voting interest in CW Investments through its indirect wholly-owned subsidiary, 4414616.
Since October 5, 2009, Canwest Global has held its equity and voting interests in CW
Investments through CML

15. Prior to May 3, 2010, the remaining approximately 33% voting interest and
approximately 65% equity interest in CW Investments were held“by Goldman Sachs. As
described in greater detail below, on May 3, 2010, Shaw entered into a share and option purchase
~agreement (the “Share and Option Purchase Agreement”) with Goldman Sachs pursuant to
which Shaw acquired on that date from Goldman Sachs approximately 29.9% of the total voting
preferred shares of CW Investments and approximately 49.9% of the total common equity shares
of CW Investments. Shaw also obtained an option to purchase the remaining voting preferred
and equity shares of CW Investments held by Goldman Sachs at a later date, subject to CRTC
approval. Shaw now effectively holds (or will hold) the position under the Shareholders
Agreement previously held by Goldman Sachs. Shaw has, with the consent of CMI and CW

Investments, replaced Goldman Sachs as a party to the Shareholders Agreement.

16. The Shareholders Agreement contemplates that CMI will combine the Specialty
TV Portfolio with the portfolio of free-to-air television stations and subscription-based specialty
television channels currently owned by CTLP in 2011 (the “Vend-in Transaction™). It also
provides for put and call rights for Goldman Sachs (now Shaw) and the CMI Entities,
respectively, as well as providing Goldman Sachs (now Shaw) with certain other liquidity rights.
The call and put options and other liquidity mechanisms were originally inserted in the
Shareholders Agreement to facilitate the exit of Goldman Sachs from its investment in CW
Investments by permitting Goldman Sachs to require a sale of CW Investments or effect an
initial public offering of the shares of CW Investments owned by Goldman Sachs if, following
the exercise in full of Goldman Sachs’ put rights, CW Investments was unable to acquire all of

Goldman Sachs’ voting and equity interests in CW Investments. The call and put rights are
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exercisable in 2011, 2012 and 2013, subject to certain restrictions. The Shareholders Agreement
also provides for certain “drag-along” rights which, when the Shareholders Agreement was
originally entered into, permitted Goldman Sachs to effect a sale of its interest in CW
Investments, and require a concurrent sale of CMI’s interest in CW Investments, in the event that
an Insolvency Event (as defined therein) occurred. The put options, other liquidity mechanisms
and the “drag-along” rights are now exercisable by Shaw, and CMI’s call rights are now
exercisable in respect of Shaw’s interests in CW Investments, following the entering into of the
Share and Option Purchase Agreement and Shaw becoming a party to the Shareholders

Agreement in place of Goldman Sachs.

17. The Shareholders Agreement was negotiated and entered into at the peak of the

financial markets and economic cycle in 2007.

18. As noted above, on October 5, 2009, CMI caused 4414616 to transfer all the
voting and equity shares of CW Investments held by 4414616 to CMI (the “4414616
Transaction”). The 4414616 Transaction was carried out by the CMI Entities with a view to
preventing Goldman Sachs from effecting a forced sale of the CMI Entities’ interest in CW
Investments pursuant to the “drag along” rights provided to Goldman Sachs under section 6.10
of the Shareholders Agreement in the aftermath of the CMI Entities’ intended filing for CCAA
protection on October 6, 2009. The CMI Entities had given careful consideration to the effect
that an uncontrolled sale of the Specialty TV Portfolio would have on all of their stakeholders
and concluded that such a sale would have materially prejudiced any hope of a successful
restructuring of the CMI Entities. Further details in respect of the 4414616 Transaction are set

out in my affidavit sworn on November 24, 2009.

19. On or about November 2, 2009, Goldman Sachs brought a motion, subsequently
amended on November 19, 2009, secking, inter alia, to set aside the 4414616 Transaction. The
CMI Entities responded by bringing a motion, infer alia, for an Order declaring that the relief
sought by Goldman Sachs was stayed by the terms of the Initial Order (the “Stay Motion™).

Goldman Sachs, in turn, brought a cross-motion to lift the stay of proceedings, if necessary.

20. The Stay Motion by the CMI Entities and the cross-motion to lift the stay of
proceedings by Goldman Sachs was heard on December 8, 2009. On December 15, 2009, this
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Honourable Court found that the relief sought by Goldman Sachs was stayed and that the stay of
| proceedings should not be lifted at that time.

Original Recapitalization Transaction
21. Immediately prior to filing for creditor protection, the CMI Entities agreed to

enter into a Support Agreement (the “Support Agreement”) with the members of the Ad Hoc
Committee. Due to the size of the indebtedness owing to the 8% Senior Subordinated
Noteholders and the continued forbearance of the members of the Ad Hoc Committee with
respect to certain defaults under the note indenture governing the 8% Senior Subordinated Notes,
the CMI Entities recognized that any consensual recapitalization transaction would necessarily
require the support of the members of the Ad Hoc Committee. The Support Agreement had
attached to it a'recapitalization transaction term sheet (the “Original Recapitalization Term
Sheet”) that set out the summary terms and conditions of a proposed consensual going concern
recapitalization transaction involving the CMI Entities (the “Original Recapitalization
Transaction”). The Support Agreement provided that the CMI Entities would pursue a plan of
arrangement or compromise on the terms set out in the Original Recapitalization Term Sheet in

order to implement the Original Recapitalization Transaction as part of this CCAA proceeding.

22. Under the Original Recapitalization Term Sheet, it was proposed, infer alia, that
creditors of the CMI Entities whose claims were to be compromised, including the 8% Senior
Subordinated Noteholders, would receive shares of a restructured Canwest Global which would
be a publicly-listed company on the Toronto Stock Exchange. The Original Recapitalization
Transaction contemplated that no more than 18.5% of the outstanding equity shares of a
restructured Canwest Global would be issued to Affected Creditors (other than the 8% Senior
Subordinated Noteholders) and that the existing shareholders of Canwest Global would receive
in the aggregate 2.3% of the shares of a restructured Canwest Global. Section 5 of the Original
Recapitalization Term Sheet specifically provided that the equity shares of a restructured
Canwest Global that were to be issued to the Affected Creditors (other than the 8% Senior
Subordinated Noteholders) would not be diluted by the equity shares that would be issued to
Canwest Global’s existing shareholders. In other words, it was contemplated at the time that the
recovery for Canwest Global’s existing shareholders would be funded out of the recovery that

was to otherwise be allocable to the 8% Senior Subordinated Noteholders.

17



-8-

23. The Original Recapitalization Transaction was contingent upon the satisfaction of
several conditions. Among the fundamental, business-critical conditions that needed to be

resolved as part of these CCAA proceedings were the following:

(a) identifying one or more “Canadians” within the meaning of the Direction fo the
CRIC (ineligibility of Non-Canadians) (the “Direction”) that would invest at
least $65 million in a restructured Canwest Global representing an equity interest
that was acceptable to CMI and the Ad Hoc Committee (the “Equity Investor”);

and

b) the Shareholders Agreement being amended and restated or otherwise dealt with
in a manner acceptable to CMI and the Ad Hoc Committee, subject to CRTC

approval if required.

Unless both of those conditions, among others, could be satisfied, the Original Recapitalization
Transaction could not proceed and the Support Agreement could be terminated by the 8% Senior
Subordinated Noteholders party thereto, permitting them to call an event of default pursuant to
the Use of Cash Collateral and Consent Agreement between the CMI Entities and the 8% Senior
Subordinated Noteholders party thereto dated as of September 23, 2009 (as amended, the “Cash
Collateral and Consent Agreement”). Upon an event of default under the Cash Collateral and
Consent Agreement, the applicable 8% Senior Subordinated Noteholders could seek to obtain an
assignment of the Secured Intercompany Note issued by CMI to Canwest MediaWorks Ireland
Holdings (“CMIH”) and the Unsecured Intercompany Note issued by CMI to CMIH in the
amounts of $190 million and $430 million, respectively, from CMIH. Such an.assignment would

be extremely detrimental to the liquidity of the CMI Entities.

24. The Support Agreement, Original Recapitalization Term Sheet and the Cash
Collateral and Consent Agreement represented the culmination of many months of arm’s length
negotiations between the CMI Entities and the Ad Hoc Committee and represented the best

prospect of a going concern recapitalization of the CMI Entities available at that time.

The Shaw Transaction
25. In early November 2009, Canwest Global, with the assistance of its financial

advisor, RBC Capital Markets, commenced a comprehensive equity investment solicitation
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process in order to identify the Equity Investor(s), as contemplated in the Support Agreement
and the Original Recapitalization Term Sheet. The equity investment solicitation process was
conducted in two phases over the course of three months. Strategic and financial investors were
initially solicited to determine whether they would be interested in making a minimum 20%
equity investment in a restructured Canwest Global for at least $65 million. During the first
phase of the equity investment solicitation process, potential investors were advised by RBC
Capital Markets that alternative proposals would be considered. Potential Investors that
proceeded to the second phase of the equity investment solicitation process were clearly advised
that they should specifically raise significant modifications to the proposed subscription
agreement (including a proposed subscription term sheet) which was provided to them by the
Canwest Global. Ultimately, two formal binding offers were received from potential investors by
the January 27, 2010 deadline, one of which was from Shaw. The binding offer from Shaw was,
in fact, an alternative proposal, in that it represented a significant modification from the
investment contemplated in the proposed subscription agreement and subscription term sheet
which were provided to it by Canwest Global. It was Canwest Global’s view, which was
supported by RBC Capital Markets and the CMI CRA, that the formal offer submitted by Shaw
was the best overall offer received by the CMI Entities as a consequence of the comprehensive

equity investment solicitation process which had been conducted.

26. On February 11, 2010, on the recommendations of the Special Committee of
Canwest Global and RBC Capital Markets, the board of directors of Canwest Global (the
“Board”) approved, subject to approval by this Honourable Court, the entering into of the
Original Shaw Subscription Agreement (with an attached subscription term sheet) with Shaw
pursuant to which Shaw agreed to subscribe for, and Canwest Global, as restructured, agreed to
issue, equity shares in the capital of a restructured Canwest Global. The Board also approved the
entering into of certain other agreements relating to the proposed equity investment in a
restructured Canwest Global by Shaw (the “Shaw Transaction”), including, inter alia, the
Original Shaw Support Agreement and an amendment to the Support Agreement (the “Amended
Support Agreement”) attaching an amended and restated recapitalization term sheet (the
“Amended Recapitalization Term Sheet”). The Shaw Transaction would not have binding

effect until the approval of this Honourable Court had been obtained.
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27. The details of the equity investment solicitation process are more specifically set
out in my affidavit sworn on February 12, 2010 (the “Shaw Approval Affidavit”). A copy of the
Shaw Approval Affidavit (without exhibits) is attached as Exhibit “D” to this Affidavit.

28. The Shaw Transaction contemplated that, rather than restructure Canwest Global
as a public company as was contemplated in the Original Recapitalization Term Sheet, Canwest
Global would become a private company the shareholders of which would be comprised of Shaw
and those 8% Senior Subordinated Noteholders and other participating creditors of the CMI
Entities that elected to receive equity shares of a restructured Canwest Global and that would
hold at least 5% of the equity of a restructured Canwest Global following the completion of the

Shaw Transaction, as then contemplated. If completed, the Shaw Transaction would have

satisfied one of the two above-noted critical conditions of the Support Agreement — namely an

equity investment of at least $65 million in a restructured Canwest Global by a new investor that
was “Canadian” within the meaning of the Direction. The principal elements of Shaw

Transaction were as follows:

(a) an investment by Shaw, or a wholly-owned direct or indirect subsidiary of Shaw,
in the amount of $95 million in a restructured Canwest Global, representing a
20% equity interest and an 80% voting interest in a restructured Canwest Global
immediately following completion of the proposed recapitalization transaction

(the “Minimum Shaw Commitment”);

(b) a portion of the net cash proceeds received from the Minimum Shaw Commitment
would be distributed to the 8% Senior Subordinated Noteholders pursuant to a
plan of arrangement or compromise in connection with the partial payment of the
Secured Intercompany Note and the balance would be used by restructured

Canwest Global for working capital purposes; and

() in addition to the Minimum Shaw Commitment, Shaw would subscribe for an
additional amount of equity shares of a restructured Canwest Global at the same
price per equity share (the “Additional Commitment”) in order to fund cash
payments which would be made to Affected Creditors that would otherwise hold
less than 5% of the equity shares of a restructured Canwest Global upon

completion of the proposed recapitalization transaction, and to the existing
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shareholders of Canwest Global, subject to the right of the members of the Ad
Hoc Committee to elect to participate pro rata with Shaw in funding the

Additional Commitment.

29. In addition, the Original Shaw Subscription Agreement provided that each of the
existing shareholders of Canwest Global would, in exchange for their existing shares of Canwest
Global, receive a cash payment equal to such shareholder’s pro rata entitlement to the amount
obtained by multiplying (i) the implied equity value of restructured Canwest Global ($475
million) by (ii) the percentage of the implied equity value that was to be allocated to the existing
shareholders of Canwest Global as set out in the Original Recapitalization Term Sheet (i.e.,
2.3%).

30. “ In connection with the entering into of the Original Shaw Subscription
Agreement, the CMI Entities and the members of the Ad Hoc Committee amended the original
terms of the Support Agreement in order to reflect the modiﬁed terms of the Shaw Transaction.
In addition, Canwest Global, Shaw and the members of the Ad Hoc Committee agreed to support
the amended terms of the proposed recapitalization transaction, including the proposed equity
subscription by Shaw, under the Original Shaw Support Agreement. Section 9.5(e) of the
Original Shaw Subscription Agreement provided that it may be modified, amended or
supplemented as to any matter by Canwest Global and Shaw. Similar amendment provisions

were included in the Amended Support Agreement and the Original Shaw Support Agreement.

31. Pursuant to the Original Shaw Support Agreement, it was a condition of each

party’s obligation to consummate the Shaw Transaction that, inter alia,:

(a) the Shareholders Agreement be amended and restated or otherwise addressed in a
manner to be agreed by Shaw, Canwest Global and the Ad Hoc Committee,

subject to CRTC approval, if required; or

(b)  the Shareholders Agreement be disclaimed or resiliated in accordance with the
provisions of the CCAA and the Order of this Honourable Court dated October
14, 2009 establishing a claims process for the CMI Entities (the “Claims
Procedure Order”) and, if applicable, the Court issue an Order that such

agreement be disclaimed or resiliated, and such Order not having been amended,

21



-12-

varied or stayed and all appeal periods having expired or, in the event of an

appeal, a final determination dismissing such appeal would have been made.

32. In order to satisfy the condition pertaining to the Shareholders Agreement, Shaw,
Canwest Global and the Ad Hoc Committee jointly agreed to pursue in good faith an amendment
and restatement of the Sharcholders Agreement. It was also a condition of the Shaw Transaction
that approval of the Shaw Transaction be obtained from this Honourable Court by no later than
February 19, 2010.

33. To that end, the CMI Entities served materials in support of a motion (to be heard
on February 19, 2010) seeking approval of the Shaw Transaction on February 12, 2010. In the
afternoon of February 18; 2010, Goldman Sachs served motion materials opposing the relief
sought, citing concerns about the integrity of the CMI Entities’ equity investment solicitation
process and whether the best available transaction had emerged from that process. At 3:38 a.m.
on February 19, 2010, the day of the hearing of the approval motion in respect of the Shaw
Transaction, the CMI Entities were served with an affidavit by counsel for Catalyst Capital
Group Inc. (“Catalyst”) enclosing a competing offer to make an equity investment in a
restructured Canwest Global. The Catalyst offer contemplated that, among other things, the
Asper Family, who are significant shareholders of Canwest Global, would participate in the

proposed equity investment.

34. By Order dated February 19, 2010 (the “Shaw Approval Order”j, this
Honourable Court approved the Shaw Transaction. At the time of its approval, the Shaw
Transaction was opposed by Goldman Sachs and Catalyst. Counsel for the Asper Family was
also in attendance but did not make submissions. In reasons for decision dated March 1, 2010
(the “Written Reasons”), this Honourable Court made, among others, the following findings of

fact:

(a) during the course of initial discussions between RBC Capital Markets and
potential investors, “it was recognized that alternative proposals would be

considered”;

(b) the list of potential investors “included both strategic and financial investors and

qualified high net worth individuals in Canada”;
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(c) in the conduct of the equity investment solicitation process, RBC Capital Markets

had “fully canvassed the market”;
(d)  there was “overwhelming evidence of an extensive market canvas”;
(e) there was a “fair and thorough canvassing of the market and a level playing field”;
® the CMI Entities made a “sufficient effort to obtain the best offer”;
(g)  “the interests of all parties were considered”; and

(h) subjeét to closing, “a major objective underpinning the initial CCAA filing [had]

now been accomplished”.

A copy of the Shaw Approval Order dated February 19, 2010 is attached at Exhibit “E” to this
Affidavit. A copy of the Written Reasons is attached at Exhibit “F” to this Affidavit.

35. On March 9, 2010, Goldman Sachs filed a notice of motion and factum seeking
leave to appeal from, inter alia, the Shaw Approval Order (the “Leave Motion”). On March 12,
2010, Catalyst served a responding factum in support of the Leave Motion. On March 17, 2010,
the CMI Entities brought a motion to expedite (the “Motion to Expedite”) the Leave Motion,
and, if leave was granted, the appeal. The relief sought in the Motion to Expedite was granted by
the Honourable Mr. Justice LaForme of the Ontario Court of Appeal on March 24, 2010. On
March 22, 2010, the CMI Entities and the Ad Hoc Committee served responding facta in
opposition to the Leave Motion. As described below, the Leave Motion was ultimately

abandoned by Goldman Sachs following the Mediation (as defined below).

Negotiations with Goldman Sachs
36. As noted above, it was a condition of the Support Agreement that the

Shareholders Agreement be amended and restated or otherwise addressed in a manner agreeable
to the CMI Entities and the members of the Ad Hoc Committee. Similarly, the completion of the
Shaw Transaction was conditional, among other things, upon the Shareholders Agreement being
amended and restated or otherwise addressed in a manner agreeable to Shaw, Canwest Global
and the members of the Ad Hoc Committee, or being disclaimed or resiliated in accordance with

the provisions of the CCAA and the Claims Procedure Order.
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37. The CMI Entities and all of their stakeholders had known for many months that,
as part of the CMI Entities’ restructuring efforts, the Shareholders Agreement would need to be
amended and restated or otherwise addressed. As early as February 2009, it became clear to
management of the CMI Entities that if the CMI Entities were going to be able to successfully
refinance or recapitalize themselves, they would, among other things, have to address the
Shareholders Agreement in a satisfactory manner, partially as a result of the commercial realities
of the dramatically different economic and financial market environment compared to the
environment that existed when the Specialty TV Portfolio was acquired by CW Investments
from Alliance Atlantis in 2007. The CMI Entities’ balance sheet and liquidity challenges and
certain covenant restrictions under the note indenture governing the 8% Senior Subordinated
Notes that prevented CMI from completing the Vend-In Transaction without first refinancing or
rerpaying the 8% Senior Subordinated Notes or obtaining the consent of the requisite majority of
- the 8% Senior Subordinated Noteholders also necessitated the renegotiation of the Shareholders

Agreement.

38. The CMI Entities have been entirely transparent during these CCAA proceedings
in respect of their need to renegotiate or otherwise deal with the Shareholders Agreement. In
particular, both the Initial Order Affidavit and the Support Agreement (appended as an exhibit to
the Initial Order Affidavit) disclosed that it was a condition of the Original Recapitalization
Transaction that the Shareholders Agreement needed to be amended and restated or otherwise
addressed. In addition, the Shaw Approval Affidavit described all of the material, non-financial
terms of the Original Shaw Subscription Agreement, including the fact that the completion of the
Shaw Transaction was conditional, among other things, upon the Shareholders Agreement being
amended and restated or otherwise addressed in a manner agreeable to the CMI Entities, Shaw

and the members of the Ad Hoc Committee or being disclaimed or resiliated.

39. Commencing shortly after the issuance of the Initial Order, the CMI Entities, the
CMI CRA, and the Ad Hoc Committee, with the assistance of the Monitor, encouraged and
participated in direct and indirect, bi-lateral and multi-lateral negotiations with Goldman Sachs
in a continued attempt to reach a consensual resolution with Goldman Sachs regarding the
treatment of the Shareholders Agreement. The CMI Entities were, at all times, conscious of the
direction given by this Honourable Court in the written reasons issued in respect of the Stay

Motion that “a commetcial resolution was the best way to resolve the [Goldman Sachs] issues™.
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Following the approval of the Shaw Transaction, Shaw also engaged in discussions with the CMI
Entities, the CMI CRA, the Monitor, the Ad Hoc Committee and Goldman Sachs in an attempt
to reach a mutually agreeably resolution of the treatment of the Sharcholders Agreement and
issues surrounding the approval of the Shaw Transaction. Once again, the CMI Entities took
direction from this Honourable Court in the form of the Written Reasons wherein this
Honourable Court stated that it continued “to be of the view that a commercial and negotiated
resolution of that issue [in respect of the Shareholders Agreement] is in the best interests of all
concerned”. Despite the best efforts of the CMI Entities, negotiations proved unsuccessful and

eventually the discussions reached an impasse.

The Mediation | |
40. In light of the impasse that was reached in respect of the bi-lateral and multi-

lateral negotiations, the CMI Entities and the Monitor requested that this Honourable Court
direct the parties to a confidential court-supervised mediation in a final effort to reach a
consensual resolution with Goldman Sachs that would permit the CMI Entities’ restructuring to
proceed without lengthy and very costly litigation. The CMI Entities and the CMI CRA had
unsuccessfully expended all commercially reasonable efforts to achieve a consensual
renegotiation of the Shareholders Agreement with Goldman Sachs. Moreover, the CMI Entities
and their stakeholders required certainty with respect to the path forward, particularly as the time
to negotiate new programming agreements with the U.S. television studios was approaching, as
was the period for upfront selling to advertisers of the 2010-2011 program schedules of the

television channels and stations of CTLP and CW Investments.

41. The CMI Entities, the CMI CRA and the Monitor also recognized that if the
parties continued to proceed down a litigation track in respect of any or all of (i) a potential
request to disclaim or resiliate the Shareholders Agreement, (ii) the Leave Motion and, if leave
was granted, the appeal of the Shaw Approval Order itself, and/or (iii) the 4414616 Transaction,
the CMI Entities would be required to incur significant litigation costs, divert many hundreds of
hours of senior management time to the litigation effort at one of the most critical times of the
restructuring and, based upon even the most optimistic view, would likely not be able to
complete a going concern recapitalization transaction for a significant period of time, likely well
into 2011, if at all (assuming all lower court decisions were appealed). This would have put the

Shaw Transaction in jeopardy as, under the terms of the Amended Support Agreement, the
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Original Shaw Support Agreement and the Original Shaw Subscription Agreement, creditor
approval of the proposed plan of arrangement or compromise was required to be obtained by
April 15, 2010, and the plan of arrangement or compromise itself was required to be
implemented by no later than August 11, 2010 (unless such dates were extended by Shaw and
Canwest Global). It would also have put the DIP facility provided by CIBC Asset-Based
Lending Inc. (formerly CIT Business Credit Canada Inc.) in jeopardy, which, if terminated,

would have had a detrimental effect on the CMI Entities” ongoing liquidity.

42. After discussing with the parties their willingness to attend, this Honourable Court
directed the CMI Entities, Goldman Sachs, Shaw and members of the Ad Hoc Committee,
- together with the parties’ respective legal counsel, to attend a confidential mediation (the
“Mediation™), to be conducted by the Chief Justice of Ontario, the Honourable Mr. Warren
Winkler, to address the future treatment of the Shareholders Agreement and to resolve the other
issues between the parties. The Monitof and its legal counsel also attended and participated in the

Mediation.

43, The Mediation commenced on March 29, 2010 at the Hilton Hotel in Toronto,
Ontario. I attended the Mediation on behalf of the CMI Entities, along with their legal counsel
and the CMI CRA. On March 31, 2010, Chief Justice Winkler directed an adjournment of the
Mediation for two weeks and requested that each of Shaw, Goldman Sachs, the Ad Hoc
Committee and the CMI Entities report to him on or before April 14, 2010 concerning their
respective views on whether there was merit in pursuing the Mediation any further. On April 14,
2010, the Monitor’s counsel advised the parties that Chief Justice Winkler had directed that the
adjournment would be further continued. It is my understanding that between March 31, 2010
and April 16, 2010, Chief Justice Winkler continued to work with the other parties to the
Mediation towards a possible settlement. The CMI Entities were not directly involved in these

discussions.

44, On April 16, 2010, Chief Justice Winkler advised the parties through the
Monitor's counsel that Shaw, the Ad Hoc Committee and Goldman Sachs had negotiated a
framework to permit the CMI Entities to effect a consensual restructuring transaction and to
resolve the treatment of the Shareholders Agreement and all of the existing and potential

litigation and disputes with Goldman Sachs. The framework involved, inter alia, (a) the value that
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would be paid in cash by Shaw to Goldman Sachs for the acquisition of all of its shares in CW
Investments which would satisfy the conditions in the Shaw Transaction and the Amended
Support Agreement with respect to the Shareholders Agreement, and (b) the value that would be
paid to the 8% Senior Subordinated Noteholders to satisfy all of their claims against the CMI
Entities as part of the proposed recapitalization transaction (the “Recapitalization
Transaction™). The CMI Entities were also advised that, if consummated, the framework would
see the discontinuance by Goldman Sachs of the litigation in respect of the 4414616 Transaction

and the Shaw Approval Order.

45. Chief Justice Winkler’s involvement in the Mediation essentially concluded on
April 16, 2010. The CMI Entities, Shaw, the Ad Hoc Committee and Goldman Sachs
subsequently proceeded to negotiate the definitive documents among them following the
framework that had been agreed to by Shaw, the Ad Hoc Committee and Goldman Sachs,
including the value that would be paid to the Affected Creditors (other than the 8% Senior
Subordinated Noteholders) as part of the Plan.

46. When the CMI Entities were initially advised of the framework on April 16, 2010,
the Monitor’s counsel did not indicate whether there would be, as part of the negotiated
resolution, a recovery for Canwest Global’s existing shareholders, as had been contemplated in
the Original Recapitalization Transaction and in the original Shaw Transaction. When the CMI
Entities subsequently asked what the intentions of Shaw and the Ad Hoc Committee were in
respect of Canwest Global’s existing shareholders, the CMI Entities were advised that neither
Shaw nor the Ad Hoc Committee were prepared to make value available to Canwest Global’s
existing shareholders, given that there was not enough value available to pay the general
unsecured creditors of the CMI Entities in full. The CMI Entities and the CMI CRA
subsequently approached Shaw, the Ad Hoc Committee and the Monitor and advocated that they
reconsider including provision for a recovery for Canwest Global’s existing shareholders (to
come out of the recovery that would otherwise have been obtained by the 8% Senior
Subordinated Noteholders). Neither Shaw nor the members of the Ad Hoc Committee were
willing to do so. In addition, the Monitor indicated that it was not prepared to support a plan of
arrangement or compromise that would see value provided to existing shareholders of Canwest
Global in circumstances where other Affected Creditors would not be repaid in full, if such value

would not be coming out of the recovery that would otherwise be allocable to the 8% Senior

27



-18-

Subordinated Noteholders. In other words, the Monitor was not prepared to see the recovery of
Affected Creditors (other than the 8% Senior Subordinated Noteholders) diluted by the
movement of the shareholder recovery that was contemplated in the Original Recapitalization
Term Sheet and original Shaw Transaction (i.e., 2.3%) from the recovery of the 8% Senior

Subordinated Noteholders to the recovery of those other Affected Creditors.

47. A second significant issue that required negotiation during this time was the
sufficiency of the amount (the “Remaining Creditor Pool”) that would be allocated by Shaw to
satisfy all of the claims of the CMI Entities’ creditors whose claims are proposed to be
compromised under the Plan (the “Affected Creditors™) (other than the 8% Senior Subordinated
Noteholders). The CMI Entities were strongly advocating during this time, as they have
throughout this CCAA proceeding, for enhanced recovery for the Affected Creditors as part of
the Amended Shaw Transaction. Numerous discussions were held between the CMI Entities and
Shaw and their respective legal and financial advisors, the Monitor and its legal counsel and the
CMI CRA in an effort to reach agreement on what was, by that point in time, one of the final
hurdles in the way of finalizing the framework that had been agreed to with Chief Justice
Winkler. Once it became apparent that there would be no value allocated to Canwest Global’s
existing shareholders, the CMI Entities used that fact to negotiate for a greater recovery for the
Affected Creditors (other than the 8% Senior Subordinated Noteholders). Ultimately, these
negotiations led to an allocation of $38 million to the Remaining Creditor Pool, subject to a pro
rata increase in that amount for any restructuring period claims directly referable to the
Amended Shaw Transaction, in certain circumstances. As the Remaining Creditor Pool
represents an amount that is greater than the amount that would have been made available to
Affected Creditors (other than the 8% Senior Subordinated Noteholders) under the Support
Agreement or the Amended Support Agreement (assuming that those agreements could have
been implemented), the CMI Entities and the CMI CRA advised that they were prepared to

proceed based upon that allocation.

48. Final transaction terms were established and definitive documentation amending
the Shaw Transaction (the “Definitive Documentation”) was ultimately signed by the parties,
following respective board approvals by Canwest Global and Shaw, on May 3, 2010. The

Definitive Documentation consists of the following:
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(a) an amendment agreement dated as of May 3, 2010 to the Original Shaw
Subscription Agreement (the “Amended Shaw Subscription Agreement”)
between Shaw and Canwest Global, including the amended and restated
subscription term sheet appended thereto (the “Amended Subscription Term
Sheet”);

(b) an amendment agreement dated as of May 3, 2010 to the Amended Support
Agreement, including the second amendment and restatement of the Original
Recapitalization Term Sheet (the “Further Amended Support Agreement”)
made between the 8% Senior Subordinated Noteholders party thereto (the
“Consenting Noteholders”) and the CMI Entities; and

() an amendment agreement dated as of May 3, 2010 to the Original Shaw Support
Agreement (the “Amended Shaw Support Agreement”) between Shaw,
Canwest Global and the Consenting Noteholders;

49. Concurrently with the execution of the Definitive Documentation, Shaw and
Goldman Sachs entered into the Share and Option Purchase Agreement pursuant to which Shaw
acquired on that date from Goldman Sachs 299 Class A preferred shares in the capital of CW
Investments, representing approximately 29.9% of the total voting shares of CW Investments,
and 499,000 Class B common shares, representing approximately 49.9% of the total equity
shares of CW Investments. Shaw also obtained an option, subject to CRTC approval, to purchase
the remaining 34 Class A preferred shares and 148,014 Class B common shares in the capital of
CW Investments held by Goldman Sachs, representing 3.4% of the total voting shares of CW
Investments and 14.8% of the total equity shares of CW Investments. The aggregate cash
consideration paid and payable by Shaw for Goldman Sachs’ shares of CW Investments

(including the option shares) was $709 million.

50. It is my understanding that the Share and Option Purchase Agreement was entered
into concurrently with the Amended Shaw Transaction as a result of the negotiating position
taken by Goldman Sachs that it was only prepared to sell its interest in CW Investments if was
paid, in part, by no later than May 3, 2010. It was on that basis, and in light of the successful
Mediation conducted by Chief Justice Winkler, that the CMI Entities consented to the transaction

contemplated in the Share and Option Purchase Agreement and certain related agreements (the
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“CW Investments Transaction”) between Shaw and Goldman Sachs. In other words, having
concluded that the Amended Shaw Transaction was in the best interests of the CMI Entities and
their stakeholders, the CMI Entities consented to the CW Investments Transaction because the
alternative was that there would be no other transaction or resolution to their impasse in their
restructuring, and because the CW Investments Transaction, the Amended Shaw Transaction and

the Mutual Release (as defined below) were being entered into concurrently.

51. As a result of the CW Investments Transaction, Shaw has, with the consent of
CMI and CW Investments, replaced Goldman Sachs as a party to the Shareholders Agreement.
The CW Investments Transaction is a private transaction between two arm’s-length parties. As
" CW Investments is not an Applicant in this CCAA proceeding, approval of this Honourable
Court was not required in order for Shaw to acquire Goldman Sachs’ voting and equity shares in

CW Investments and its interest in the Shareholders Agreement.

52. In addition, Canwest Global, CMI, CW Investments, Shaw and Goldman Sachs
executed a full and final mutual release dated May 3, 2010 (the “Mutual Release”) with respect

to the following matters that had been the subject of litigation between the parties, including:
(a) the 4414616 Transaction;

(b)  the sale of Canwest Global’s indirect interest in Ten Network Holdings Limited
by CMIH and the subsequent use of the proceeds thereof by the CMI Entities and
CMIH, including pursuant to the Cash Collateral and Consent Agreement; and

(c) the equity investment solicitation process leading up to, and the entry into by
Canwest Global, Shaw and the other parties thereto of, the Shaw Transaction, and
the granting of the Shaw Approval Order, including the Leave Motion (which was
subsequently abandoned by Goldman Sachs).

53. News releases were issued by Canwest Global and Shaw on the same day. Copies
of the news releases issued by Canwest Global and Shaw are attached at Exhibit “G” to this
Affidavit.

54. The result of the successful Mediation is a transaction proposed to be

implemented under the Plan to give effect to the Amended Shaw Transaction whereby Shaw or a
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wholly-owned subsidiary of Shaw will be the sole shareholder of a restructured Canwest Global
(“Restructured Canwest Global”). Shaw will pay US$440 million in cash to satisfy all of the
claims of the 8% Senior Subordinated Noteholders against the CMI Entities and $38 million to
satisfy the claims of the CMI Entities’ other Affected Creditors, subject to a pro rata increase in
that amount for any restructuring period claims directly referable to the Amended Shaw
Transaction, in certain circumstances. The Amended Shaw Transaction will see Shaw own
outright all of the interests in the free-to-air television stations and subscription-based specialty
television channels currently owned by CTLP and its subsidiaries and all of the interests in the
Specialty TV Portfolio currently owned by CW Investments and its subsidiaries, as well as

certain other assets of the CMI Entities.
55. The material terms of the definitive documentation are as follows:

Amended Shaw Subscription Agreement
56. The Amended Shaw Subscription Agreement provides that Shaw will own, on the

closing of the Amended Shaw Transaction and subject to the conditions set out in the Amended
Shaw Subscription Agreement, all of the common shares of Restructured Canwest Global,
representing a 100% voting interest and a 100% equity interest in Restructured Canwest Global.
If agreed by each of Canwest Global and Shaw, (i) Restructured Canwest Global will be a newly
created corporation, incorporated under the Canada Business Corporations Act, and/or (ii) Shaw
will purchase all of the shares of Restructured Canwest Global from Canwest Global, CMI or
another wholly-owned direct or indirect subsidiary of Canwest Global, and/or (iii) Shaw will
purchase CMI’s equity and voting shares of CW Investments directly from CMI. Approximately
US$440 million of the aggregate cash subscription price is to be allocated to satisfy all of the
Claims (as defined therein) of the 8% Senior Subordinated Noteholders against the CMI Entities
under the Plan. In the event that the implementation of the Plan occurs after September 30,
2010, an additional cash amount, referred to as the Continued Support Payment, of US$2.9
million per month will be allocated to the 8% Senior Subordinated Noteholders. An additional
$38 million of the aggregate cash subscription price is to be allocated to the Remaining Creditor
Pool to satisfy all of the Claims of the Affected Creditors (other than the 8% Senior Subordinated
Noteholders), subject to a pro rata increase in that cash amount for Restructuring Period Claims

(as defined therein) resulting from the Amended Shaw Transaction in certain circumstances.
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57. The Amended Shaw Subscription Agreement contains the same customary deal
protection provisions as were contained in the Original Shaw Subscription Agreement approved
by this Honourable Court, including an “exclusivity” provision pursuant to which Canwest
Global, among other things, cannot solicit, initiate or knowingly facilitate any inquiries or
proposals regarding an Acquisition Proposal (as defined therein), or participate in any
substantive discussions regarding an Acquisition Proposal. Canwest Global is also required,
with limited exception, to terminate any existing solicitations, discussions or negotiations with

any person (other than Shaw) that has made or may make, an Acquisition Proposal.

58. A further benefit of the Amended Shaw Transaction is that Shaw has agreed to
allow an amount fo be agreed with the Monitor to be used to fund wind-up costs with respect to

the estates of the CMI Entities.

59. The Amended Shaw Subscription Agreement also contains the same “termination
fee” provision in favour of Shaw that was contained in the Original Shaw Subscription
Agreement. Specifically, the Amended Shaw Subscription Agreement provides for a termination
fee in the amount of $5 million (the “Termination Fee”) to be paid by Canwest Global to Shaw
in the event that the Amended Shaw Subscription Agreement is terminated by Shaw at any time
prior to the implementation of the Recapitalization Transaction (the “Effective Time”) as a
result of a failure by Canwest Global to satisfy certain closing conditions (relating to the “bring-
down” of representations and warranties and the performance of covenants) and the closing not
occurring on or before September 30, 2010, or such other date as Shaw, Canwest Global and the
Ad Hoc Committee may agree in writing (the “Outside Date”) solely because of a failure to

satisfy such condition (a “Termination Event”).

60. In the event that a Termination Event has occurred, the Amended Shaw
Subscription Agreement provides that, in addition to the Termination Fee, Canwest Global will
reimburse Shaw for up to $2.5 million for any and all out-of-pocket fees and expenses incurred
by Shaw or its affiliates in connection with the negotiation and entering into of the Amended
Shaw Subscription Agreement and the Recapitalization Transaction (the “Expense
Reimbursement”). The Expense Reimbursement is also payable to Shaw upon closing of the

Amended Shaw Transaction. The Termination Fee and Expense Reimbursement are already
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secured against the property of the CMI Entities pursuant to the Investor Charge created by the
Shaw Approval Order.

61. The Amended Shaw Subscription Agreement may be terminated by the parties
thereto in substantially the same circumstances as set out in the Original Shaw Subscription
Agreement. A copy of the Amended Shaw Subscription Agreement with the attached Amended
Subscription Term Sheet (without signature pages) is attached as Exhibit “H” to this Affidavit.

Amended Subscription Term Sheet
62. The principal terms of the Recapitalization Transaction are set out in the

Amended Subscription Term Sheet. It contemplates that on completion of the Recapitalization
Transaction, Shaw will be the sole shareholder of Restructured Canwest Global. Following the
Recapitalization Transaction, Restructured Canwest Global will be a private company directly or
indirectly wholly-owned by Shaw and will apply to terminate the listings of its subordinated
voting shares and non-voting shares on the TSX Venture Exchange and will also apply to
applicable securities regulatory authorities to cease to be a reporting issuer. As noted above,
unlike the original Shaw Transaction, which contemplated that Participating Creditors (as
defined therein) would obtain shares of Restructured Canwest Global, under the Amended
Subscription Term Sheet, all Affected Creditors (including the 8% Senior Subordinated
Noteholders) will instead receive cash in satisfaction of all of their Claims in accordance with the
Plan.

63. Another difference between the original Shaw Transaction and the transaction
contemplated by the Amended Subscription Term Sheet is the treatment of Canwest Global’s
existing shareholders. As noted above, under the original Shaw Transaction, existing
shareholders of Canwest Global were to have received cash payments in an amount equal to
2.3% of the implied equity value of a restructured Canwest Global to extinguish their equity
interests pursuant to a plan of compromise or arrangement. As was the case in the Original
Recapitalization Term Sheet, it was contemplated that the recovery for Canwest Global’s
existing shareholders was to have been funded out of the recovery that was to be otherwise
allocable to the 8% Senior Subordinated Noteholders. Under the Amended Subscription Term
Sheet, the existing shareholders of Canwest Global will not receive any recovery. Furthermore,

all equity compensation plans of Canwest Global will be terminated on closing of the Amended
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Shaw Transaction and any outstanding options, restricted share units or other equity-based
awards outstanding thereunder will be terminated and cancelled without compensation to the

plans’ participants.

64. Under the original Shaw Transaction there were certain milestone dates that were
required to be satisfied. Under the terms of the Amended Subscription Term Sheet, these
milestone dates have either been amended or eliminated. In particular, pursuant to the Amended
Shaw Transaction, the CMI Entities have agreed to use their commercially reasonable efforts to
obtain an order from this Honourable Court sanctioning the Plan on or before August 27, 2010.
Further, it is contemplated that the Amended Shaw Transaction will be completed no later than
September 30, 2010, subject to extension by Shaw for up to an additional three months in the
event that the closing of the Amended Shaw Transaction has not occurred by that date solely as a

result of the requisite regulatory approvals not having been obtained by September 30, 2010.

65. The Amended Subscription Term Sheet is scheduled to the Amended Shaw
Subscription Agreement, which is attached as Exhibit “H” to this Affidavit.

Further Amended Support Agreement

66. In conjunction with the entering into of the Amended Shaw Transaction, and in
recognition of the CW Investments Transaction, the Amended Support Agreement between
Canwest Global and the Consenting Noteholders was further amended by the parties thereto as of
May 3, 2010. The Further Amended Support Agreement reflects modifications to the original
structure of the Shaw Transaction and their effect on the contemplated structure of the
Recapitalization Transaction. These terms are consistent with the amendments made
contemporaneously to the Amended Shaw Subscription Agreement (including the Amended
Subscription Term Sheet) and the Amended Shaw Support Agreement. A copy of the Further
Amended Support Agreement (without signature pages) is attached as Exhibit “I” to this
Affidavit.

Amended Shaw Support Agreement
67. The Amended Shaw Support Agreement formalizes the multi-party agreement

between Canwest Global, Shaw and members of the Ad Hoc Committee party thereto with
respect to the subscription by Shaw in Restructured Canwest Global and its effect on the

Recapitalization Transaction, as amended by the parties, including as a result of the CW
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Investments Transaction. The Amended Shaw Support Agreement also provides for the
continued support of the Amended Shaw Transaction by the members of the Ad Hoc Committee
party thereto on the terms set out in the Amended Shaw Subscription Agreement, subject to
certain conditions. The Amended Shéwisupport Agreement requires that the Amended Shaw
Subscription Agreement not be further amended without the prior written consent of the
members of the Ad Hoc Committee party thereto, and also provides that the Amended
Subscription Term Sheet attached to the Further Amended Support Agreement may not be
amended in a manner that materially adversely affects the terms of the Shaw Transaction without

the prior written consent of Shaw.

68. The Amended Shaw Support Agreement contains representations, warranties and
covenants of Canwest Global, Shaw and the members of the Ad Hoc Committee party thereto,
many of which are substantially similar to those contained in the Support Agreement (as
amended by the Amended Support Agreement and the Further Amended Support Agreement).
In particular, each of the 8% Senior Subordinated Noteholders that is a party to the Amended
Shaw Support Agreement has covenanted to vote in favour of and otherwise support the
approval, consent, ratification and adoption of the Recapitalization Transaction and the Plan and
to do all things necessary and appropriafe in furtherance of the Recapitalization Transaction.
Similarly, Shaw has agreed to pursue, support and use its commercially reasonable efforts to
complete the Recapitalization Transaction and implement the Plan in good faith, as well as to

perform all of its covenants under the Amended Shaw Subscription Agreement.

69. Each of Canwest Global, Shaw and the members of the Ad Hoc Committee party
thereto have the right to terminate the Amended Shaw Support Agreement in specified
circumstances, including by mutual agreement, in the event that the Further Amended Support
Agreement is terminated, if the Shaw Transaction is not consummated by the Outside Date or if

the closing conditions or covenants are not satisfied or complied with.

70. One of the differences between the Amended Shaw Support Agreement and the
Original Shaw Support Agreement (as approved by this Honourable Court) is the deletion of
those provisions concerning the treatment of the Shareholders Agreement, in light of the CW
Investments Transaction. A copy of the Amended Shaw Support Agreement (with signature

pages redacted) is attached as Exhibit “J” to this Affidavit.
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Shareholder Recovery

71. As noted above, both the Original Recapitalization Transaction and the original
Shaw Transaction contemplated a recovery for Canwest Global’s existing shareholders of
approximately 2.3% of the anticipated implied equity value of a restructured Canwest Global
(the “Shareholder Recovery”). The Shareholder Recovery was to have been funded out of the
recovery that was to otherwise be allocable to the 8% Senior Subordinated Noteholders and was,
at all times, subject to successfully completing the Original Recapitalization Transaction (and
thereafter the original Shaw Transaction) and obtaining approval of this Honourable Court in
implementing a recovery for Canwest Global’s existing shareholders in circumstances when

Affected Creditors would not be paid in full.

72. The concept of a. recovery for Canwest Global’s existing shareholders was first
raised by the CMI Entities in the summer of 2009 when they were negotiating the original
Support Agreement with members of the Ad Hoc Committee. At the time, it was the view of the
CMI Entities that a shareholder recovery could be beneficial to a successful recapitalization

transaction for the following reasons:

(a) it was thought that a broad distribution of shareholders constituting the public
“float” for a restructured Canwest Global would be necessary to implement the
original Support Agreement given that, at that time, it was contemplated that a

restructured Canwest Global would be a public company listed on the TSX; and

(b) co-operation from Canwest Global’s existing shareholders, particularly the Asper
Family, could potentially assist the CMI Entities in obtaining CRTC approval in
connection with the implementation of the original Support Agreement, in part,
based upon the fact that most of the 8% Senior Subordinated Noteholders were

not “Canadian” for purposes of the Direction.

73. When the parties were first negotiating the terms of the original Support
Agreement, I am advised by Osler, Hoskin & Harcourt LLP (“Osler”), counsel to the CMI
Entities, and believe that the CCAA was silent as to whether there could be recovery for
shareholders if the claims of all other affected creditors whose claims are being compromised
under a plan of compromise or arrangement were not to be paid in full. However, I am also

advised by Osler, and believe that on September 18, 2009 certain amendments to the CCAA

36



-27-

were brought into force which call into question whether there could be recovery for

shareholders in circumstances where affected creditor claims would not be satisfied in full.

74. Accordingly, it was agreed among the CMI Entities and the members of the Ad
Hoc Committee prior to signing the original Support Agreement that, if a recapitalization
transaction as then contemplated was implemented, the Shareholder Recovery would come out
of the recovery otherwise allocable to the 8% Senior Subordinated Noteholders (i.e., by contract)
such that the Shareholder Recovery would not dilute the recovery for Affected Creditors which
was capped at 18.5% of the equity of a restructured Canwest Global.

75. In the months following the entering into of the Support Agreement and in every
phase of the negotiations necessary to achieve a viable plan, the CMI Entities maintained the
requirement for the Shareholder Recovery. It is for that reason that the Shareholder Recovery
was maintained in the original Shaw Transaction. However, despite the efforts of the CMI
Entities and the CMI CRA, the Shareholder Recovery did not form part of the hégotiated
resolution that resulted in the Amended Shaw Transaction. Shaw and the Ad Hoc Committee
made it clear that they were unwilling to see ahy recovery of value for Canwest Global’s existing
shareholders included in the Definitive Documentation formalizing the Amended Shaw
Transaction. Among other reasons, the parties were not prepared to include any shareholder

recovery in the Amended Shaw Transaction because:
(a) all Affected Creditors will not have their Claims satisfied in full;

(b)  there is no need for a public “float” to implement the Amended Shaw Transaction
as Restructured Canwest Global will be a private company which will be wholly-

owned by Shaw, which is a “Canadian” under the Direction;

(c) there is no benefit to be derived from the cooperation of the existing shareholders

of Canwest Global to implement the Recapitalization Transaction; and

(d  the CCAA amendments which recently came into force disentitling recoveries for

shareholders would have made confirmation of the Plan questionable.

76. As noted above, the Monitor also indicated to the CMI Entities that it was not
prepared to support a Plan that would see the recovery of the Affected Creditors (other than the
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8% Senior Subordinated Noteholders) diluted by the movement of the 2.3% Shareholder
Recovery from the recovery that is to be paid to the 8% Senior Subordinated Noteholders to the
recovery to the other Affected Creditors.

77. As a result, there is no Shareholder Recovery contemplated in the Amended Shaw

Transaction.

Amended Shaw Transaction is the Best Possible Outcome in the
Circumstances

78. The CMI Entities are firmly of the view that the Amended Shaw Transaction
represents the best available outcome for the businesses of the CMI Entities and all of their
stakeholders generally. Ii is the only transaction available to the CMI Entities that satisfies both
of the principal conditions necessary to ensure that the CMI Entities will be able to emerge from
this CCAA proceeding as going concern entities. Put another way, subject to closing of the
Amended Shaw Transaction, both of the major objectives underpinning the initial CCAA filing
have now been accomplished. Restructured Canwest Global will be owned by a “Canadian”
investor within the meaning of the Direction and, by virtue of the CW Investments Transaction,
the Shareholders Agreement has been addressed in a manner satisfactory to the CMI Entities, the
Ad Hoc Committee and Shaw. In addition, the implied equity value under the Amended Shaw
Transaction is greater than the implied equity value that was contemplated in the original Shaw
Transaction. The Amended Shaw Transaction will provide long-term stability for the CMI
Entities’ employees, pensioners, suppliers, customers and other stakeholders. It will also provide
significant value for CMI Entities’ Affected Creditors, enable the businesses operated by the
CMI Entities to continue on a going concern basis as viable and competitive participants in the
Canadian television broadcasting industry, and maintain for the general public in Canada broad
access to and choice of television news, public and other information and entertainment
programming. If the Amended Shaw Transaction does not proceed, the CMI Entities will be
effectively back to “square one”, without an Equity Investor in circumstances where Shaw will
be standing in the shoes formerly occupied by Goldman Sachs. It also has the potential to re-
open many of the claims of Affected Creditors that have now been settled by the CMI Entities as
part of this CCAA proceeding, thereby causing the CMI Entities to have to renegotiate those
settlements, and could imperil the Further Amended Support Agreement that has been entered

into with the members of the Ad Hoc Committee.
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79. The inability of the CMI Entities, the Ad Hoc Committee and later Shaw to
rencgotiate the Sharcholders Agreement with Goldman Sachs led to the real possibility of costly,
protracted and uncertain litigation necessary to address the Shareholders Agreement. Such
uncertainty required the CMI Entities and the Monitor to request the Mediation. The agreements
that were reached at the Mediation cleared significant roadblocks in the CMI Entities’

restructuring efforts. It was within that contextual matrix that the path forward was obtained.

SWORN BEFORE ME at the City of
[
Winnipeg, in the Province of Manitoba,

on June 7,2 10 <\
" Thomas C. Strike

Commissiéne:lg Taking Affidavits

RICHARD MARC LEPSic
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Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

Fox Sports World Canada Hbldco Inc.

Global Centré Inc.

Multisound Publishers Ltd.

Canwest International Communications Inc.
Canwest Irish Holdings (Barbados) Inc.
Western Communications Inc.

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

Canwest International Management Inc.
Canwest International Distribution Limited
Canwest MediaWorks Turkish Holdings (N etherlands)
CGS International Holdings (Netherlands)
CGS Debenture Holding (Netherlands)

CGS Shareholding (Netherlands)

CGS NZ Radio Shareholding (Netherlands)
4501063 Canada Inc.

4501071 Canada Inc.

30109, LLC

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

Partnerships

1. Canwest Television Limited Partnership
2. Fox Sports World Canada Partnership
3. The National Post Company/La Publication National Post
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This is Exhibit “A”
referred to in the Affidavit of Thomas C. Strike

Sworn before me this 7" day of June, 2010

I,

A Commi 2 t for Taking Affidavits
RICHA!

N D MARC LEIPSIC
- ANOTARY PUBLIC
N AND FOR THE PROVINCE OF MANITOR
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' 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-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 Communications 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 given notice, and on hearing the submissions of counsel for the Applicants 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 Consuliing, the ad hoc committee (the “Ad Hoc

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

4
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(“CMI"), CIT Business Credit Canada Inc. (“CIT”) and the management directors of the
Applicants (i:he “Management Directors™), and on reading the consent of FTI Consulting 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 Applicants 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 ox 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 afrangement (hereinafter referred to as the “CMI Plan”) between, inter '

alia, one or more of the CMI Entities and one or more classes 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,
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consultants, agents, expertS' 'appraisers valuators, accountants, counsel and such other persons

(collectively “Assistants”) currently tetained or employed by them, with liberty to retain: such

further Assistants as they deem reasonably necessary or desirable in the orchnary course of

business or for the carrying out of the terms of this Otder, subject to the provisions on the

payment of Assistants set forth in paragraph 7 hereof.

5. THIS COURT ORDERS that the CMI Entities shall be entitled to continue to utilize the
CMI Entities’ centralized cash management system currently in place, as described in the
Maguire Affidavit, or replace it with another substantially similar centralized cash'management_
system satisfactory to the CMI DIP Lender (as defined below) (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, validity 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 documentation 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 (és 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 with
current arrangements, payment terms and business practises, except as 0 payment terms which

may be amended to provide for revised timing of reconciliations, with such amendments 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. Notwithstanding any other provision in this Order, neither the
CMI Entities nor the LP Entities shall modifi;, cease providing or terminate the provision of ot
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
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this Court, except with respect to portions of the CMI Business which may be shut down or

reorganized in the manner contemplatéd 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 cash
flow forecast approved by the Consenting Noteholders (as defined below) in accordance with the
Use of Collateral and Consent Agreement (as defined below) (the “Approved Cash Flow”), the
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 extenf 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 compensatién plans and
employee assistance programs and employee or employer contributions in respect
of pension and other benefits), current service, special and similar pénsion and/or
A retirement benefit payments, vacation pay, commissions, bonuses and other
incentive payments, payments under collective bargaining agreements, and
employee and director expenses and reimbursements, in each case incutred 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 priot

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;

46



(d) . the reasonable fees and disbursenients of any Assistants retainéd or eniployed by
' the CMI Entities in respect of these proceedings, at their standard- rates and
charges, including any payments made to Assistants 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 proceedmgs,

(e) 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 desctibed in the Maguire Affidavit;

® amounts owing for goods and services actually supplied to the CMI Entities, ot to
obtain the release of goods contracted for prior to the date of this Order: ‘

(i) by 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 the
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



6

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 this Order, which

expenses shall include, without limitation:

(@

(b)

(c)

all expenses and capital expenditures reasonably necessary for the preservation of

the CMI Propetty or the CMI Business including, without limitation, payments on

account of insurance (including directors’ and officers’ insurance), maintenance

and security services;

payment, includihg 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 Telecommunications

Commission, stock exchange listing fees and other regulatory or license fees

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

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:

(a)

(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 from the CMI Entities’ employees’ wages, including, without limitatidn,
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 o 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
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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, wofkers’ compensation or other taxes,
assessments or levies of any nature or kind which are entitled at law 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 Entities.

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 respectii/e 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 negotiated between the
applicable CMI Entity and the relevant landlord from time to time (“Rent”), for the period
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 date 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 permitted 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 ot 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.
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RESTRUCTURING

12.  THIS COURT ORDERS that the CMI Entities shall, subject to sﬁch requirements as are

imposed by the CCAA, subject to consulting with the CMI 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:

@

(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 exceeding $1,000,000 in any one transaction or

$5,000,000 in the aggregate, subject to paragraph 12¢e), if applicable;
v ) v
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

appropriate 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 prior consent of 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 resiliate any real property lease and any
ancillary agreements relating to any leased premises, in accordance with Section
32 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 consequences
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 Entiﬁes shall not be
entitled to disclaim or resiliate, 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 approval of 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 ﬁeres 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 credifo;s. If a CMI Entity disclaims or
resiliates the lease governing such leased premises in accordance 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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written notice, and (b) at the effective time of the disclaimer or resiliation, the relevant landlord
shall be entitled to take possession of any such leased premises without waiver of or prejudice to
any claims or rights such landlord may have against the CMI Entity in respect of such lease or
leased premises and such landlord shall be entitled to noti(i’}_' the CMI Entity of the basis on which
it is taking possession and to gain possession of and re-lease such leased premises to any third
party or parties on such terms as such lahdlord considers advisable, provided that nothing herein
shall relieve such.landlord of its obligation to mitigate any damages claimed in connection
therewith.

NO PROCEEDINGS AGAINST THE CMI ENTITIES OR THE CMI PROPERTY

15.  THIS COURT ORDERS that until and including November 5, 2009, 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 com;nqnced or continued against or in respect of the
CMI Entities, the Monitor or the CMI CRA or'a.ffécting the CMI Business or the CMI Property,
except with the written consent of the applicable CMI Enfity, the Monitor and the CMI CRA (in
respect of Proceedings affecting the CMI Entities, the CMI Property or the CMI Business), the
CMI CRA (in respect of Proceedings affecting the CMI CRA), or with leave of this Court, and
any and all Proceedings currently under way against or in respect of the CMI Entities or the CMI
CRA or affecting the CMI Business or the CMI Property are hereby stayed and suspended
pending further Order of this Court. In the case of the CMI CRA, no Proceeding shall be
commenced against the CMI CRA or its directors and officers without prior leave of this Court

on seven (7) days notice to Stonecrest Capital Inc.
NO EXERCISE OF RIGHTS OR REMEDIES

16. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
CMI Entities, the Monitor and/or the CMI CRA, or affecting the CMI Business or the CMI
Propetty, are hereby stayed and suspended except with the written consent of the applicable CMI
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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 or remedies
affecting the éMI CRA), or leave of this Court, provided that nothing in this Order shall
(i) empower the CMI Entities to carry on any business which the CMI Entities 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 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 pennit 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 services, 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 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 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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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, services, 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 officer or director has actively participated in the breach of any related fiduciary

duties or has been grossly negligent or guilty of wilful misconduct. For greater certainty, the

indemnity provided by this paragraph 21 shall not indemnify such directors or officers 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 aggregate amount of $20,000,000, as security for the
indemnity provided in paragraph 21 of this Order. The CMI Directors’ Charge shall have the
priority set out in paragfaphs 55 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’ Charge), the Monitor and the Ad Hoc Committee.

APPOINTMENT OF MONITOR

25.  THIS COURT ORDERS that FTI Consulting' is hereby appointed 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 to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a)
(b)

(c)

d

()

®

(2)

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 Business, and such other matters as may be relevant to the proceedings

herein; VWW FDLW WM ;

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 proceedings, 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 Entities 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;
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(h)  have full and complete access to the CMI Property, including the premises, books,

records, data, including data in electronic form, andbothe‘r financial (iocuments of.

the CMI Entities, to the extent that is necessary to adequately 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 powers and

performance of its obligations under this Order;

)] 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, prow}incial 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 Protection
Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and

regulations thereunder (the “Environmental Legislation”), provided however that nothing
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herein shall exempt the Monitor from any duty to report or make disclosure imposed by .

applicable Environmental Legislation. The Monitor shall not, as a result of this Order ot

anything done in pursuance of the Monitor’s duties and powers under this Order, be deemed 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 Monifor shall provide any creditor of a CMI Entity with

information provided by the CMI Entity in response to reasonable requests for information made

in writing by such creditor addressed to the Monitor. 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 been advised by a CMI Entity is
confidential, therMonitor 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 cérrying 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
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separate accounts for services provided in respect of the CMI Entities and any services provided
in respect of entities other than the CMI Entities. The CMi Entities are hexeby authoﬁzed'and
directed to pay the accounts of the Monitor, the Financial Advisor, counsel to the Mounitor,
counsel to the CMI Entities, counsel and the finaricial advisor to the Special Committee, counsei
to the Management Directors and the Committee Advisors on a weekly basis to the extent that
such accounts relate to services provided to the CMI Entities, or, in the case of the Committee
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 Entities, counsel and the financial advisor to the Special Committee, counsel to the
» Management Directors or the Financial 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 Superior Court of Justice.

33, THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the CMI
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 appointed 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 approved 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 obligations of Canwest Global in
favour of the CMI CRA and its officers and directors set out in the CMI CRA Agreement; and
(ii) 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 Bankruptcy 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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Avugust 31, 2009, Septerﬁber 11, 2009 and September 23,2009 (as so amended, the “CIT Credit
Agreement”) between CML, the Guarantors party thereto and CIT as agent and lender be and are
hereby approved. For greater certainty, references herein to CIT shall include any permitted
assignee pursuant to the CIT Credit Agreement. |

42.  THIS COURT ORDERS that the CMI Entities are hereby authorized and empowered 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 pfidr to the date hereof be and are hereby
approved. The CMI Entities are hereby authorized and directed fo 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 Credif 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 referred 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,
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ﬁrovided that borrowings under the CMI DIP Facility shall not exceed $100,000,000 unless

approved by the CMI CRA and permitted by further Order of this Court.

45. THIS COURT ORDERS that the CMI Entities shall notify counsel to the ‘Ad Hoc
Committee and the Monitor of any requested advance under the CMI DIP Facility.

46. THIS COURT ORDERS that the CMI DIP Lender shall be entitled to the benefit of and
is hereby granted a charge (the “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 Lender under the CMI DIP Definitive
Documents advanced -on or aﬁer the date of this Order. The CMI DIP Charge shall have the
priority set out in paragraphs 55 and 57 héreof.

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 Accdpnts”) 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 arising from cash -consolidation, electronic funds transfer
arrangements, treasury, depository and cash management sérx}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 Property 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 existing security
(the “Existing Security”) in favour of CIBC Mellon Trust Company (the “Collateral Agent”)
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 Intercredi%or and Collateral Agency Agreement 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 the CIT Credit Agreement and the
$187,263,126 principal amount secured promissory nsfe 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 approptiate to file, register, record or perfect the CMI DIP Charge or
any of the CMI DIP Definitive Documents;

) upon the occurrence 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

- CM] Entities and the Monitor, may exercise any and all of its rights-and remedies
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 ambunts owing by the CMI DIP Lender to any of
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the CMI Entities 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 péymént and give other notices, or to apply to this Court
for the appointment of a receiver, receiver and manager or interim receiver, or for
a bankruptcy order agaihst 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 Documents, the CMI
DIP Lender shall be entitled to seize and retain proceeds from the sale of the CMI
Property and the cash flow of the CMI Entities to repay amounts owing to the
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 unaffected in any plan of
arrangement or compromise filed by the CMI Entities, or any of them; 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 ail of their obligations pursuant to, the
Secured Note, the $4'30,556,18'9.unsecured 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 -N_otéhbi&ers”)
dated September 23,2009 (the “Use of Collateral and Cbnsent Agreément”), the_’CCAA
Support Agreement between certain of the CMI Entities and the Consenting Noteholders dated

October 5, 2009 (the “Support Agreement”) and such other agreements, securit‘jr documents,

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

matters.

53.  THIS COURT ORDERS that notwithstanding anything to the contrary herein, the CMI
Entities shall be required to comply with their obligations under the Use of Collateral and
Consent Agreement and the Support Agreement. 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 postponéd 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 Charge, the CMI KERP Charge and the CMI DIP Charge

(collectively, the “Charges”) shall not be required, and that the Charges shall be valid and

enforceablé for all purposes, including as against any right, title or interest filed, registered,
recorded or perfected subsequent to the Charges coming into existence, notwithstanding 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 charge 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
Encumbran}e existing on the /date of this Ordew favour of any Person which is a(,secured

. Y, ~
creditor,

y, in respect of/s:ﬁ'r%eo.cféducﬁons from wages, employer health tax, workers
compensation,\ GST/QST, PST payables, vacation pay and banked overtime for employees,
amounts under the Wage Eamers’ Protection Program that are subject to a super priority claim
under the BIA. =Sas_defined 1n He 44 <

58.  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 Charge, 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. '
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59. THIS COURT ORDERS that the CMI Directors’ Charge, the CMI Administration
Charge, the CMI KERP Charge; the CMI DIP Definitive Documents and the CMI DIP Charge
shall not be rendered invalid or unenforceable and the rights and rerhedies of the chargees
entitled to the benefit of the Charges (collectively, the “Chargees™), the rights and remedies of
the CMI DIP Lender under the CMI DIP Definitive Documents, the rights and remedies of Irish
Holdco under the Secured Note and the rights and remedies bf the Consenting Noteholders under
the Use of Collateral and Consent Agreement and the Support Agreement shall not otherwise be
limited or impaired in any way, .sﬁbject to the provisions of paragraph 53 herein, 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 (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 docﬁments, 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, perfection,
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 Agreement to which they

are 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 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 Deﬁhitive Documénts, the Use -of :
Collateral and Consent Agreement, the Support Agreement, the Secured Note and -

the Unsecured Note, the payments made by the CMI Entities pursuant to the.
foregoing or pursuant to the terms of this Order, and the granting of the Charges,
do not and will not constitute fraudulent preferences, fraudulent conveyances,
oppressive conduct, settlements or other challengeable, voidable or reviewable

transactions under any applicable law.

60. THIS COURT ORDERS that any Charge 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 Advisor, 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 Affidavit (the “Financial Advisor Agreement”), is 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 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 Supplement”), 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 o] e T a9reement doded
Decorber 19 2008 refentd Yo in
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"63. © THIS COURT ORDERS that the Confidential Supplement’be sealed, kept confidential mgr«pk _

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 which sets out the title
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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 employees 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 KERPs.

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 United States, Australia,
Treland or in any other foreign jurisdiction, to give effect to this Order 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 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 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.

69



28
SERVICE AND NOTICE

69.  THIS COURT ORDERS that the CMI Entities or the .Monitor shall (i) without delay,

publish a notice containing the infonnaﬁon préscribed under the CCAA, (i) within five days

-after the date of this Order, (A) make this_Order publicly available in the manner préscribed:

under the CCAA, (B) send, in the prescribed 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 claims, and make it

publicly available in the prescribed manner, all in accordance with Section 23(1)(a)(ii)(C) of the |

CCAA and the regulations made thereunder, provided that, for the purposes of this list, (i) with
respect to the 8% senior subotdinated notes issued by CMI, only the name and address of the
indenture trustee of such 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 proceedings, 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.fticonsdting.coni/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 receiver and manager, or a trustee in bankruptcy of the CMI
Entities, the CMI Business or the CMI Property.

74.  THIS COURT ORDERS that any interested party (including the CMI Entities, the CMI
DIP Lender, the Ad Hoc Committee and the Monitor) may apply to this Court to 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 notice, if any, as this Court may order, provided however
. that the cMI DIP Lender shall be entitled to rely on this Ordei‘ 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.

75.  THIS COURT Orders that, notwithstanding the immediately preceding paragraph, no

order shall be made vérying, rescinding or otherwise affecting the provisions of this Order with

respect to the CIT Credit Agreement or the CMI DIP Definitive Documents, unless notice of a
motion 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 effective as of 12:01
a.m. Eastern Standard/Daylight Time on the date of this Order. |

e Tzpall O
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ON/ Bocre i INSCRIT A TORONTO

LE / DANS LE REGISTRE No..
OCT 06 2009

PER/PAR (TS

Joanne Nicoara

1

Registrar, Superior Court of Justice
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SCHEDULE “A”

Applicants
Canwest Global Communications Corp.
Canwest Media Inc.
MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

" Fox Sports World Canada Holdco Inc.

_ Global Centre Inc.

Multisound Publishers Litd.

Canwest International Communications Inc.
Canwest Irish Holdings (Barbados) Inc.
Western Communications Inc. |

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

Canwest International Management Inc.
Canwest International Distribution Limited

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.

. CGS International Holdings (Netherlands) B.V.
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| 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 Canada Inc.
30109, LLC

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

Partnerships
Canwest Television Limited Partnership -
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post
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This is Exhibit “B”
referred to in the Affidavit of Thomas C. Strike

Sworn before me this 7™ day of June, 2010

i

A cOmmissién"e-‘i fo’ Taking Affidavits
| ‘

RICHARD MARC LEIPSIC
ANOTARY PUBLIC
N AND FOR THE PROVINGE OF MANITOSA
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 29% DAY
MADAM JUSTICE PEPALL ) _ OF MARCH, 2010

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

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

Applicants

ORDER
(Stay Extension Motion)

THIS MOTION, made by Canwest Global Communications Corp. (“Canwest
Global”) and the other Applicants listed on Schedule “A” hereto (collectively, the “Applicants™)
and the Partnerships listed on Schedule “B” hereto (the “Partnerships” and, together with the
Applicants, the “CMI Entities”), -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 Notice of Motion of the CMI Entities, the Affidavit of John
E. Maguire sworn March 23, 2010, the 12" Report of FTI Consulting Canada Inc. in its capacity
as court-appointed monitor of the CMI Entities (the “Monitor”), and on hearing from counsel for
the CMI Entities, the Monitor, the ad hoc committee of holders of 8% senior subordinated notes
issued by Canwest Media Inz, GH‘—Business_Cred-it-Canada_ln.c;/Shaw Communications Inc.,
and such other counsel as were present, no one else appearing although duly served as appears

from the affidavit of service, filed.
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record is hereby abridged so that this Motion is properly returnable today and any
further service of the Notice of Motion and the Motion Record is hereby dispensed with.

2. THIS COURT ORDERS that the Stay Period, as defined in the Initial Order
dated October 6, 2009, and as subsequently extended, is hereby extended from March 31, 2010

until June 15, 2010.

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

MAR 2 9 2010

PER/PAR; ST
_ Joenne Nicoara
Registrar, Superior Court of Justice
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Schedule “A”

Applicants

Canwest Global Communications Corp.
Canwest Media Inc.

MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.
Global Centre Inc.

Multisound Publishers Ltd.

Canwest International Communications Inc.

. Canwest Irish Holdings (Barbados) Inc.

Western Communications Inc.

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

. Canwest International Management Inc.

Canwest International Distribution Limited

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

. CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)

. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC

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

Partnerships

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

3. The National Post Company/La Publication National Post
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Exhibit “C”
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This is Exhibit “C”
referred to in the Affidavit of Thomas C. Strike

Sworn before me this 7 day of June, 2010

Ll

A Commlss@n 15 r Taking Affidavits

RICHARD ﬁﬁARc LEIPSIC
ANQTARY PUBLIG
M AND FOR THE PROVINCE OF MANITCEA
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT  OF CANWEST GLOBAL

COMMUNICATIONS CORP, AND THE OTHER
APPLICANTS LISTED ON SCHEDULE “A”

- APPLICANTS

AFFIDAVIT OF JOHN E. MAGUIRE
(Sworn October 5, 2009)

I, John E. Maguire, of the City of Winnipeg, in the Province of Manitoba, the
Chief Financial Officer of the Applicant, Canwest Global Communications Corp. (“Canwest
-Global”), MAKE OATH AND SAY:

INTRODUCTION
1. This Affidavit is made in support of an Application by Canwest Global and the

other Applicants listed on Schedule “A” hereto (together, the “Applicants”) for relief under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”)
While the partnerships listed on Schedule “B” hereto (the “Partnerships”) are not Applicanfs in
this proceeding, the Applicants seek to have a stay of proceedings and other benefits of an Initial
Otrder under the CCAA extended to the Partnerships as they carry on operations integral to the
business of the Applicants. '

2. I am the Chief Financial Officer of Canwest Global and its principal operating
subsidiary Canwest Media Inc. (“CMI”). I am also a director of CMI and an officer of certain of
the Applicants listed on Schedule “A”, including CMI and Canwest Television GP Inc.
(“Canwest Television GP”). As such, I have personal knowledge of the matters deposed to
herein. Where I have relied upon other sources for information, I have specifically referred to

such sources and verily believe them to be true. In preparing this Affidavit, I have also consulted
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with other members of Canwest Global’s ‘senior management team and, where necessary,

members of the senior management teams of Canwest Global’s subsidiaries.

3. "~ Canwest Global isa leadmg Canad1an medla company with interests in (i) free-to-

air telev1s1on stations and subscnptlon-based spec1alty telev1s1on channels and (11) newspaper

publishing and digital media operations. With respect to its television operations, Canwest
Global, principally thio_ugh its subsjdia;y Canwest Television Limited Partnership (“CTLP”),
owns and operates the Global -Television"N'etwork (as defined beiow), which is comprised of 12
free-to-air telewswn statlons and covers approxnnately 98% of Canada’s English-language
television market Canwest Global, through its subsxdlanes, also owns and operates a portfolio of
leading subscription-based national specialty television channels, including 17 leading specialty
television channels which are held jointly with Goldman Sachs Capital Partners (“Geldm'an
Sachs™) and which include Food Network Canada HGTV Canada, Slice and Histary Television.

4, . With respect to its newspaper pubhshmg operations, Canwest Global principally
through its subsidiary Canwest Limited Partnershlp (the “Limited Partnershlp”), is the largest
publisher of daily English-language newspapers in Canada which have an estimated average
daily circulation of approximately 1.0 million copies and an estimated average weekly readership
of approximately 4.1 million people. Canwest Global, through the Limited Partnership, also
publishes a number of community newspapers and other publications and has extensive online
and digital media operations. In addition, Canwest Global, through its indirect ownership interest
in The National Post Company/La Publication National Post (the “National Post Company”),

publishes the National Post national newspaper and related online operations.

5. Until recently, Canwest Global, indirectly through its subsidiary CanWest
MediaWorks Ireland Holdings (“CMIH”), was also the majority and controlling shareholder of
Ten Network Holdings Limited (“Ten Holdings”), which is the owner and operator of various
businesses in Australia, including Ten Television Network, a free-to-air television network, and
Eye Corp Pty. Limited, a multi-natione.l out-of-home advertising business. As described in
greater detail below, CMIH recently sold its interest in Ten Holdings.

6. The entities seeking relief in this CCAA proceeding do not comprise the entire
Canwest Global enterprise. Relief is sought only on behalf of Canwest Global, CMI, CTLP, the
National Post Company and certain of their respective subsidiaries (all of whom are guarantors
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under CMI’s 8% Semor Subordmated Notes (as defined below) and are pames to the Support
‘Agreement (as deﬁned ‘below)). “The busmesses operated by the Apphcants and. Partnerships

seekmg CCAA protectlon (collect1vely, the “CMI Entltles”) include (i) Canwest’s free-to-air

television broadcast busmess (ie., the Global Televzszon Network stations); (i) certain
subscnptnon—based specialty telev1sxon channels that are wholly owned and operated by CTLP
(defined below as the “CMI Owned Speclalty Channels”), and (111) the Nattonal Post

7. For greater certainty, the followmg entltles and businesses are not included in this
CCAA proceedmg, nor is a stay of proceedmgs sought in respect of them: (i) Caniwest Global’s
Canadxan subscription-based spécialty telev1s1on channels which are held jointly with Goldman
Sachs (acquired'_iﬁ:om Alliance Atlantis Communications Inc. (“Alliance Atlantis”) in August
2007) and which are now operated by Canwest Global’s indirect subsidiary CW Investments Co.
(“CW Investments™) and its subsidiaries; (ii) Canwest Global’s subscription-based specialty
television channels which are held in the Canadian Television Segment (as defined below) but
not wholly owned'by CTLP (ie., TVitropolis, MysteryTV and MenTV); and (iii) the entities in
Canwest’s publishing and digital media business in Canada (with the exception of the National
. Post), namely the l.,imited Partnership, Canwest Publishing Inc./Publications Canwest Inc.
(“CPI”), Canwest Books Inc. (“CBI”), and Canwest (Canada) Inc. (“CCI”) (collectively, the
“LP Entities”). |

8. Hereinafter, where reference is made to the Canwest Global enterprise as a whole,
which includes all of the CMI Entities, together with Canwest Global’s other subsidiaries which
are not Applicants or Partnerships in this CCAA proceeding, the term “Canwest” will be used.

9. | As of October 1, 2009, Canwest employed the full-time equivalent (“FTE”) of
approximately 7,400 employees around the world. Of that number, approximately 1,700 FTE
employees are employed by the CMI Entities, the vast majority of whom work in Canada, with
approximately 850 FTE employees working in Ontario.

10. Over the past year, the CMI Entities have experienced significant and sudden
declines in their advertising revenues reflecting the weakening economic environment in Canada.
The weakening economy has caused many of the CMI Entities’ advertising customers to reduce
the amounts that they spend on advertising, resulting in decreased demand for advertising and

lower advertising rates. The decrease in advertising revenue (which accounts for approximately
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77% of Canwest’s tofal Canadian revenues) has had a significantly negative impact on the cash

flow positions of the CMI Entities, causing them to be at various times in default of their cred1t

facilities, note 1ndenture and guarantee obhgauons

11. In particular, in February 2009, CMI breached, for the first time, certain financial
covenants set out in its then current senior secured credit‘ facility. Follov&ing the initial defanlt,
CMI recelved a wa1ver of the borrowing conditions from its then current senior lenders to allow
the CMI Entmes an opportumty to pursue a possxble reﬁnancmg or recapitalization transaction.

The waiver was extended on six sepa:ate occasions over the following three months.

12, On March 15, 2009, CMI failed to make an interest payment in the amount of
US$30.4 million which was due in respect of its US$76k1;054,211 aggregate principal amount of
8% senior subordinated notes due 2012 (the “8% Senior Subordinated Notes”). Under the
terms of the applicable note indenture, CMI had 30 days to “cure” its default and make the
required interest payment to the holders of the 8% Senior Subordinated Notes (the “8%- Senior
Subordinated Noteholders™). On April 14, 2009, immediately before the “cure” period was ~‘se’c

to expire, CMI entered into the first of a series of extension agreements with an ad hoc

committee of the 8% Senior Subordinated Noteholders holding approximately 72% of the 8%
Senior Subordinated Notes (the “Ad Hoc Committee”), wherein the parties agreed that the 8%
Senior Subordinated Noteholders who were party to that extension agreement would not demand
immediate payment of the principal amount of the outstanding 8% Senior Subordinated Notes
during the apphcable extension period. Had the walver agreements and extension agreements not
been provided, and had a demand for immediate payment been made by either The Bank of
Nova Scotia (“BNS™), as Administrative Agent, on behalf of CMI’s then current senior lenders,
or on behalf of the 8% Senior Subordinated Noteholders, neither CMI nor any of the guarantors
under the then current senior secured credit facility or note indenture would have been in a
position to repay the amounts owing under the then current senior secured credit facility or the
8% Senior Subordinated Notes.

13. On May 20, 2009, after a series of lengthy negotiations with the Ad Hoc
Committee, CMI announced that it had entered into an agreement (as amended, the “Note
| " Purchase Agreement”) with certain members of the Ad Hoc Committee wherein CMI and its

subsidiary CTLP agreed to issue the U.S. dollar equivalent of $105 million principal amount of
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12% semor secured notes (the “12% Secured Notes”) to those members of the Ad Hoc
Connmttee (the “12% Secured Notes Purchasers”) for an aggregate purchase price of- $100
mllhon On the same day, CMI announced that it would be entenng into an agreement with CIT
Busmess Credit Canada Inc. (“CIT”) whereln CIT would prov1de a senior secured revolving
asset-based loan (“ABL”) faclhty in ad amount up to $75 mllhon to CMI (the “CIT Facility”).
Both transactions closed on May 22, 2009. These transactions Were entered into to-provide CMI

with sufﬁc1ent cash to operate its busmess in the ordmary course until 1t ‘could enter into further

agreements to effect a consensual recap1tahzat10n transaction for the CMI Entlues CMI also
used the proceeds from the issue ‘and sale of the 12% Secured Notes and from the CIT Facility
to, among other thmgs repay its then current sénior lenders all amounts owing under the then

current senior credit facility and to settle certain related swap obligations.

14. Due .to the size of the indebtedness owing 'to the 8% Senior Subordinated
Noteholders, the contmued forbearance of the members of the Ad Hoc Commlttee with respect
to CMI’s interest payment default and asa result of the additional hquldlty provxded to the CMI
_ Entities as a result of the Note Purchase Agreement, the Ad Hoc Committee was provided with
the opportunity to negotiate with the CMI Entities a creditor-sponsored “pre-packaged”
recapitalization transaction for the CMI Entities. The CMI Entities recognized that any
consensual recapitalization transaction would necessarily require the support of the members of
the Ad Hoc Committee. In that regard, the Note Purchase Agreement and the CIT Fac1hty
contained certain milestones for the achievement of an agreement in principle and the execution
of definitive documents with respect to a restructuring or recapitalization transaction involving
the CMI Entities. The time frames for satisfying these milestones were extended on numerous

occasions while the parties negotiated a possible recapitalization transaction.

15. On September 22, 2009, the board of directors of Canwest Global (the “Board”)
authorized the sale of all of the shares of Ten Holdings owned by CMIH (the “Ten Shares”) on
the recommendation of a Special Comthittee of the Board struck to explore strategic alternatives
for Canwest (the “Special Committee”), and with the consent of CIT, the Ad Hoc Committee
and the 12% Secured Notes Purchasers. Canwest pursued a sale of the Ten Shares in order to
enhance the ability of the CMI Entities to enter into a consensual recapitalization transaction
-vrith the Ad Hoc Committee by: (i) providing additional liquidity to CMI for general corporate
purposes and to fund the CMI Entities’ operations pending completion of a recapitalization
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transactron, (n) repaymg all outstandmg amounts owing under the CIT Facrlrty, excludmg
A outstandlng letters of credlt in the amount of approximately $10 7 thillion; (i) repaying all of
the amounts owrng to the 12% Secured Notes Purchasers, and (iv) deposrtmg amounts with the
trustee for the 8% Semor Subordmated Notes (the “Indenture Trustee”) for the purpose of
reducmg the aggregate prmcrpal amount owmg under the 8% Semor Subordinated Notes.
Pursuant to an underwrltmg agreement dated September 24 2009 (the “Underwriting
Agreement”) the sale of the Ten Shares was effected ina block trade executed on the Australian
Stock Exchange on September 25 2009 and settled on October 1 2009 reahzmg gross proceeds
of approximately $634 mllhon (the “Ten Proceeds”)

16. " In light of the sale of the Ten Shares, the. CMI Entities and the members of the Ad -
Hoc Committee (representing approxnnately 72% of the aggregate principal amount of the -

outstanding 8% Senior Subordinated Notes) executed a Use of Cash Collateral and Consent

Agreement (the “Cash Collateral and Consent Agreement”) dated September 23, 2009 that set -

out, among other thihgs, the manner in which the Ten Proceeds would be used by the CMI
Entities. |

17 In accordance with the terms of the Cash Collateral and Consent Agreement, after
satisfying certain transactional costs associated with the sale of the Ten Shares, the Ten Proceeds
- were loaned by CMIH to CMI in | exchange for a secured promissory note (the “Secured
Intercomnany Note”) in the amount of $187,263,126 and an unsecured promissory note (the
“Unsecured Promissory Note”)'in the amount of $430,556,189. The Ten Proceeds ajdvanced fo
CMI pursuant to the Secured Intercompany Note were applied as follows: (i) US$94,916,583 to
repay in full all amounts outstanding under the 12% Secured Notes; and (ii) $85,000,000 to fund

general liquidity and operating costs of CMI, including repaying the full balance outstanding |

under the CIT Facility of approximately $23 million, excluding outstanding letters of credit in
the amount of approximately $10.7 million which are currently cash collateralized. The balance
of the net Ten Proceeds, US$399,625,199, was advanced to CMI pursuant to the Unsecured
Promissory Note and was then deposited by CMI with the Indenture Trustee in payment of
outstanding interest (other than an interest payment due September 15, 2009) and to reduce the
principal outstanding under the 8% Senior Subordinated Notes. Following the distribution of the
Ten Proceeds, the outstanding remaining principal amount owing under the 8% Senior
Subordinated Notes is US$393,197,106.
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18. . Comcrdentally w1th entermg mto the Underwntmg Agreement for the sale of the _'

Ten Shares and the executlon of the Cash Collateral Agreement, the members of the Ad Hoc

Committee dehvered an offer in respect ofa recapltahzatron transaction to the CMI Entmes in ‘

the form of a Support Agreement executed by approx1mately 72% of the 8% Senior

Subordmated Noteholders (the “Support Agreement”) The Support Agreement had attached to

it a Restructurmg Term Sheet (the “Term Sheet”) which contalned the summary terms and
conditions of a gomg concem recapltahzatlon transactlon mvolvmg the CMI Entities (the
“Recapltahzatlon ATransactlon”) Pursuant to the cond1t1ons of .this offer; the Suppon

Agreement was not capable of bemg accepted by the CM[ Entltres untrl the Ten Proceeds were

drstnbuted in accordance w1th the Cash Collateral and Consent Agreement. On October S 2009, -

after the completlon of the drstnbutlon of the Ten Proceeds on the recommendation of the
Spec1a1 Committee, the Board approved (and the boards of the other CMI Entities as apphcable

also approved) the acceptance of the Support Agreement. The Support Agreement and Term

Sheet represent the culmination of many months of arm’s length negotiations between the CMI
Entities and the Ad Hoc Committee. -~

19. The Support Agreement providés that the CMI Entities will pursue a plan of

arrangement or compromise on the terms set out in the Term Sheet (the “Plan™) in order to

implement the Recapitalization Transaction as part of this CCAA proceeding. The Support

Agreement also provides that each 8% Senior Subordinated Noteholder that is a signatory thereto -

(the “Consenting Noteholders”) will vote its 8% Senior Subordinated Notes in favour of the
Plan at any meeting of creditors. Under the Recapitalization Transaction, it is proposed, infer
' alia, that creditors of the CMI Entities whose claims are compromised under the Plan, including
the 8% Senior Subordinated Noteholders, will receive common shares of a restructured Canwest
Global (“Restructured Canwest Global”). It is proposed that existing shareholders of Canwest
Global will receive in aggregate 2.3% of the shares of Restructured Canwest Global.

20. The Support Agreement provides that the CMI Entities will make the within
application under the CCAA in order to implement the Recapitalization Transaction. The
Consenting Noteholders who executed the Support Agreement and the Cash Collateral and
Consent Agreement executed such agreements on the basis that a restructuring of the CMI
Entities as proposed would be undertaken pursuant to the CCAA. Without the liquidity provrded
- by the Consentmg Noteholders under the Cash Collateral and Consent Agreement, which is
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mtended to allow the CMI Entrtxes to contmue to operate pendlng completron of a

recaprtahzatron and whrch is only avarlable w1th1n a CCAA proceedmg, the. CMI Entmes would _

be unable to contmue as gomg concerns and are thus msolvent In addmon, cMI d1d not make '

and does not have the necessary hquldrty to make, an interest payment in the amount of US$30 4
rmlhon that was due and payable on September 15, 2009 under the 8% Senior Subordlnated
Notes and therefore cannot sat1sfy its debts as they become due. None of the other CMI Entities
which are guarantors of the 8% Senior Subordmated Notes can make such payment and are thus
* insolvent. Further, the assets of the CMI Ent1t1es are not sufficient to dlscharge all of their

habllmes and the CMI Entrtres are thus also 1nsolvent ona balance sheet basrs

21, Acc_'ordingly, and for the reasons set out herein, the CMI Exitities are insolventand

a testructuring of their long-term debt and balance sheets is urgently required and should be

pursued in order to preserve their enterprise value.

22, The CMI Entities have reached an agreement on a consensual_. restructuring
transaction with the Ad Hoc Committee. The CMI Entiﬁes are seelring a stay of proceedings
under the CCAA in order to allow them to _prooee'dto develop the Plan in order to implement the
Recapitalization Transaction which, if approved by the creditors and this Honourable Court,
would significantly reduce the amount of their indebtedness, allow for a going concern
emergence for a substantial number of the businesses operated by the CMI Entities and maintain

employment for as many as possible of their approximately 1,700 employees in Canada.

23. As set out below, pursuant to the terms of the CIT Credit Agreement (as defined
below) and subject to the conditions therein, the CIT Facility increases from up to $75 million to

up to $100 million and converts into a debtor-in-possession financing arrangement for the CMI

Entities upon a CCAA filing (the “DIP Facility”). Based upon the additional liquidity provided
by the Ten Proceeds that have been loaned to CMI by CMIH and the CMI Entities’ cash flow
projections, the CMI Entities do not expect to draw on the DIP Facility during the early stages of
this CCAA proceeding. However, should the need arise, the DIP Facility will be available to be
accessed to provide additional liquidity to allow the CMI Entities to develop and implement the
Plan.

24, The CMI Entities are also seeking this Honourable Court’s authorization for the
proposed Monitor to apply for recognition of this CCAA proceeding as “Foreign Main
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Proceéding's” uhder Chapter 15 of the United States Baﬁkruptcy Code (the “Bankruptcy

Code”) X mltlally only in respect of certam of the Apphcants (the “Chapter 15 Proceedmgs”), to '

ensure, inter alza, that a contmued supply of telev1s1on programmmg from certam U S. entities is

not mterrupted

CORPORA TE S TRUCTURE OF CANWEST GLOBAL
25. Canwest Global is a public company contmued under the Canada Busmess
Corporatzons Act R.S., 1985, c. C-44 (the “CBCA”)

26. CanWest Global’s authorized capltal consists of an unlimited number of
preference shares, multlple votlng shares, subordmate voting shares and non-voting shares. . The
multiple voting shares carry ten votes per s share and the subordmate votmg shares carry one vote
per share. Non—votmg shares do not carry voting rights, except at meetings where the holders of

such shares would be entitled, by law, to vote separately as a class.

27.  The multiple voting shares are com}ertible into subordinate voting sﬁares or non-
voting shares on a one-for-one basis at any time at the option of the holder. The subordinate
voting shares are convertible into non-voting shates on a one-for-one basis at any time at the
option of the holder. The non-voting shares are convertible into subordinate voting shares on a

\ one-for-one basis provided that the holder is Canadian,

28. Canwest Global is a “constrained-share company” which means that at least 66
2/3% of its voting shares must be beneficially owned by persons who are Canadian. There is no
limit on the number of non-voting shares that non-Caziadians may hold. Canwest Global’s
subordinate voting shares are publicly traded on the Toronto Stock Exchange (“T'SX™) under the
symbol “CGS” and its non-voting shares are currently listed for trading on the TSX under the
symbol “CGS.A”. Canwest Global’s multiple voting shares are not listed for trading.

29. As at September 28, 2009, Canwest Global had the following shares issued and
outstanding: 76,785,976 multiple voting shares; 99,250,614 subordinate voting shares; and
1,609,949 non-voting shares. Canwest Global had no preference shares outstanding as at that
date. '
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30. . -Mr David A Asper, Ms Gall S. Asper and Mr Leonard J. Asper (colleetxvely, i

the “Aspers”) each of whom is an ofﬁcer and director of Canwest Global each benefimally own

25,595,325 muluple voting- shares of Canwest Global representmg in aggregate all of the
multiple votmg shares of the company In addltlon the Aspers collectwely own 6,995,546

subordinate votmg shares of Canwest Global (approximately 7%). An addltlonal 246, 359 g

subordinate voting shates are held by the Asper Charitable Trust, doing business as The Asper

Foundation.

31. - The Aspers and certain'of their resﬁective wholly—owned holding corporations
have entered mto a shareholders’ agreement under which the part1es have granted certain rights
and undertaken certain obligations to each other with respect to the holding and dlsposmon of
securities in Canwest Global (the “Shareholders’ Agreement”). In addition, each of the parties
to the Shareholders® Agreement has agreed te, inter alia, vote such seeurities held by it in favour
of individuals nominated by the Aspers (or their representatives) as directors of Canwest Global
and who together constitute at least e majerity (but as close to a simple majority as possible) of
the directors of Canwest Global.

32, Aec()rding to its public disclosure, as at November 5, 2008, Fairfax Financial
Holdings Limited, through its siihsidiaries, owned approximately 22% of the total outstanding
subordinate voting shares of Canwest Global.

33. Canwest Global owns 100% of CMI. CMI has direct or indirect ownership
interests in all of the other CMI Entities. Until recently, CMI also directly held 99.999% of the
partnership units of the Limited Partership. On or about October 5, 2009, CMI transferred its
entire interest in the Limited Partnership to 4501071 Canada Inc. (“4501071 Canada™), a
wholly-owned subsidiary of CMI in return for nominal consideration. The transfer of CMI’s

partnership units in the lelted Partnershlp was effected to give greater flexibility and certainty
to both CMI and the Limited Partnership in light of the fact that the recapitalization of the CMI
Entities is not occurring at the same time as the recapitalization or restructuring of the 'LP

Entities (described below).

34. A copy of Canwest’s corporate organization chart dated October 5, 2009 is
attached as Exhibit “A” to this Affidavit. The CMI Entities are located at pages 1, 2, 3,and 7 of
Exhibit “A”.
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CORPORA TE DECISION MAKING . '
35. . -In April and May 2009, Canwest Global and certain of the CMI Entltxes in

addmon to certam of Canwest Global’s other subsrdrarxes, took steps to consohdate and(
streamline corporate dec1s1on makmg in the Canwest enterpnse To do SO, the shareholder of -
each of CMI, 450107 1 Canada, CCI CPI Natronal Post Holdmgs Ltd.. (“Natmnal Post.
Holdmgs”), 4501063 Canada Inc (“4501063 Canada”) and Canwest Telev1s1on GP entered into -

unanimous shareholder declaratlons wh1ch removed the nghts, powers and dutres of the d1rectors ,

of the relevant sub51d1ary to manage, or superv1se the management, of the business and affa1rs of

the subsrdrary compames By executmg the unanimous shareholder declarations, the apphcable ‘
shareholder of each sub31d1ary company has assumed managerial respon31b1ht1es from the. .

subsidiary’s drrectors To complete the corporate initiative, Canwest Global concurrently

executed a unammous shareholder declaratlon which removed the directorial powers from the
directors of CML The ultimate effect of the various unanimous ‘shareholder declarations was to
consolidate decision making of the CMI Entities and the LP Entities with Canwest Global
through the Board.

CHIEF PLACE OF BUSINESS |
36. : The chief place of business of the CMI Entities is the Province of Ontario. The

CMI Entities’ telev1sron busmess, Whlch includes the Global Television Network and the CMI
Owned Specralty Channels (and all of Canwest’s speclalty television channels owned by CW
Investments) is based principally at 121 Bloor Street East and 81 Barber Greene Road in
Toronto, Ontario. The National Post Company is headquartered at 1450 Don Mills Road in
Toronto, Ontario. All national advertising rates, and national sales policies and guidelines for
Canwest’s Canadian televiston op'erations are managed from Canwest’s central national sales
offices at 121 Bloor Sireet East in Toronto, Ontario. The Global Television Network'’s national
television newscast, Global National is located in .Ottawa, Ontario. In addition, Canwest

Global’s Chief Executive Officer resides in Toronto.

37. Moreover, as at October 1, 2009, the CMI Entities employed approximately 850
FTE employees in Ontario, which was more people than the CMI Entities employed in any other

province at that date.
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CANWES T’S BUSINESS OPERA TIONS

38.. . Smce the completlon of the sale of the Ten Shates, Canwest’s business operatlons

cons1st solely of 1ts (a) telev1s1on busmess and (b) newspaper pubhshmg and d1g1ta1 medla _

business.

A. TELEVISION' BUSINESS

i. Descrlptlon of Industry

39. ~ The Canadlan telev1s10n broadcastmg market is comprised of a number of Enghsh ‘

and French language networks, stations and channels that operate in different market segments.

These networks include free-to-air or broadcast networks, mcludlng govemment-owned or
“public” networks, such as the Canadian ‘BroAadéasti";ég Corporation (CBC), as well as privately-
owned netwo'rks; such as CTV and the Global Television Network. In addition, the Canadian
television market' includes subscription-based specialty television channels, such as Showcase,
TSN and Space,Aand' premium pay televis,ionxchannels, such as The Movie Network and Movie
Central, which ‘provide special interest progrémming, such as news, sports, atts, lifestyle,
children’s and other entertainment and information programming. The television stations of
Canadian broadcast networks and certain U.S. broadcast networks are available over-the-air to
substantially all Canadian households. Pay television, specialty television and certain U.S.
stations are only available to hiouseholds that subscribe to cable, direct-to-home satellite, multi-

point distribution systems or telephony television services for subscription fees.

40.. Companies operating in the market for the distribution of television signals (other
than over-the-air) are known in Canada as Broadcast Distribution Undertakings (“BDUs”)'. A
relatively small number of dominant BDUs, including Rogers Communications, Shaw
Communicaﬁons, Bell TV (formerly Bell ExpressVu), StarChoice, Videotron and Cogeco,
currently hold a combined BDU market share of approximately 90%. Specialty television
broadcasters, such as Canwest, enter into carriage agreements with BDUs in order to distribute

their specialty television channels to the public.

41. As of February/March 2009, approximately 11.1 million Canadian households
subscribed to cable or satellite television services. Of those 11.1 million Canadians,

approximately 32% or 3.6 million subscribers received analog television services and
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apprdximately 68% or 7.5 million sﬁbScribers'r_eceived digital‘télevision services via digital set-

top boxes provided by their BDUs.

42,  As of .August 31 2009 there were approx1mately 158 specialty telev1s1on '

channels avaﬂable in Canada, mcludmg approximately 50 analog and 108 digital telev1s1on
channels. |

i, Regulatory Envnronment
43, ~Canadian telev1s1on broadcastmg, including both free-to-air and specialty

television broadcastmg, is regulated principally by the Broadcasting Act (Canada), 1991, c.11
(the “Broad,castihg Act”) and the regulations made thereunder. The Canadian Radio-television
and Telecommunications Commissibnv(“CRTC”) administers the Broadcasting Act, grants and
reviews television broadcasting'libences and approves certain changes in corporate ownership
and control. In addition, the CRTC establishes and oversees compliance with regulations and

policies concerning television broadcasting, including various programming requirements.

44, * Typically, the CRTC issues television licences for terms of up to seven years. All
television licences are subject to certain conditions, including minimum Canadiah content
requirements. The current free-to-air television licence renewals have been shortened to one-year
transitional licences, given the economic environment and the uncertainty surrounding the future

of the current free-to-air television business model in Canada.

45. Under the Broadcasting Act, the CRTC is authorized to issue, amend, renew,
suspend or revoke television licences. The CRTC will only issue, amend or renew television
licences to eligible “Canadian” entities. A corporation is deemed to be a “Canadian” entity if:
(a) it is incorporated or continued under the laws of Canada or a province thereof; (b) its chief
executive officer is a resident Canadian; (c) not less than 80% of its directors are resident
Canadians; (d) Canadian persons beneficially own and control not less than 80% of its issued and
outstanding voting shares and not less than 80% of the votes aftached to those shares; and (e) itis

not otherwise effectively controlled by non-Canadian persons.

46. If a television licensee is a subsidiary corporation, its parent corporation must also
be incorporated or continued under the laws of Canada or a province thereof, and Canadian

persons must beneficially own and control not less than 66 2/3 % of its issued and outstanding
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voting shares and not less than 66 2/3 % of the votes attached to those shares. In add1t10n, unless .

Canadian persons own and control not less than 80% of the 1ssued and outstandmg votmg shares '

and not less than 80% of the votes of the parent corporatlon, and unless its chief executlve officer

and 80% of its dlrectors are res1dent Canadlans, nelther the parent corporatlon, nor its d1rectors, '

may exercise any control or mﬂuence ove_r,any prograr_nmmg decisions of the CRTC-licensed

subsidiary.

47, The CRTC sinrilarly in'rposes restrictions on the transfer of ownership and control
of television licences A holder ofa television licence must obtain'approval from the CRTC
prior to any act, agreement or transactron that drrectly or indirectly would result in a material
change in ownership or effectrve control of the hcensee, or of a person who has, directly or
indirectly, effective control of the hcensee Transferees of ownership or control of a hcensee
must demonstrate to the CRTC that the transfer is in the pubhc interest.

iii. Overview of Canwest’s Television Business ‘
48. Canwest is one of the largest owners and operators of commercial free-to-air

television stations and specialty television channels in Canada. Canwest’s television broadcast
business is notionally divided between the Canadian Television Segment (as defined below) and
the CW Media Segment (as defined below).

(a) Canadian Television Segment
49. Canwest’s Canadian television segment consists of the followmg television

stations and specialty channels (collectively, the “Canadian Television Segment™):

(@ 12 free-to-air television stations which are wholly-owned and operated by CTLP
which comprise the Global Television Network;

(b)  three subscription-based specialty television channels which are wholly-owned
and operated by CTLP (DgjaView, MovieTime and Fox Sports World)
(collectively, the “CMI Owned Specialty Channels™);

© two subscription-based specialty television channels which are partially-owned
and operated by CTLP (TVtropolis, Mystery TV); and
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" (d) one subscnptlon—based specialty television channel which is partially-owned but
not operated by CTLP (MenTV). '

The CMI Owned Spec1a1ty Channels are included among the busmesses seekmg relief in this

CCAA proceedmg Conversely, the three above-noted subscription-based speclalty television
channels which are not wholly-owned by CTLP (namely TVtropolis, MysteryTV and MenTV) are
not part of thlS CCAA proceedmg

50. | Unt11 recently, CTLP was also the owner of five free-to-alr television stations
which operated under the E/ brand (the “El Statlons”) The E! Stations dehvered E!-branded
entertainment programming and t_a_rgeted a younge; audience than did the Global Television
Network. After engaging in a comprehensive sales and marketing process with the assistance of
RBC Capital Markets, Canwest’s financial advisor, on Augest 31, 2009, CTLP completed the
sale of two of the five E! Stations. (CHCH-TV in Hamilton and CJNT-TV in Montreal) to Channel
Zero Inc. (“Channel Zero™), and permanently closed a third E! Station (CHCA-TV in Red Deer)
after concluding that there were 1o viable options for that station. The fourth E/ Station (CHBC-
TV in Kelowna) was rebranded mto a Global Television Network affiliate effective September 1,
2009, On September 4, 2009, Canwest Global announced that CTLP had entered into an
agreement to sell the remaining E/ Station (CHEK-TV in Victoria) to a local investor group.

51 " The Global Television Network broadcasts to the major metropolitan areas in
Canada, including Toronto/Hamilton, Montreal, Vancouver/Victoria, Kelowna, Ottawa, Calgary,
Edmonton, Quebec City, Halifax, Regina, Saskatoon and Winnipeg. It is estimated that the
Global Television Network reaches approximately 32.2 million individuals (which comprise
approximately 98% of the total Canadian television audience). In each of the markets in which it
operates, the Global Television Network ranked second in its extended market area for the Spring
2009 ratings season with audience shares ranging from 4.3% to 9.3%. .

52. The Global Television Network broadcasts many of the most popular television
programs in Canada. Among the many “hit” shows in its current program schedule are
established programs such as House, Lie to Me, Survivor, Heroes, The Simpsons, Family Guy,
The Office, NCIS, Brothers and Sisters, 24, and Bones. The Global Television Network also
broadcasts world class sporting events such as the Masters Golf Tournament, the PGA Tour, and
the Wimbledon Tennis Championships and produces‘ and broadcasts Global National, Canada’s
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only dinner-hour national newscast Global Natzonal s base of operatlons is in Ottawa, Ontano
The Global Televxszon Network s headquarters is located in Toronto Ontano

53. . ‘ Substantlally all of the non-Canad1an produced televrston programming nghts
acquired for broadcast on stations held in the Canadlan Telev1s1on Segment have been purchased
by elther CML (pnor to January 1, 2009) or CTLP (smce January 1, 2009). Programmmg rights
are purchased from major televrsron studlos d1str1butors and other supphers in the United States
(or their related Canadlan entities), such as, among others, Sony Pictures Telev1sron Canada (a
branch of Columbla Pictures Industrres Inc.), Twentieth Century Fox/Incendo .Telev1s1on
Distribution Inc. (as agent for Twentieth Century Fox Film Corporation, carrying on busmess in
Canada as Twentieth Century Fox Television Canada), and CBS International Telcvision Canada
(a division of CBS Canada Holdings Co.). As at January 1, 2009, all programming rights
previously acquired by CMI were assigned by CMI to CTLP pursuant to the transactions
contemplated by the shareholders agreement w1th Goldman Sachs that governs CW Investments.

54. By purchasing exclusive Canadian broadcasting rights to non-Canadian produced
programming, Canwest is able to control the distribution and exhibition of those programs in
Canada. Programming is often purchased for exhibition on multiple media platforms, including
telecast rights for Canwest’s analog and digital specialty television channels as well as its free-
to-air television stations. Some of Canwest’s progtamming agreements with the major U.S.
television studios and distributors are for multi-year program supply. These programmmg
agreements (called, amongst other things, “output™ agreements) generally require suppliers to
provide, and Canwest to buy, pre-agreed amounts of programming over one or more years. First-
run foreign pro grannning (mostly U.S. broadcast network primetime programming) is purchased
and/or selected principally in May of each year with payment due when the shows are broadcast

on a U.S. broadcast network and within 30 days of receipt of invoice.

55. In addition to first run television programming, CTLP also purchases strips (also
known as “reruns™) from many of the same U.S. distributors or their related Canadian affiliates.
Strips are available in respect of television series that have aired for several seasons. Payments
are made over multiple years commencing with the start of the term. Movies are also purchased

from certain of the U.S. distributors through “output” deals. Prices are determined by box-office
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revenue for blockbuster h1ts, and at negotlated prices for non-blockbuster tltles P_aymerlf is

generally made in quarterly mstalments over two to three year perlods

56. ‘As’ opposed to ﬁrst run forergn programmm‘g, Canad1an-produced television

programmmg is either commrssroned by CTLP for production’ from outside producers, produced :

mtemally in the case of news programmmg, or acqurred after productron, whether dlrectly from

producers or dlstnbutors or as part of an exrstmg hbrary Acqurred Canadian televrsron program L

rrghts are typrcally pard for in equal quarterly 1nsta11ments .commencing when CTLP takes ‘

delivery of the program. In the case of cornmrssroned programs (i.e., those originally produced
programs where CTLP works wrth the program’s producer to create the television program),

CTLP typically pays a program hcence fee in accordance with a standard templated payment

schedule that matches payment mstallments wrth the produccr s achievement of specified -

production and dehvery mrlestones, generally with 85-95% of the payments made prior to-

completron and delivery of the program The cost of internally-produced news programmmg is

rncurred as the programming is made.

57. ‘The free-to-air television stations in the Canadian Television Segment derive their
revenue primarily from the sale of commercial air time to national, regional and local advertisers.
Demand for television advertising is driven primarily by advertisers in the packaged goods,
automotive, retail and entertainment industries and is strongly influenced by general economic
conditions. For fiscal 2008 (year-ended August 31, 2008),- the CMI Entities de‘ri\"ed
approximately 88% of the advertising revenue relating to its Canadian free-to-air television
stations from sales to national advertisers and the balance from sales to regional aud_ local
advertisers. National sales are driven predominantly (94%) from Canwest’s national television
sales office in Toronto, Ontario. All national rates, sales policies and guidelines are managed
from this office. The CMI Owned Specialty Channels derive their revenue from a combination of
the eale of national advertising airtime and subscriber fees. Subscriber fee revenue is received
from the BDUs pursuant to carriage agreements and recorded monthly based upon subscriber

levels.

(b) CW Media Segment
58. The other segment in Canwest’s television business is comprised of a portfolio of

17 specialty television channels which were acquired jointly with Goldman Sachs from Alliance
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Atlantis in August 2007 (heremafter “CW Medla” or the “CW Medla Segment”) In partrcular

the CW Media Segment consrsts of: (1) 13 wholly-owned and partlally-owned speclalty

television channels that are operated by CW Investments and its subsrdlanes (mcludmg :
Showcase, Slzce HGTV Canada, sttory Televzszon and Food Network Canada) and (ii) 4 otherA
specialty telev1sron channels in whlch Ccw Investments has 50% or Iesser ownershrp mterests

and does not operate (consisting of sttorza Series +, DUSK (formerly Scream) and Oneé: the -

Body, Mind and szrzt Channel). -

59. - ' Untll recently, CMI held its mterest in CW Investments, consrstmg of a 67%
voting mterest and a 35% equ1ty 1nterest directly through its 100% ownershlp interest in
4414616 Canada Inc. (“4414616 Canada”) On or about October 5, 2009, the. shares of CW
Investments held by 4414616 Canada were distributed to CMI pursuant to a llquldatron and

dissolution of 4414616 Canada. Goldman Sachs holds the temaining 33% voting interest and -

65% equity interest in CW Investments. Neither CW Investments nor any of its subsidiaries are
Applicants in this CCAA proceeding, nor is a stay sought in respect of any of those entities.

60. As discussed in greater detail below, subject to regulatory approval and prior
contractual restrictions, Canwest has committed to Goldman Sachs that it will use commercially
reasonable efforts to combrne the Canadian Television Segment with the CW Media Segrnent
(together being the “Combined Operations™) in 2011. In 2011, Canwest’s ownership interest in
the Combined Operations is to be determined based upon a formula which will be derived from
the segmented operating profit of the Combined Operations at the time of combination less the
indebtedness of the CW Media Segment at that time. Goldman Sachs’ share will be determined
based upon a specified rate of return which t/aries based on the segnrented operating profit of the

Combined Operations.

B. PUBLISHING BUSINESS
61. Canwest, principally through its subsidiary the Limited Partnersh1p, owns,

operates and publishes ten major metropolitan daily newspapers (nine broadsheets and one
tabloid), two small market daily newspapers (broadsheets), 22 non-daily newspapers and certain

comimunity newspapers. The average age of Canwest’s daily newspapers is 125 years.
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62. The lelted Partnersh1p also owns and operates over 80 webSItes, mcludmg the, B

web portal canada com, Fmeomart ¢a and FP DataGroup, in addltlon to certain other mtemet
and digital onhne operatlons Canwest’s online operatlons are used -inter alza, to leverage

Canwest_’s entertamment, news and gdltonal cont_ent acro_ss mulnple media pla.tfo_rm;

63. . -Included in Canwest’s overall‘publishiﬁg business, but not owned or dperaféd by

the Limited Partnerslup or any of the other LP Entmes is the Natlonal Post Company, which
pubhshes the National Post one of Canada s two natlonal daily newspapers. The Natiorial Post
Company is a general partnersh1p with units held by CMI a.nd Natlonal Post Holdings. ' '

64. Asa natwnal newspaper, the Natzonal Post is second in its market posmon to The

Globe and Mail. Nadbank 2008 estimated that the National Post average weekly readership was

approximately 1.1 million peopie. In Toronto, the National Post also compe_tes with the Toronto .

Star and the Toronto Sun. The National Post is printed at Canwest’s facilities in Ottawa, Calgary
and Montreal, and by third-party printing contractors in Toronto arid Vancouver.

65. The National Post Company and National Post Holdings are the only entities in

Canwest’s newspaper and online publishing business that are guarantors under the 8% Senior
Subordinated Notes and the CIT Facility and are therefore included in this CCAA proceeding.

THE FINANCIAL POSITION OF CANWEST

66. Canwest Global reports its financial results on a consolidated basis. Canwest
Global released Canwest’s interim consolidated financial statements for the three and nine
months ended May 31, 2009 (“Q3 2009”) (with comparables for the same period in fiscal 2008)
on July 10, 2009 (the “Q3 2009 Report”). A copy of the Q3 2009 Report is attgched as Exhibit

“B” to this Affidavit. A copy of Canwest’s audited consolidated financial statements for the’

fiscal year-ended August 31, 2008 is attached as Exhibit “C” to this Affidavit.

A. Assets
67. As at May 31, 2009, Canwest Global had total consolidated assets with a net book

value of $4.855 billion (decreased from $6.515 billion as at August 31, 2008) (unless specified
otherwise, all amounts noted herein are in Canadian dollars). This included consolidated current

assets of $1.103 billion and consolidated non-current assets of $3.752 billion.
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i Current Assets :
68. --As at May 31, 2009, Canwest Global’s consolldated current assets cons1sted of

the followmg
o Cash and cash eqmvalents $1 18 997 OOO
. Restricted cash - $46 918 OOO
. Accounts receivable - $549,960,000
o Inventory $8 177,000 -
) Investment in broadcast rlghts $324 487,000
. Future income _taxes - $15,607,000
e Other current assets - $3 8;916,_000

69. Broadcast rights represent the right to exhibit various forms of television

programming. In accordance with its accounting policy, Canwest Global amortizes its

investment in broadcast rights over the programs’ anticipated periods of use. As such, the portion

of Canwest Global’s investment in broadcast rights which it anticipates will be broadcast over
the succeeding 12 months is recorded as a current asset and the remaining portion is recorded as

a non-cutrent asset.

70. As at May 31, 2009, the restricted cash held in accounts (the “Collateral
Accounts™) at BNS totalled approximately $46.9 million. Currently, the only restricted cash in
the BNS Collateral Accounts consists of $2.5 million to secure BNS against any unfunded
obligations related to its provision of banking and cash management services to CMI (discussed
below under “The Cash Management System™). The draft Initial Order provides that the
Collateral Accounts shall, while any cash management obligations to BN'S remain, not form part
of the “CMI Property” as defined in the draft Initial Order and shall be excluded from the Court-
ordered charges proposed to be created by the Initial Order.

ii. Non-Current Assets
71. As at May 31, 2009, Canwest Global’s consolidated non-current assets consisted

of the following:
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.
. Other invesﬁhénts; $8,983,000
e  Investment in broadcast rights - 3203,913,600 ﬂ
o _Prqperty and equipﬁiénﬁ - $655,011,000 )
. ' Future income taxes - $230;57?;;000 ' :A "
3 Other assets - $32:,_398-,00§ '~ -_ '
.« Intangible assets -_"$'1,479,_64o,q06 |
e - Goodwill - §1,136,692,000

72. . With respect to j;)ropéjrty and equipment, Canwest Global held the following
consolidated long-term assets as at May 31, 2009: -

and $59,277,0 -1 $59277,
Buildings , A ~ $211,286,000 . $63,436,000 |  $147,850,000
Machinery and equipment _ $929,737,000 - $514,144,000 |  $415,593,000 |
Leasehold and land improvéments $55,334,000 $23,043,000 | - $32,291,000
TOTAL $1,255,634,000 $600,623,000 $655,011,000
73. As at May 31, 2009, the net book value of property and equipment located in

Canada was $568,857,000 and in Australia was $86,154,000.

74. ~ Intangible assets consisted primarily of assets which have indefinite lives. They
included broadcasting licences, site licences, newspaper mastheads, brands, circulation lists, and

subscriber and customer relationships.

75. As at May 31, 2009, goodwill (the portion of the book value of the company not

directly attributable to its otherwise identifiable assets) consisted of the following:



ul shmg ‘

Televrsron Canadran Televrsmn Segment - o . _ | -
Televrsron CW Medra Segment - B . - ‘, _ $477,547,006'
Televrsron Austraha T - ‘ ' T 1 $30_,75?,000»
Out-of-Home - Australia e $86,774,000
TOTAL R T | T$1,136,692,000

B. Llabllltles o
76. - As at May 31, 2009 Canwest Global had total ‘consolidated liabilities of $5. 846

billion (decreased from approximately $5.948 billion as at August 31, 2008). These hablhtles A

consisted of consolidated current liabilities of $3.217 billion and consolidated non-current
liabilities of $2.629 billion.

. Current Liabilities
717. - As at May 31, 2009, Canwest Global’s consolidated current liabilities included

the following:
. Accounts payable and Accrued liabilities - $600,437,000
. Income taxes payable $28 839,000
o Broadcast rights payable $139,320, 000
o Deferred Revenue - $39,789,000
* Future income taxes - $49,338,000

. Current portion of long-term debt and obligations under capital leases -
$2,339,337,000

. Current portion of hedging derivative instruments - $20,269,000

78. The current portion of long-term debt consisted of the debt obligations of the CMI
Entities and the LP Entities. As described herein, as at May 31, 2009, CMI was a party to the
CIT Facility and the Note Purchase Agreement, both of which matured within 12 months. CMI
was also in default of the 8% Senior Subordinated Notes. The Limited Partnership was in default
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of its senior sectir'éd- credit facilities andl seiiior subdrdinétéd credit fadilitj}, ‘which defaiilté

resulted in a default under 1ts note mdenture permltung the lenders under those facilities and/or

‘the holders of the Limited Partnersh1p 9. 25% senior subordmated notes to take steps to demand
immediate payment of those debts. As a result an aggregate prmc1pa1 amount of $2 334 bllhon‘

of mdebtedness ($954 mllhon for CMI and $1.38 bllhon for ‘the thmted Partnershlp) was due '

within one year and accordmgly was categonzed as “current” for accounting purposes.’

R Non-Current Llabllltles , :
79. " As of May 31 2009 Canwest Global’s- consohdated non-current habllmes

consisted of the followmg
o Long-term debt - §1,3 59,849,00_0
e Hedging derivative mstmme'xité . $‘83' 456,000
e  Derivative mstruments 316, 004 000
. Obhgatlons under capltal leases - $3 950, 000
3 Other long-term liabiliﬁes - $188,534,000
. Future income taxes - $l47;285,000
. Deferred gain - $164,727,000
) Puttable interest in a subsidiary - $604,422,000
e Minority interest - $60,613,000

80. Canwest's “puttable interest in a subsidiaiy” reflects the carrying amount
accordihg to Generally Acceptéd Accounting Principles for certain put and call options that have
been agreed to by CMI and Goldman Sachs with respect to Goldman Sachs’ interest in the
common shares of CW Investments. The put and call options are designed to allow Goldman
Sachs to exit from its investment in CW Investments and are exercisable in 2011, 2012 and 2013,

subject to certain contractual restrictions.

81. Specifically, in each of 2011, 2012 and 2013, CMI will have the right to purchase
(ot at its option, it may cause CW Investments to purchase) up to 100% of Goldman Sachs’

interest in CW Investments (determined based upon a formula which varies based upon the
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adjusted operating profit of the Combined Operations at that time, less CW Media Segment’s. -
financial mdebtedness at that tlme), subject to CW Investments remammg below - a speclfied '

maximum consohdated leverage ratlo 1f Iess than 100% of the Goldman Sachs mterest is
acqulred by CW Investments (the “call rlght”) In the event that CMI does not exerclse the call
right w1th respect to at least 50% of Goldman Sachs’ mterest in 2011 Goldman Sachs w111 have
the nght to. require CW Investments to acqmre interests, whxch together with any interests
purchased pursuant to CMD’s call nght in 2011, Would equal up to 50% of Goldman Sachs’

interest, subject to CW Investments remalmng below a speaﬁed maximum consohdated i

leverage ratlo (the “put right”). If, because of this maxnnum leverage ratio, CW. Investments is
unable to pufchase all of the 1nterests that Gel_dman Sachs elects to sell pursuant to this put right
in 2011, Goldman Sachs will have the right to require CW Investments to acquh:e any such
temaining interests (referred to as the “put shortfall shares”) in 2012, subject to CW
Investments remaining below a specified maximum consolidated leverage ratio. Finally,
Goldman Sachs will have a further put right to require CW Investments to purchase any
remaining interests that it holds (including any remaining put shortfall shares) in 2013, subject to

CW Investments being ﬁnaneially able to purchase such interest.

82. In additien, in the event that CMI or CW Investments has not acquired 100% of
the Goldman Sachs’ interest by the expiry date of the last put-right in 2013, then Goldman Sachs

will be entitled to sell all of the shares of CW Investments, subject to a right of first offer in -

favour of CMLI, failing which Goldman Sachs will have the right to require CW Investments to
effect an initial public offering of CW Investments in respect of its shares in order to effect 1ts

exit.

C. Revenues _
83. Canwest has been expetiencing deteriorating financial results over the past several

months. For the nine months ended May 31, 2009, Canwest Global’s consolidated revenues
decreased by $163 million, or 7%, to $2.243 billion as compared to $2.406 billion for the same
peﬁod in fiscal 2008. Consolidated revenues for the nine months ended May 31, 2008 did not

include revenues from the CW Media Segment for September 1, 2007 to December 31, 2007, the

period during which it was equity accounted, pending the CRTC approval of the transfer of
effective control of the assets that were acquired from Alliance Atlantis in August 2007. On a
“same store” basis (i.e., including the operations of the CW Media Segment), consolidated
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revehues decreased by $272 mﬂhon or 11%: Canwest Global’s consohdated operatlng mcome..'_‘ a
before amortrzatron decreased by $209 million, or 42%, to $285 mllhon for the nine months -
ended May 31 2009 as compared to $494 mrlhon for the same penod m ﬁscal 2008. Ona’

“same store bas1s (A e mcludmg the operatrons of the CW Medla Segment), operating mcome

before amortlzatlon decreased by $253 rmlhon, or 47%. For the nine months ended May 31 -

2009, Canwest Global reported a consohdated net loss of $1. 578 billion, or a loss of $8.89 per
share, compared toa consolidated net loss of $22 mllhon, or $0 12 per share, for the same period
in fiscal 2008 '

84. . With respect to Canwest Global’s most recent Q3 2009 consohdated ﬁnanc1a1
results (ze three months ended May 31, 2009), consohdated revenues decreased by $119
million, or 14%, from $846 million in Q3 2008 to $727 million in the same period in fiscal 2009.

Consolidated operating income before amortization declined by 63% from $178 million in Q3
2008 to $66 million in Q3 2009. CanWe_st suffered a consolidated net loss of $110 million in Q3
2009 as compared to a consolidated net loss of $28 million in Q3 2008. This quarterly

consolidated net loss amounted to $0.62 per share as compared to a year-earlier loss of $0.16 per

share.

85. | During the three months erided May 31, 2009, Canwest Global recorded an

impairment charge of $247 million for'g"oodwill in its publishing business. During the nine

months ended May 31, 2009, Canwest Global recorded a goodwill impairment charge of $1.158 -

billion. The 1mpa1rment charge was primarily due to an impairment of goodwrll in Canwest’s

publishing ($1.142 billion) business due to lower future profit expectations as a result of the
current outlook for the advertising market for these operations. In addition, Canwest Global
recorded other impairment charges of $99 million for mastheads in its publishing business and
$86 million for broadcast licences in the Canadian Television Segment.. The goodwill
impairment charges are a preliminary assessment that will be finalized in Canwest Global’s
fiscal 2009 year-end ﬁnancial statements. As a result, the goodwill impairment could change

and the change could be material.

86. With respect to the CMI Entities in particular, CMI reported that revenues for its
Canadian television operations decreased by $8 million, or 4%, to $175 million during Q3 2009,

as compared to $183 million for the same period in fiscal 2008. This reflected a 5% decline in
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ﬁ'ee-to-alr telev1s1on advemsmg revenue resultlng from the current economlc downturn.

Operating proﬁt in Q3 2009 was $21 mllhon, as compared to $39 million in the sarme penod of -

the prev10us ﬁscal year.

D.

87.

Secured Debt and Credlt Faclhtles

As more fully descnbed below, as at May 31, 2009 the CMI Entmes had

mdebtedness (excludmg accrued and unpaid interest) totallmg approximately $954 million:

2005
Credit
Facility**
12% Senior 2010 US$93,959,000 US5$93,959,000 $96,792,000 -
Secured i
Notes
CIT Facility - 2009 $75,000,000 $16,121,000 $16,121,000 -
revolver .
8% Senior 2012 US$761,054,000 US$761,054,000 $841,209,000 $828,755,000
Subordinated
Notes .

T TOTAL $954,122,000 |-, = $828,755,000

*  reflects the effect of debt issuance costs and certain fair value and hedging adjustments
" ¥ a5 described below, all amounts owing under the 2005 Credit Facility were repaid by CMI -
on May 22, 2009.
88. By ‘way of background, as at May 31, 2009, the other subsidiaries of Canwest

Global which are not Applicants in this CCAA proceeding had short-term and long-term
indebtedness totalling approximately $2.742 billion. This consisted of short-term and long-term
indebtedness at (i) the Limited Partnership totalling approximately $1.377 billion; (if) CW Media
totalling approximately $829 million; and (iii) Ten Holdings totalling approximately $536

million.

89.

As of the date of this Affidavit and after the application of the Ten Proceeds in

accordance with the Cash Collateral and Consent Agreement, there are: (i) no amounts owing
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under the 12% Secured Notes, (11) no amounts owmg under the CIT- Faclhty, other than
outstanding letters of credit in the amount of approx1mately $10.7 xmlhon, (ifi) US$393, 197, 106
principal amount owing under the 8% Senior Subordmated Notes, and (iv)- US$30. 4 million
interest payment due September 15, 2009 owm'gttnde,r the 8% Senior Subordinated Notes,

i. The 2005 CMI Credlt Facrllty

90. As noted above, until recently, CMI was-a party to a credit agreement (executed
in October 2005) Wlth a syndlcate of lenders, BNS as Admunstratwe Agent, and certain
guarantors, which initially provided CMI with access to a revolving credit facﬂlty of up to $500

million (the “2005 CMI Credit Facility”). In early 2009, avallablhty under the 2005 CMI Credlt‘ -

Facility was permanently reduced to $112 million.

91. In the first quarter of fiscal 2009, CMI announced that it may not be able to
comply with certain of the financial covenants contained in the 2005 CMI Credit.Facility. On
February 2, 2009, Canwest Global announced that the Administrative Agent, on behalf of the
syndicate of lenders, had agreed to waive certain borrowing cenditions under the 2005 CMI

Credit Facility until February 27, 2009. The waiver was extended on six separate oecasions.

92. ' * As described below, in May 2009, CMI entered into an a‘greefnent with certain
members of the Ad Hoc Committee wherein CMI and CTLP agreed to issue the 12% Secured
Notes to the 12% Secured Notes Purchasers for an aggregate purchase price of $100 million.
CMI also entered into the CIT Facility. CMI used the proceeds from the issue and sale of the
12% Secured Notes and from the CIT Facility, to, among other things, repay its then current
senior lenders all amounts ovting under the 2005 CMI Credit Facility and to settle certain related

foreign currency and interest rate swap obligations.

ii. 8% Senior Subordinated Notes
93. CMI (through its predecessor 3815668 Canada Inc.) is a party to a trust indenture,

(as 'amended and supplemented, the “CMI Indenture”) dated as of November 18, 2004 with
certain guarantors (the “CMI Indenture Guarantors”) and The Bank of New York (now The
Bank of New York Mellon) as Indenture Trustee in connection with the issuance of the 8%
Senior Subordinated Notes in an aggregate principal amount of US$761,054,211. The 8%

Senior Subordinated Notes bear interest of 8% (paid semi-annually) and mature in September
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2012. The 8% Semor Subordmated Notes can be redeemed at par at CMI’s optlon on or after.- .
September 15 2011 and have been guaranteed by the cMI Indenture Guarantors (whlch mclude ;

all of the CMI Ent1t1es other than Canwest Global and 30109 LLC (“30109”)) A hst of the
CMI Indenture Guarantors is aftached as Exhlblt “D” to th1s Afﬁdawt Of the CMIL Indenture : -
Guarantors, CMIH and Canwest Ireland Nominee Limited a.re not Apphcants in thls CCAA'»

proceeding.

94, Upon 51gmng the CMI Indenture CMI entered into a forelgn cufrency and interest
rate swap (the “CMI Foreign Currency and Interest Rate Swap”) in the amount of US$761
million until September 2012 resultlng in a ﬁxed currency exchange rate of US$1:$1.1932 and a

floating interest rate based upon 90-day banl_(ef”s acceptance rates from time to fime plus a

margin. In June 200:8 CMI amended the CMI.Foreign Currency and Interest Rate Swap-

resultmg ina ﬂoatmg interest rate based upon 90-day banker’s acceptance rates plus a margin on
a notional amount of US$601 million and a fixed interest rate of 7.9% on a notional amount of
US$160 million. The CMI Foreign Currency and Interest Rate Swap was unwound on March. 9
12009, realizing net proceeds in the amount of approxnnately $105 million, wh1ch were used, in
part, to reduce then outstandmg amounts owing under the 2005 CMI Credit Fac111ty As aresult,
the 8% Senior Subordinated Notes are no longer hedged against foreign currency fluctuations

and have reverted to a fixed rate of interest of 8% per annum.

9s. The 8% Senior Subordinated Notes are unsecured obligations of CMI and the

CMI Indenture Guarantors. They are expressly subordinated to all Senior Indebtedness (as'

defined in the CMI Indenture) of CMI and the CMI Indenture Guarantors, which would include

Indebtedness‘(as defined in the CMI Indenture) under the CIT Facility, all hedging obligations of

CMI and the CMI Indenture Guarantors,‘ all reimbursement obligations of CMI and the CMI
Indenture Guarantors in respect of amounts paid under letters of credit, banker’s acceptances, or
other similar instruments, and any other Indebtedness that does not by its terms provide that such
Indebtedness is to rank pari passu with, or subordinate to, the 8% Senior Subordinated Notes.
The 8% Senior Subordinated Notes rank pari passu to all other Indebtedness of CMI that does
not constitute Senior Indebtedness.

96. An event of default under the CMI Indenture occurs when CMI or any Significant
Subsidiary (as such term is defined in Rule 1-02(w) of Regulation S-X under the U.S. Securities
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Act of 1 933) commences a voluntary msolvency proceedmg Consequently, the commencement'.‘ '

of this CCAA proceedlng const1tutes an event of default under the CMI Indenture. Absent a stay

of proceedmgs, the result of this event of default is stated to be that all prmclpal premlum, if
any, and mterest now outstandmg w1th respect to the 8% Senior Subordmated Notes would be

-due and payable 1mmed1ate1y thhout any declaratlon or other act.

97. ~ Under the terms of the CMI Indenture, CMI is requ1red to make mterest payments -
to the 8% Semor Subordinated Noteholders twice annually. On March 11, 2009, Canwest Global o

announced that CMI would not be making an interest payment of app_rox1mately US$30:4
million owing to the 8% Senior Subordinated Noteholders on March 15; '2'009 ‘Under the terms
of the CMI Indenture, CMI had a 30-day window to “cure” the default failing Whlch the 8%
Senior Subordlnated Noteholders would be entitled to take steps to demand payment of the
pnnclpal amount of the outstandmg notes, totallmg approx1mate1y US$761 million, plus unpaid

interest and default interest thereon.

98. ~ On April 14, 2009, immediately before the “cure” period was to expire, CMI

entered into an extension é.greement (the “Extension Agreement”) with 8% Senior Subordinated
Noteholders who are members of the Ad Hoc Committee. Under the terms of the Extension
Agreement, the members of the Ad Hoc Committee agreed not to ‘demand payment of the
principal amount of the outstanding 8% Senior Subofdinategl Notes for a 7-day period ending on
April 21, 2009. Subsequent extension agreements were entered into by the parties on April 22,
2009, May 5, 2009, May 19, 2009, June 15, 2009, June 30, 2009, July 17, 2009, July 31, 2009,

August 14, 2009, August 28, 2009, September 11, 2009 and September 23, 2009. The most '

recent extension agreement (dated September 23, 2009) expires on the date 'by which a
Definitive Agreement (as defined in the Cash Collateral and Consent Agreement) is required to
be entered into pursuant to the Cash Collateral and Consent Agreement and is attached (without
signature pages) as Exhibit “E” to this Affidavit.

99. CMI has also not made the interest payment of approximately US$30.4 million
which was due pursuant to the CMI Indenture on September 15, 2009. As set out herein, CMI
and the CMI Indenture Guarantors do not have sufﬁcient liquidity to make such payment prior to
the expiry of the 30-day cure period.
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100. A Followmg the pubhc announcement of the sale of the Ten Shares, CMI conducted -

a consent sohc1tat10n to solicit consents from the 8% Senior Subordmated Noteholders to amend '

certain sections of the CMI Indenture in order to permlt the sale of the Ten Shares and the

apphcatlon of the Ten Proceeds as set out in the Cash Collateral and Consent Agreement, The

requisite level of approval Wlth respect to these matters urider the CMI Indenture is 8% Semor )

Subordmated Noteholders holdmg a majonty of the principal amount of outstanding 8% Senior
Subordmated Notes. The members of the Ad Hoc Comnnttee agreed in advance to provide their
consents so that the success of the consent sohcltatlon was assured The consent sohcltatlon was
outstanding for a period of five busmess days and it concluded before the time of settlement of

the sale of the Ten Shares. Upon receipt of the reqn1s1te consents, a tenth supplemental indenture

to the CMI Indenture was executed to effect the amendments riecessary to permit the sale of the .

Ten Shares and the use of the Ten Proceeds as contemplated in the Cash Collateral and Consent

Agreement.

101. In order to faclhtate the deposit of the applicable Ten Proceeds to the Indenture
Trustee on behalf of the 8% Senior Subordmated Noteholders, the Ad Hoc Committee agreed to
deliver a notice of acceleration in respect of the 8% Senior Subordinated Notes and make a
demand for immediate repayment of all amounts owing. It was agreed in advance of the delivery
of the notice of aCceletation that the acceleration would be rescinded ixnmediately after the
deposit to the Indenture Trustee ‘was complete. To that end, a notice of acceleration was
delivered to the Indenture Trustee effective October 1, 2009 and the aforemenuoned deposit was
made to the Indenture Trustee, on behalf of the 8% Senior Subordinated Noteholders, by CMI on

the same day. After the deposit was made, the acceleratmn was rescinded.

"102. Following the distribution of the Ten Proceeds in accordance with the Cash
Collateral and Consent Agreement, the outstanding remaining principal amount owing under the
8% Senior Subordinated Notes is US$393,197,106. '

iii. The May 2009 Réfinancing Transactions

(a) The 12% Secured Notes
103. As noted above, CMI and CTLP entered into the Note Purchase Agreement with

the 12% Secured Notes Purchasers on May 20, 2009. The transactions contemplated by the Note
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'Purchase Agreement closed on’ May 22 2009 Pursuant to the terms of the Note Purchase
Agreement, CMI and CTLP 1ssued the 12% Secured Notes (which at the time had a face value of :
the U.S. dollar equrvalent of’ $105 mllhon) for net proceeds of the U.S. dollar eqmvalent of $100 y
million (approxrmately US$89 mllhon) The subsidiaries of CMI who are guarantors under the
CMI Indenture, in addltlon to Canwest Global and 30109, also guaranteed the oblxgatlons of |
CMI and CTLP under the Note Purchase Agreement (the “CMI Secured Notes Guarantors”) "

The 12% Secured Notes bore mterest at a rate of 12% per annum.

104. The proceeds from the 12% Secured Notes‘ 'were used to (i) repay any outstanding -

obligations under the 2005 CMI Credit Faclhty, whrch repayment included the replacement or
cash collaterahzatron of any letters of crecht 1ssued thereunder and the repayment of related
hedging obhgatlons (11) pay legal fees and expenses mcurred in connection with issuance of the
12% Secured Notes; (iii) prov1de cash collateral to BNS to be held in the Collateral Accounts in
connection with cash management obl1gat1ons_, and (iv) provide for the CMI Entities’- short-term

working capital liquidity needs and general operating expenses.

105. Among other tln'ngs, CMI and CTLP agreed in the Note Purchase Agreement to

comply with certain milestones in connection with a possible recapitalization transaction of the -

CMI Entities within certain time frames. The milestones included the following time frames

(which dates were extended pursuant to the amending agreements):

(@  to reach an agreement in principle with members of the Ad Hoc Committee on or
before October 6, 2009, pursuant to which such members agree to a festructuting
transaction that would address the treatment of the 8% Senior Subordinated

Noteholders and other related matters; and

(b)  to execute and deliver a definitive restructuring agreement on or before October 6,
© 2009. -

Failure to meet either of these deadlines would have resulted in an Event of Default (as defined

therein) under the Note Purchase Agreement.

106. As described below, all amounts owing to the 12% Secured Noteholders under the

12% Secured Notes were paid and satisfied following the sale of the Ten Shares and the |

distribution of the Ten Proceeds in accordance with the Cash Collateral and Consent Agreement.
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(b) The CIT Faclllty _
107. CMI entered into a credit agreement with CIT, the same entltles who- are
guarantors under the CMI Indenture, in add1t10n to Canwest Global and 30109 (collec’uvely, the
“CIT Faclllty Guarantors” , and certam lenders from time to tlme (the “CIT Facility

Lenders”) on May 22, 2009, as amended on June 15 2009, June 30, 2009, July 17, 2009, July
31, 2009, August 14, 2009, August 28, 2009, September 11, 2009 and September 23, 2009 (the

“CIT Credit Agreement”). The CIT Credit Agreement provides CMI with a revolving ABL
credit facility of up to $75 million, bears interest at prime rate or base rate plils an appiicable |
margin and matures (a) on October 15, 2009, if the Restructuring Event Date (_deﬁned‘as the date -
on which CMI and the CIT Facility Guarantors apply for relief via an Imt1a1 Order'unde.r the '

CCAA) has not occurred; and (b) if the Restructuring Event Date has occurred, the date which is
the eatliest of (i) the date which is 12 months after the Restrucfuring Event Date' (ii) the date on
which a plan of arrangement under the CCAA has been implemented, havmg regard to all
requisite CRTC approvals bemg in place; and (iii) the date of termination of the CIT Credit
Agreement, Availability under the CIT Facility is calculated based upon the value of the assets

that are included in the borrowing base set out in the CIT Credit Agreement. A copy of the CIT '

Credit Agreement and the amendments are attached (without schedules and signature pages) as
Exhibit “F” to this Affidavit.

108. Similar to the Note Purchase Agreement, the CIT Credit Agreement provides that

CMI will complete certain milestones in connection with a possible recapitalization transaction

of the CMI Entities w1thm certain time frames. It is an Event of Default (as defined therein) if -

any of the milestones are not achieved within the time frames contemplated. The milestones and
time frames required to be met in the CIT Credit Agreement are substantially similar to those set
out in the Note Purchase Agreement with some additional milestones set out in the CIT Credit

Agreement.

109. Subject to certain conditions set out in the CIT Credit Agreement, incldding the
issuance of an Initial Order under the CCAA which is approved by the CIT Facility Lenders, the
CIT Facility will increase from up to $75 million to up to $100 million and will convert to a
debtor-in-possession facility in the event that CMI seeks relief under the CCAA. The amount of
the outstanding borrowings under the revolving CIT Facility fluctuates. As at October 1, 2009,
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prror to the dlstrrbutron of Ten Proceeds approxrmately $23 m11110n was owmg under the CIT. o

Facility, excludmg letters of credrt in the amount of approxunately $10.7 mrlhon

110. - The CIT Fac111ty is secured by ﬁrst-prrorrty perfected liens in all of the property,
assets, and undertakmg of CMI and CTLP and the guarantors (including the CMI Entltres) of
such facilities (the “CMI Collateral”). The secunty for the 2005 CMI Credit Facrhty granted in
favour of CIBC Mellon Trust Company. (“CIBC Mellon”) (the “Exnstmg Security”), mcludmg
under a General Secunty Agreement pursuant to an Intercredrtor and Collateral Agency
Agreement dated October 13 2005 (the “Collateral Agency Agreement”) settmg out the terms
of such agency for the benefit of the credrtors noted therem is now held by CIBC Melion to
secure the CIT Facrhty and the obhgatrons under the Secured Intercompany Note. A copy of the

Collateral Agency Agreement made as of October 13, 2005 (without srgnature pages) is attached

as Exhibit “G” to this Affidavit. A copy of the Credit Conﬁrmatlon and Amendment to

Intercreditor and Collateral Agency Agreement dated as of May 22, 2009 (without srgnature '

pages) is attached as Exhibit “H” to this Affidavit.

111. CMI has also entered‘into a blocked account agreement with CIT, which provides
that all deposits of the CMI Entities subject to the CIT Credit Agreement are deposited in

blocked accounts and at the end of each day, the amounts in these accounts are applied against

the amounts outstanding under the CIT Facility. This arrangement is discussed below under the

heading “Cash Management System”.

112. As described below, all outstanding amounts owing under the CIT Facility
(excluding outstanding letters of credit in the amount of approximately $10.7 million) were
repaid following the sale of the Ten Shares and the distribution of the Ten Proceeds in
accordance with the Cash Collateral and Consent Agreement. In the event that this Honourable
Court grants the Initial Order, the CIT Facility increases to up to $100 million and converts to a
DIP Facility to be available to the CMI Entities.

iv. The September 2009 Transactions

(a) Distribution of Ten Proceeds
113. The sale of the Ten Shares was announced in a news release dated September 23,

2009, which is attached as Exhibit “I” to this Affidavit. As noted above, pursuant to the
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Underwriting Agreement the sale of the Ten Shares was effected ina block trade that was

completed on September 25 2009 settled on October 1 2009 and resulted in the Ten Proceeds

of approximately $634 mllhon accrumg to CMIH whlch owned the Ten Shares prior to thelr'

sale. CMI and the members of the Ad Hoc Comn__nttee (representrng approx1mately 72% of the
aggregate principal amounit of the outstanding 8% Senior Subordinated Notes, which are
guaranteed by CMIH) executed the Cash Collateral and Consent Agreement on September 23

2009 that among other things, set out the manner in which CMIH would be permitted to apply .
the Ten Proceeds notvvrthstandmg the 8% Senior Subordmated Noteholders direct claim agamst'

CMIH for such proceeds on account of CMIH’s guarantee of the 8% Senior Subordmated Notes.

114, _ | In' accordance with the tenns of the Cash Collateral and Consent Agreement, after
satisfying certain transactional costs associated with the sale of the Ten Shares, the net Ten

Proceeds were loaned by CMIH to CMI in exchange for the Secured Intercompany Note and the .

Unsecured Promis'sory Note. The Ten Proceeds advanced by CMIH to CMI under the Secured
Intercompany Note were applAied'as follows: (i) US$94,916,583 to repay in full all amounts
outstanding under the 12% Secured Notes; and (ii) $85 million to fund general liquidity and
operating costs of CM], including repaying the full balance outstanding under the CIT Facilitji of
approximately $23 million, e_xcluding' outstanding letters of credit in the amount of
approximately $10.7 million which are currently cash collateralized. The balance of the Ten
Proceeds, U§$399,625,199, was advanced by CMIH to CMI pursuant to the Unsecured
Promissory Note and then deposited by CMI with the Indenture Trustee on account of certain
outstanding interest and to reduce the principal outstanding under the 8% Senior Subordinated
Notes.

115. ~ The Cash Collateral and Consent Agreement includes certain covenants of
Canwest w1th respect to reporting to the Ad Hoc Committee and various restnctrve covenants,
mcludmg in respect of compliance with cash flow forecasts attached thereto. In addition, the
Cash Collateral and Consent Agreement includes events of default similar to the covenants and
events of default set out in the Note Purchase Agreement in recognition of the fact that the
Consenting Noteholders are permitting $85 million of the Ten Proceeds to be used by the CMI
Entities for liquidity purposes, notwithstanding their direct claim against CMIH for such
proceeds on account of CMIH’s guarantee of the 8% Senior Subordinated Notes. A copy of the
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Cash Collateral and Consent Agreement is attached (Wrthout s1gnature pages) as Exhibit “J” to
this Afﬁdav1t

(b) The Secured Intercompany Note N

116. | B " The Secured Intercompany Note 1ssued by CMI to CMIH is m the amount ‘of |

$187,263, 126 and bears interest at a rate of 3% per annum, which is payable in arrears on the

first anmversary date of the Secured Intercompany Note and each subsequent anmversary date

thereafter The Secured Intercompany Note has been guaranteed by the same partles that .

guaranteed the CIT Facility and the 12% Secured Notes other than CMIH. A copy of the Secured
Intercompany Note is attached (w1thout srgnattue pages) as Ethbrt “K” to this Affidavit.

117. Under _the ten_ns of the Se_cured Inter_compa_ny Note, CMI has promised to pay

CMIH, upon the earlie_r of a demand made by CMIH and the date on which an “Event of

Default” (as defined therein) is declared under the Use of Cash Collateral Agreement, all
amounts owing under the Secured Intercompany Note. In the event that CMI or one of the other
CMI Entities issues new equity for valuable consrderatlon to a third party that is not an

“affiliate”, CMI is requu‘ed to make a repayment of the Secured Intercompany Note in an amount
equal to the lesser of the “Principal Amount” (as defined therein) aud the net proceeds raised

through the issuance of such new equity.

118. - The Secured Intercompany Note is secured by a perfected lien in all of the CMI
Collateral, including pursuant to the terms of the Existing Security granted in favour of CIBC
Mellon, but subject to the interests of CIT and the Revolving Credit Lenders (as defined therein)

on the terms set forth in the additional Credit Confirmation and Amendment to Intercreditor and -

Collateral Agency Agreement dated as of October 1, 2009. A copy of the Credit Confirmation
and Amendment to Intercreditor and Collateral Agency Agreement dated as of October 1, 2009
(without signature pages) is attached as Exhibit “L” to this Affidavit.

(c) The Unsecured Promissory Note
119. The Unsecured Promissory Note issued by CMI to CMIH in the amount of

$430,556,189 and bears interest at 3% per annum which is payable in arrears on the first
anniversary of the Unsecured Promissory Note and each subsequent anniversary date thereafter.

The Unsecured Promissory Note has been guaranteed by the same parties that guaranteed the

117



A .'.3'6-4;

CIT Facility and the 12% Secured Notes other than CMIH A copy of the Unsecured Promxssory o

Note is attached (w1thout s1gnature pages) as Exh1b1t “M”to thrs Afﬁdawt

120. | Under the terms of the Unsectired Promissory Note CMI has promlsed to pay -

CMIH upon the eatlier of a demand made by. CMIH and the date on which an “Event of

Default” (as deﬁned therem) is declared under the Use of Cash Collateral Agreement, all -

amounts owing under the Unsecured Promlssory Note. The obhgatlons under the Unsecured

Promissory Note may not be prepald

121. | _CMI has covenanted and agreed, and CMIH has agreed, that the payrnent'of all

amounts owmg under the Unsecured Prer'_nissory Note is exp_ressly and irrevocably subordinated

and postponed in right of payment to the prior peyment in full of all amounts owing under the A

CIT Credit Agreement However, CMI is perrmtted to pay interest owing in arrears (as described

above) under the Unsecured Prom1ssory Note.

122, In the event that any insolvency or bankruptcy proceedings, or any receivership,

liquidation, reorganiz_ation or other similar proceeding relating to. the CMI Entities are

commenced, including this CCAA proceeding, it is agreed that CIT will first be entitled to
receive payment in full of any amounts owing under the CIT Facility before CMIH is entitled to
receive any payment or distribution of any kind, which may be payable or deliverable in respect

of the amounts owing under the Unsecured Promissory Note.

E. Distributions
123. CMI had historically received distributions from the Limited Partnership and Ten

Holdings. Distributions from the Limited Partnership were historically made monthly and
distributions from Ten Holdings were historically made semi-énnually in January and July of
each year. In the first four months of fiscal 2009, CMI received $45 million in distributions from
the Limited Partnership and in January 2009, Ten Holdings distributed the Australian dollar
equivalent of $9 million to CML However, based upon the current defaulted status of the
Limited Partnership’s secured and subordinated credit facilities, CMI does not expect to receive
any further distributions for the Limited Partnership for the foreseeable future and, as a result of
the sale of the Ten Shares, CMI will not receive any further distributions from Ten Holdings.
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EMPLOYEES

124. As noted above, as of October 1 2009, Canwest employed approxxmately 7, 400 '
FTEs employees around the world of that number, the CMI Entities employed approx1mately .

1,700 FTE employees, thh approx1mately 850 FTE employees located in Ontario. As

employees of a federally regulated entlty, the employees in Canwest’s Canadlan television

broadcastmg busmess dare sub_]ect to the prov1s10ns of the Canada Labour Code.

125. . Over 50% of the employees in the Canadian Television Segment' are unionized

and are employed under a total of 12 collective agreements None of the apprommately 250
employees of the National Post Company are unionized. Eleven of the 12 Canadian television

collective agreements are negotiated with the Communications, Energy and Paper-workers

Union of Canada (“CEP”). These 11 collective agreements are all in expired status. On

November 6, 2007, the Canadian Industrial Relations Board (“CIRB”) amalgamated these 11
bargaining units into three new geogl:aphical bargaining units: British Columbia (Vancouver and
Kelowna), Alberta (Calgary, Edmon_fon and Lethbridge) and Eastern Canada (Saskatoon to
Halifax). New collective agreements have not been concluded for any of these three bargaining
units. The other Canadian telev1s1on bargalmng unit is at CKMI-TV in Montreal and is
represented by the Canadian Union of Public Employees (“CUPE”) This agreement expxres
December 31, 2010.

126. As at October 1, 2009,' the‘ onionized employees in the Canadian Television
Segment had filed approximately 95 separate grievances against Canwest, 20 of which are
currently at the arbitration stage. In addition, Canwest is involved in proceedings with the CEP at

the Canada Industrial Relations Board regarding the scope of certain bargaining rights.

PAYROLL OBLIGATIONS
127. The CMI Entities® gross payroll obligations (including salaries for full-time and

part-time workers, salaries for freelancers and temporary workers, commissions and bonuses). for

their Canadian employees for their 2008 fiscal year were approximately $176 million.

128. " The CMI Entities also offer benefits to their eligible salaried and hourly
employees, including benefits provided through group insurance programs. These benefits

include, but are not limited to, employee medical, dental, disability, life insurance and similar
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benefit plans, share compensatlon plans automobtle allowances, and employee -agsistance

programs. The total amourits paid by the CMI Ent1t1es for group beneﬁts (excludmg share

compensatlon plans and employee assxstance programs) for hourly and salaned employees

during its 2008 ﬁscal year (excludmg all statutory thhholdmgs) totalled approxnnately $28 ‘

m11hon ,

PENSION POST RE TIREMEN T AND POST EMPLOYMEN T BENEFI TS
129. The CMI Entities currently mamtam in the aggregate for their unionized and non-

unionized Canadian employees 10 defined benefit pensmn plans registered under the federal :

Pension Benefits Standards Act, 1985, c. 32 (2™ Supp.) (the “PBSA”) (the “Federal DB Pensmn

Plans”) and 1 defined beneﬁt pensmn plan registered under the Ontario Pension Benefits Act,

R.S.0., 1990, ¢c. P.8 (the “Ontarlo DB Pension Plans”) (collectlvely, the “DB Pension Plans”).

As noted below, one of the Federal DB Pension Plans (CH Employees Plan) is currently bemg

terminated. The DB Pensmn Plans are as follows

Federal DB Pensxon Plans |

. Global Commumcatlons Limited Retirement Plan for BCTV Semor Management
(“BCTYV Senior Management Plan”)

. . Global Commumca‘uons Limited Retirement Plan for BCTV Staff (“BCTV Staff
Plan™)

‘e Global Communications Limited Retlrement Plan for CHBC Executives (“CHBC
Executives Plan”) :

o Global Communications Limited Retirement Plan CHBC Management (“CHBC
Management Plan”)

. Global Communications Limited Retirement Plan for CHBC Staff (“CHBC Staff
: Plan”)

. Global Communications Limited Retu*ement Plan for WIC Des1gnated Executives
(“WIC Plan™)

. Global Communications lelted Retirement Plan for CH Employees (“CH
Employees Plan”)

D) Global Communications Limited Retitement Plan for CICT and CISA Employees
(“CICT Plan”

. Global Communications Limited Employees’ Pension Plan (“Global Plan”)

Al
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. CanWest Mantlme Telev151on Employees Pension Plan (“Mantlme T. V Plan”)

Ontario DB Pensxon Plan ‘

. Natlonal Post Ret1rement Plan (“Natlonal Post Plan’ )

defined contnbu’aon pension plans (collectwely, the “DC Pensmn Plans”):

131.

In addition, the CMI Entities mamtam and contnbute to the followmg four :

@ Retirement Plan for Bargammg Umt Employees of Global Communications

Limited

(b) Retu'ement Plan for Management and Non-Bargammg Unit Employees of Global
Communications Limited

(©) Global Commumcatlons Limited Retirement Plan for Former WIC-Allarcom.

Employees

(d)  Pension Plan for Employees of CanWest Interactive Inc.

Mercer (Canada) Limited (“Mercers”) is the actilary for the DB Pension

Plans. Using the numbers from the last filed actuarial valuation for. each DB Pension Plan,
excluding plan participanté at the recently closed CHCA-TV and sold CHCH-TV and CHEK-TV,
the DB Pension Plans had, in the aggregate, approximately 1,237 active members, approximately

121 pensioners (i.e., persons receiving a pension), and approximately 313 deferred vested and

other members.

132.

The annual special payments and current service costs for each of the registered

DB Pensmn Plans and the date of the valuatlon report that determined these amounts are as

follows:

BCTV Senior '

Management Plan** $506,837 NIL NIL® | 12/31/06 $516,837
2. BCTV Staff Plan® $3,689,850 v |  $902,376 $674,073 | 12/31/08 $5,729,912
3. CHBC Executives Plan’ $101,556 $55,692 NIL* | 12/31/08 $220,489
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4. CHBC Management : , o 1 T
Plan** - ' - $418,057 $278,460 $64,557 | - 12/31/08 © $1,268,384

5. CHBC Staff Plan- $845670 | $317,136 |  $163403 | 1231008 |  $1,541770

6. WICPlan NIL NI NIL* | 12/31/08 NIL

7. CH Employees Plan’ - NI NIL |  $515000 | 12/31/06 |  $2,290,994

v 0‘ . T -
8. CICT Plan $2522215y | $511,044 | - $451327| 12/31/08 |  $4,703,824

9. Global Plan $3,041860 | $2,119080 | $2,498617 | O0LOL09 |  $12,644,621

10. Maritime T.V. Plan’ | $909.068v |- $438192 |  $118204| oOl0109 |  $2,279,749

11. National Post Plan $1,512244 | $360,468 $662,000 | 123106 |  $1,627,566

TOTAL $13,347,357 | $4,983,348 $5,147,181 $32,824,146

@ The Solvency Deﬁciencieé_ assume that the solvency assets include the present value of 5 years of previously
‘established special payments (with the exception of the four plans marked )

" These plans have applied for the solvency relief funding measures recently enacted under the Regulations to the
Pension Benefits Standdrds Act, 1985 (Canada). Under these solvency relief measures, the amortization petiod for

payment of solvency deficits is extended from five to ten years for 2009.

O Estimated Annual Current Service Cost is based on the rule for computing the Employer’s current service costs (as
reflected in the valuation report) ilpdated to reflect a recent estimate of active membership- in the plan, and

cotresponding current payroll and employee contribution levels

* - No current service costs becadge plan has no active members accruing benefits
** Designated Plan for [ncome Tax Act (Canada) purposes and hence special funding rules apply
® The value of benefits that will accrue on behalf of al:tive members (current service cost) can be estimated as

9.26% of 2009 pensionable earnings determined in accordance with the most recent funding valuation. Due to
Designated Plan rules, the employer is currently not permitted to remit contributions in respect of curent service

cost
T The CMI Entities have terminated this plan.
. Plans have going concern unfunded liability in addition to solvency deficiency. Special payments include

payments towards going concern unfunded liability and solvency deficiency

¢ Wind-up deficiencies include the maximum liabilities payable upon wind-up as if the Company continues
operations
v These plans have a solvency/wind-up excess as of the last funding valuation date
133. The DB Pension Plans are valued on a regular basis, in accordance with the

requirements of their respective governing legislation. Eight of the DB Pension Plans filed
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valuations in July 2009, effective as of either December 31, 2008 or Jannary 1, 2009 Asa resnl{ '

of the recent economic decline, the correspondmg negatlve results in the ﬂnanclal miarkets, and :

the declme in long-term bond tates, the new valuatlons reﬂected an mcrease in the aggregate

so]vency deﬁc1enc1es for the e1ght DB Pensmn Plans of approximately $7 7 million dollars and -

an increase in the aggregate annual spec1a1 payments for those plans of. approxunately $2

million.

134. . Four of the eight'D'B Pension Plans that filed valuation reports in July 2069 have
applied for the solvency relief funding meaSures recently enacted under Regulations to the

PBSA. Under these solvency relief measures, the arnortiz'étion‘period for payment of solvency

deficits is extended from five to ten years for 2009. For years followmg 2009, the ten year

solvency amortlzatlon penod can only be contmued if either (1) the CMI Entities obtain the

consent of the members and former members of the plan consent is deemed to be obtamed ifno

more than one-third of members and fio more than one-third of former members object to the ten

year amorfization or (ii) the CMI Entities are able to obtain an irrevocable letter of éredit to

cover the difference in solvency payments between the five and ten year amomzatlon penods If.

the CMI Entities are not able to meet either of these conditions, then the DB Pension Plans
would have to revért to solvency funding using a five year amortlzatlon schedule commencing in
2010, which would i increase the CMI Entities total annual spec1al payments to these plans by
approximately $1.7 million, assuming no other changes to the plnns’ funded status.

135. Canwest Global maintained the Canwest Global Communications Corp. and
Related Companies Retirement Compensation Arrangement Plan (the “CGCC RCA”) for
certain of its current and former management employees. A November 2008 valuation (the
“CGCC RCA Valuation™) estimated that the settlement liabilities under the CGCC RCA for the
period ending December 31, 2009 were approximately $47 million. The CGCC RCA Valuation

" estimated that net assets (after provision for expenses) available to provide benefits would be.

approximately $5.7 million. Until recently, the difference between the net assets and estimated
settlement liabilities (approximately $41 million) had been secured by an irrevocable letter of
credit (the “CGCC RCA Letter of Credit”) held by Royal Trust Corporation of Canada
(“Royal Trust”) — the trustee of the CGCC RCA. In May 2009, CGCC terminated the CGCC
RCA, causing active participants to cease earning any further benefits. In June 2009, Royal

Trust demanded payment under the CGCC RCA Letter of Credit and after payment was made-
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the prdceSs of distributing the assets of the CGCC RCA to those persons who were entitled to

benefits under the CGCC RCA commenced On September 4, 2009 a partlal d1str1but10n of .
assets was made to various 1nd1v1duals who were entitled to beneﬁts under the CGCC RCA A_

second distribution of assets will take ‘place after refundable taxes held by the Canada Revenue .

Agency in relatwn to the CGCC RCA are refunded to Royal Trust

136. The CMI Entities also prov1de post-employment and post-retlrement beneﬁts to

certain of their employees, most notably health, dental and term life insurance benefits. The
aggregate annual cash contribution in the 2008_ fiscal year to provide these post-employment and
post;retire'ment ‘benefits was approximately" $0.4 million. The aggregate acci'ued benefit
obligation relating to these benefits as at the end of the fiscal 2008 year totalled approximately
$16.7 million. '

_ TERMINA TION OF THE CH EMPLOYEES PLAN
137. . " As noted above followmg the sale of CHCH v to Channel Zeto, the CMI

Entities commenced terminating the CH Employees Plan. On-June 30, 2009, CMI notified the B

Office of the Superintendent of Financial Institutions (“OSFI”) of CMI's intention to ‘do so
effective August 31, 2009. The CH Employees Plan was terminated effective August 31, 2009.

138. In a letter dated August 10, 2009, OSFI directed CMI to prepare a valuation report

for the CH Employees Plan effective as of December 31, 2008 and to file such report by August
31, 2009. CMI responded to OSFI in a letter dated August 27, 2009, advising that it was not
feasible to prepare a file a valuation report in 21 days as requested and that the need to prepare
such a report would delay completion of the termination report for the CH Employees Plan. CMI
accordingly asked OSFI to advise whether OSFI still required a valuation report to be prepared
for the CH Employees Plan as of December 31, 2008. By letter dated September 15, 2008, OSFI
acknowledged the length of time it would take to prepare a valuation report but still required tnat
CMI prepare a valuation report for the CH En_iployees Plan as of December 31, 2008, as this
report would establish additional amounts to accrue from January 1, 2009 that would need to be
funded. OSFI stated that CMI was required to file the valuation report immediately. CMI has
instructed the actuary for the CH Employees Plan to give top priority to the completion of the
December 31, 2008 valuation so that CMI can comply with the OSFI request as soon as possible.
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CASH MANA GEMEN T S YSTEM

139. In the ordmary course of then' busmesses the CMI Entities use a centrahzed cash

management system wh1ch 1s malntamed at BNS to momtor account actlvxty and account‘

balances for each entlty (the “Cash Management System”)

140. _ The Cash Management System cons1sts of 55 Canadlan dolla.r accounts and 8
U.S. dollar accounts Untll recently, 35 of the Canadlan dollar accounts and 7 of the U S. dollar

accounts in the Cash Management System operated under a mitror netting arrangement (the

Mn'ror Nettmg Arrangement”), which was supported by a swingline fac111ty connected to the

2005 CMI Credit Facility. The Mn*ror Nettmg Arrangement allowed the balances in the’ accounts

operating under that arrangementto be automatically (rather than rnanually_) netted on a daily

basis. The net position was used to determine the daily surplus or overdraft position. The
overdraft position resulted in a swingline facility drawdown. The non-mirror netting accounts

were, and continue to be, maintained in a surplus position.

141. ~ Since entering into the CIT Facility in May 2009, a number of CMI’s Canadian
and U.S. dollar accounts have been moved ontside of the Mirror Netting Anangement. Under the
new arrangement with CIT, the Canadian and U.S. dollar deposit accounts ma.intained at BNS
are consohdated on a daily basis into one of two. concentratlon accounts maintained at BNS. CIT
withdraws funds from the concentratlon accounts on a dally basis to reduce the revolvmg loan
balance under the CIT Facility.- When CMI requires cash to fund operations, a drawdown from
the CIT Facility is made. All funds drawn from the CIT Facility are deposited into Canadian and
U.S. dollar operating accounts maintained at BNS. The Mirror Netting Arrangement continues to
operate, but is no longer supported by a swingline facility. As a result, all remaining accounts in

the Mirror Netting Arrangement must be maintained in a net cash surplus position.

142. The Cash Management System is managed centrally using oversight procedures
and controls implemented by CMI’s treasury department located in Winnipeg, Manitoba. On a
daily basis, the treasury department and the accounting department reviews the account balances
and activity, inter-entity fund transfers, and availability under the CIT Facility. Based upon this
information, CMI’s treasury department is able to assess whether any drawdown under the CIT

Facility is required and prepares the required drawdown notice.
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143. By centrahzmg control over 1ts cash management arrangements, the CMI EntltleS‘
are able to faclhtate cash forecastmg and repor’nng, momtor collection and dlsbursement of

funds, and mamtam control over the adnnmstratron of vanous bank accounts requlred to effect'

" the collectlon, d1sbursement and movement of cash

SfbﬂREﬂ)SMﬂ?VVCEﬂS

144. . " Over the past several years, Canwest has attempted to streamline processes and'

gain synergies by shanng certam adlmmstratwe adv1sory and other busmess cntlcal servrces,

between various corporate entmes Most of these 1nter-ent1ty arrangements (the “Shared

- Services”) are governed by various 1nter-ent1ty agreements (the “Inter-Entity’ Agreements”)

145. By the1r terms, the Inter-Ent1ty Agreements provrde generally that the semce

provider (whether CMI, CTLP the Limited Partnersh1p or otherwise) is entitled to
reimbursement for all expenses mcurred in the provision of the Shared Services. Expenses that
are shared between the servrce provrder and the service recipient are allocated between the -

parties on reasonable bases consrstent with past pracnces Neither the reimbursement of

expenses nor the  payment of fees is intended to tesult in any material financial gain or loss to the

service provider.

146. In particular, CMI provides .C'TLP,. CW Media and the Limited Partnership with,
inter alia, the following Shared Services based upon various fee and cost allocation agreements
and practices:

o executive advisory services related to corporate development, strategic planning,
capital allocation, financing, equity and noteholder relations, insurance and risk
management, tax planning and certain operational matters;

o corporate and administrative services related to legal matters (including securities
law compliance, corporate “records. maintenance, contract management and
corporate secretarial services), tax compliance, financial reporting, internal audit,
investor and public relations, treasury, human resources management, sales .
representation and capital asset management; and

o insurance coverage (comprehensive, general liability, property, etc.) for which

insurance premiums are shared.
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147. - The total amount pard to CMI by the Llrmted Partnershrp in ﬁscal 2008 1n respect ‘

of these services was approxnnately $6.1 m11110n The actual cost for fiscal 2009 was $6 5
million. '

148. The Limited Partnership provides CMI, CTLP, and CW Media with, infer alia, -

the following Shared Services:

o financial and accountmg support services, mcludmg accounts payable, accounts.
recelvable, payroll servrces cash flow management and accounting servrces,

) corporate services, mcludmg human resources consulting, pension serv1ces, and

other employee beneﬁts administration;

. IT infrastructure and support services, 1nc1ud1ng information technology and
processing arid website development and mamtenance services;

o support and reporting services including making available senior officers and
other key personnel to participate in investor relations functions, assisting 'in

public relations and government relations initiatives, preparing and delivering-

financial information, and assisting in the preparation of reporting documentation,
including regulatory and tax filings and prospectuses;

. _ certain. cross-promotional activities, such as providing advertising space in its
newspapers and online media; and

e  content from Canwest News Service and other editorial services.

In fiscal 2008, the aggregate amount received by the Limited Partnership from CMI, CTLP, and

CW Media, in respect of these services was approximately $14.8 million. The actual cost for

fiscal 2009 was approximately $16.2 million.

149. The Limited Partnership also provides the National Post Company with, inter
alia, the following Shared Services:

. financial and accountmg support services, including accounts payable, accounts
receivable, payroll services, cash flow management, and accounting services;

° corporate services, including human resources consulting, pension services, and
employee benefits administration;

° IT infrastructure and support services, including, information technology and
processing and website development and maintenance services (Fmeomart com;
NationalPost.com);
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. adv1sory services regardmg corporate development capital expendltures and other‘ ;
operational matters, : .

. content from Canwest News Sérvice and _ot}rer editorial services;-

o . sales and marketmg serv1ces

o ofﬁce space at 1450 Don M111s Road, Toronto, Ontario

o classified advertismg and customer support serv1ces provided by ReachCanada
_call centre; and :

o prlntmg and dlstributlon semces, including outsourced prmtmg of the National

Post at vanous metropohtan newspaper printing fac111t1es

In fiscal 2008 the total amount received by the Limited Partnership frorn the :I\I'atiOnal"Pos‘tj
Company in respect of these services was approximately $22.6 milhon The actual cost for fiscal
2009 was $21.5 million.

150. In addition to the above the anted Partnership manages invoices and collects.

certain advertrsmg and clrculatlon revenues on behalf of the National Post Company, CW Media

‘and CTLP. The Limited Partnersh1p is requlred to make payment to the applicable Canwest
entity based on gross actual sales and collectlons ‘The total amount payable by the Limited
Partnership in respect of these services for fiscal 2009 was approximately $40 million
(approximately $35 million to the National Post Company, $1.9 million to CTLP and $3.1
million to CW Media).

151. With respect to other Canwest entities, Canwest Global grants to CMI and the
Limited Partnership a non-exclusive, royalty-free, non-transferable licence to use some or all of
the Canwest trademarks in Canada and to sublicense the use of the Canwest trademarks to its
subsidiaries. CTLP provides a variety of management services, including program acquisition
and scheduling, to the various operating units within the CW Media Segment and to certain of
the entities in the Canadian Television Segment that are not Applicants in this CCAA

proceeding.

152. During the course of this CCAA proceeding, it is proposed that the CMI Entities
and the LP Entities continue to provide, receive, collect and pay for the Shared Services in the

ordinary course and in accordance with current arrangements, payment terms and business
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practices, except as to payment terms which may be amended to provrde for rev1sed tlmmg of

reconcrhatrons ‘The CMI Entities have taken steps to bring amounts owing to the LP. Entlttes for- Lo

Shared Services current and regulanze payment terms to net 30 days. It is proposed in the draﬁ

Initial Order that the CMI Entrtres and the LP Entities be prohrbxted from modrfymg, ceasmg to’ S
provide or terrmnatmg the provrsron of or payment for the Shared Services except with the:

consent of the other party recervmg such Shared Services, the approval of the CMI CRA and the

prior consent of the Monitor or further Order of the Court except w1th respect to portrons of the
CMI Entities’ business which may be shut down or reorganized in the manner contemplated by
the Term Sheet. ' ' A |

153; The Shared Services provided and received by the CMI Entities are greatly
beneficial to them and the other Canwivest entities and are therefore integral to maintaining the
enterprise. value of CanWest as a whole. It is intended that all pre-filing amounts owing by the
CMI Entities for Shared SerVices will be paid in the ordinary course during this CCAA

proceeding.

ISSUES IN THE MEDIA INDUSTRY
154. - The CMI Entities generate the majority of their revenue from the sale of

advertising (approximately 77% of Canwest’s Canadlan total revenue on a consolidated basis).
In recent months, many segments of the rnedia industry have experienced signiﬁcant and sudden
declines in advertising revenues reflecting the weakening economic environment in Canada and
the other countries in which Canwest operated until recently. These conditions have caused many
advertising customers to reduce the amounts that they spend on advertising, resulting in a

decrease in demand for advertising and lower advertising rates.

155. At present, the outlook for the advertising market in Canada remains difficult and

the weakness in advertising revenues is resulting in an increasingly challenging operating -

environment.

156. The CMI Entities expect the difficult advertising market to continue into fiscal
2010. Since the CMI Entities’ businesses are characterized by generally high fixed operating
costs, primarily for television programming and staffing, a decline in advertising revenue has had

a disproportionately negative effect on their consolidated operating results.
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EFFORTS TO RESPOND TO DETERIORA TING ECONOMIC
CONDITIONS

157. Over the past several years the CMI Entities have undertaken a number of steps

to improve operational efficiencies and the strength of thelr_respecnve balance sheets. For
example, in 2007, Canwest Global announced that the CMI Entities would centralize ‘eertain

broadcast functions by developing four sfate ‘of the art broadcast centres to support the

production needs of their free-to-air television stations and to enable the transition to high

definition telev1s1on broadcastmg

158. In response to the current economic conditions, Canwest’s television business and

Canwest’s publishing business have recently commenced workforce reductions - of their

operations, through voluntary buyouts, attrition and reductions. With ‘respéct to Canwest’s

television business in particular, Canwest has eliminated certain activities non-core to the
Canadian television business. The National Pnst Company has also instituted changes to
accelerate profitability, including focussing on profitable markets, reducing unproductive and
deeply discounted circulation and utilizing new technology to better target key high value
readers while increasing web engagement with its brands. These combined initiatives are
expected to reduce annualized operating costs by approkimately $61 million across the Canwest

enterprise and reduce head count by approximately 540 employees, or 5% of the workforce.

159. Other cost savings initiatives have also been implemented by the CMI Entities,
including the elimination of positions across all departments, hiring and salary freezes, freezes
on discretionary spending (including travel, meals, entertainment, and training) and a review and

decrease of broadcast capital spending.

160. On March 9, 2009, Canwest Global completedA the sale of The New Republic, an
American magazine which is focused upon politics and the arts. Prior to the sale, The New

Republic was Canwest’s principal enterprise in the United States.

161. On May 28, 2009, CMI sold its indirect interest in certain Turkish radio stations
to Spectrum Medya A.S.
162. As set out above, as of September 4, 2009, Canwest no longer operates the E/

Stations in Canada and on October 1, 2009, CMIH completed the sale of its interest in Ten
Holdings.
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163. . In terms of 'regulatofy initiaﬁves the CMI Entities have been engaged in efforts to
encourage the CRTC to, among other things, requlre BDUs to pay fees to free-to-air television

broadcasters for the carriage of then~ channels in local markets (known as “fee-for—camage ’), -

smular to the current CRTC requlrement that BDUs pay fees to specialty television broadcasters
to carry their specialty television channels It is anticipated that CRTC hearmgs on thls issue will

commence prior to the end of 2009.

APPOINTMENT OF SPECIAL COMMITTEE RES TRUCTURING
ADVISOR AND RECAPI TALIZA TION OFFICER
164. In addition to the above, on February 19, 2009, the board of directors of Canwest

Global struck a spec1al committee of directors (the “Special Committee™) with a mandate to
explore and consider strategic alternatives in order to maximize value in light of the financial
difficulties being experienced by Canwest. The Special Committee is comprised of Mr. Derek
Bumey (Chair), Mr. David Kerr, Mr. David Drybrough, Ms. Margot Micallef and Mr. Frank
King. '

165. The mandate of the Special Committee includes, among other things,
responsibility for overseeing and directing the implementation of a restructuring and/or
recapitalization transaction with respect to all, or part, of the business and/or capital structure of

Canwest.

166. On or about April 21, 2009, Mr. Thomas Strike was appointed by the -Special
Committee as Canwest Global’s Recapitalization Officer (“Recapitalization Officer”). Mr.
Strike is also the President, Corporate Development & Strategy Implementation of Canwest
Global. Mr. Strike’s responsibilities as Resapitalization Officer include, among other things, (i)
developing, for consideration by the Special Committee, strategic alternatives for the operational
and financial restructuring of Canwest Global and its subsidiaries; (ii) developing a restructuring
plan 61' plans for presentation to lenders, creditors and other stakeholders; and (iii) negotiating all
necessary. agreements with equity sponsors, lenders, creditors, stakeholders and other interested
parties that may be necessary or desirable in connection with any restructuring. In this role, Mr.

Strike reports directly and exclusively to the Special Committee.

167. The mandate of the Special Committee was revised to include selecting one or

more individuals who would provide advisory services to the Recapitalization Officer and the
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Spemal Cornmrttee wrth respect to the formulatron and 1mp1ementat10n of a restructurmg and/or a

recaprtahzatron plan for the CMI Ent1t1es To that end on June 30 2009, Mr. Hap S. Stephen,

Chalrman and Chref Execunve Ofﬁcer of Stonecrest Caprtal Inc. (“Stonecrest”), was appomted -
to'serve as the Restructurmg Advxsor for Canwest other than the LP Entities (the “Restructurmg‘ ' a
Advnsor "). The Restructuring Advrsor reports drrectly and exclusively to the Specral Commrttee "

It is proposed that the Restructunng Advrsor will be named as the CMI Entities’ Chief

Restructunng Advisor (the “CMI CRA”) 1n the event that thrs Honourable Court grants the ;

Initial Order Upon the occurrence of that event, Mr Stephen, as the CMI CRA wrll assume

primary respon31b111ty for the development and 1mp1ementatron of the Recaprtahzatron _
Transaction. The draft Initial Order sets out certam matters that will require the approval of the
CMI CRA or consultatron w1th the CMI CRA during this CCAA proceedmg Mr Strike wxll .

continue to act as the Recaprtahzatlon Ofﬁcer for the CMI Entltres and will report drrectly to the ‘

CMI CRA. A copy of the retainer agreernent 81gned by Mr. Stephen, on behalf of Stonecrest, as
amended, is attached as Exhibit “N” to this Affidavit.

RECENT FINANCIAL PRESSURES EXPERIENCED BY THE CMI
ENTITIES .

168. ' Notwrthstandmg the proactive steps which have been taken to 1mprove their-

respective balance sheets, over the past several months, the CMI Entities have experienced
significant tightening of credit from critical suppliers and other trade creditors as a result of the
continued and publicized uncertainty surrounding the stability of the Canwest business. Certain

of these creditor actions are detailed below:

. CMI has learned that a number of the financial institutions that normally provide
financing for the production of Canadian television programs that the Canadian

- Television Segment and/or the CW Media Segment have committed to broadcast
upon completion have been refusing to provide interim financing to the programs’
producers. It is CMI’s understanding that these financial institutions are reluctant

to provide financing because they are uncertain whether the Canadian Television
Segment and/or the CW Media Segment will be in a financial and/or operational

position to meet their licence fee commitments.
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Certain Canadlan telev1s1on producers/studros have recently asked the CMI |
Entities to put funds in escrow or to make advance payments or 1ssue them letters'

' of credrt pnor to movmg forward on productions that have been commltted to an: .3,
on Canwest’s Canadlan televrsron statrons or channels Certain producers hive

also requested other alteratlons o ex.rstmg contracts In the event that these -

Canadian production studlos refuse to move -,forward on productions, the

Canadian Teleuision Segment"'and/or the CW Media Segment will not have :
programs to broadcast on its telev1s1on stations and charmels to - meet thelr:

’ respectlve Canadlan content requlrements Certam productlons have been put on:

hold by their producers pending a resolution of the current issues surroundmg the

Canwest enterprise.

Major U.S. -based television studios amended customary contractual terms by
demanding that, as a condition precedent to renewmg certain output agreements

for the 2009/2010 television season, the CMI Entities deliver and maintain in full
| irrevocable standby letters of credit to secure payments owing under the renewed
output agreements. These actions. caused a signiﬁcant strain on the CMI Entities’
cash flow as it forced the CMI Entities to in effect pre-pay for a portion of this
season’s television programming months before receiving any advertisin_g
revenues associated with such programming. Certain U.S.-based studios ‘have
also required that the CMI Entities pay in full or in part all amounts past due,
currently due orto become due under its existing output agreements on or before

a specified date.

The CMI Entities have received calls from a number of major advertising
agencies which represent their major advertising clients expressing concerns
about the stability of Canwest’s Canadian businesses and advising that their
clients’ plans to reduce their advertising spending with the CMI Entities based
upon the current financial uncertainty. In fact, the CMI Entities have recently
learned that at least two of their significant long-term advertising customers have
decided not to renew their existing advertising sales contracts because of the

uncertainty surrounding the CMI Entities.
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. One of the compames that prmts the Natzonal Post umlaterally declded to cease =

. pnntmg the newspaper effectlve July 1, 2009

. Certain of Canwest’s credrt card processors (cornpames responsrble for

‘processrng credlt card payments recerved from zm‘er alza, subscnbers and

advertlsers) have requested that they be allowed to hold back amounts in reserve

or, in certain cases, extend the payment cycle Collectwely these compames

process approxrmately $350 mrllron in annual revenue on CanWest’s behalf

. Petro-Canada has cancelled all credit cards that it had issued to employees of the
' CMI Entities in Kelowna, Toronto and Montreal.

169. Standard & Poors Ratmgs Servrces (“S&P”) has lowered its long-term corporate :

credit rating for CMI from ‘CCC’ to ‘D’ due to the financial difficulties noted above. The ‘D’

rating category is used when.payments on an obligation are not made on the date due even if the .

applicable grace period has not expired:

THE RECAPITALIZA TION TRANSA CTION

(i) The Support Agreement
170. As set out above, the Support Agreement provrdes that the CMI Entities erl

pursue the Plan on the basis set out in the Term Sheet. It also provides that the Consenting
Noteholders will vote their 8% Senior Subordinated Notes in favour of the Plan at any meéting
of creditors. The obligation of the Consenting Noteholders to support the Recapitalization

Transaction is subject to certain conditions set out in the Support Agreement and the Term Sheet.

171. The Support Agreement may be terminated by Consenting Noteholders holding a

majority of the aggregate principal amount of the 8% Senior Subordinated Notes held by all
Consenting Noteholders, in their sole discretion, upon the occurrence of certain events,

including:

(a) failure of the CMI Entities to initiate proceedings under the CCAA by October 15,
120009 or failure to file the Plan with the Court within 30 days after filing under the
CCAA;
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(b)  ifthe Planis not im'pleménted'by April 15, 2010;

(c) - failure of the CMI Entities to comply in all material respects with the1r covenants

or upon breach of any representaﬁon or warranty by the CMI Entmes

(d) if the Ad Hoc Committee determines, acting reasonably, that the ‘conditions
precedent to the nnplementauon of the Recapitalization Transaction cannot

reasonably be expected to be satisfied;
(e) an event of default under the CIT Credit Agréement; and
® an event of default under the Cash Collateral and Consent Agreement.

172. The Support Agreement -may be terminated by Canwest Global, on behalf of the
CMI Entities, in its sole discretion upon the occurrence of certain events, including if Canwest
Global determines, acting reasonably, that the conditions precedent to the implementation of the

Recapitalization Transaction cannot reasonably be expected to be satisfied. A copy of the

Support Agreement, including the Term Sheet, is attached (without'signature pages) as Exhibit

“O” to this Affidavit.

(ii) The Restructuring Term Sheet
173. The Recapitalization Transaction, as set out in the Term Sheet, provides for a

comprehensive corporate restructuring of the CMI Entities and the satisfaction of certain creditor
claims against the CMI Entities. As set out in the Term Sheet, “the purpose of the
Recapitalization Transaction is, among other things, to restructure CMI into a viable and
competitive industry participant able to deal with the current issues facing the broadcasting

industry and other competitive factors.”

174. | Under the Recapitalization Transaction, it is proposed, infer alia, that creditors of
the CMI Entities whose claims are compromised under the Plan (the “Affected Creditoi's”) will
receive percentages of the shares of Restructured Canwest Global based on the percentage of

such creditors' claims relative to the total claims proven against CMI or CTLP, as applicable.

175. Other essential elements of the proposed Recapitalization Transaction include the

following:
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the share capltal of Restructmed Canwest Global wﬂl be compnscd of the-
followmg four classes of shares: (1) multlple votmg shares (the “Multlple Votmg~ _
Shares”) 1ssued to the New Investors (as descnbed below) (n) class A

subordmated voting shares (the “Class A Subordmated Votmg Shares) 1ssued to.

the New Investors, Aff_ected Creditors and existing shareholders of Canwest
Global that are Canadians within the meaning of the Direction to the CRTC
(ineligi'bility bf Non-Canadians) (the “Direction”), (iii) non-voting shares (the
“Non-Voting Shaljés”) issued to Affected Creditqrs and existing shareholders of

Canwest Glo_Eal ‘that a'ré_: not Canadlans within the meaning of the Direction, and |
(iv) class B subordinated voting shares (the “Class B Subordinated Voting -

Shares) issued to Affected Creditors and existing shareholders of Canwest Global

that are not Canadians within the meaning of the Direction;

it is intended that the Class B Subordinated Voting Shares and Non-Voting
* Shares, together as a stapled sebilrity, and the Class A Subordinated Voti'hg"
Shares of Restructured Canwest Global, will be listed on the Toronto Stock

Exchange;

one or more Canadians (the “New Investors”) will invest at least $65 million in

- Restructured Canwest Global in consideration for Class A Subordinated Voting

Shares in the capital of Restructured Canwest Global or a combination of Class A
Subordinated Voting Shares and Multiple Voting Shares, in each case,
representing an eqﬁity interest in Restructured Canwest Global that is acceptable
to CMI and the Ad Hoc Committee;

on completion of the Recapitalization Transaction, the CIT Facility will be
extended or replaced by a similar facility on terms to be agreed by CMI and the
Ad Hoc Committee;

the terms and conditions of any arrangement or agreement with respect to the
Shared Services between the CMI Entities and the LP Entities, either in current
form or as amended or replaced, shall be satisfactory to the Ad Hoc Commitiee
and CMI and there shall be no material adverse effect on CMI’s operations in
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connectioﬁ_ witﬁ any disposition, re.capitalizatiqh' or resfructuiing of the LP

Entities;

as a ré‘s;ult' of the guarantee of the 8% Senior Subordinafed Notes e}‘:ec_iut'ed”byf |

CMIH and having regard to the chﬁred Intércompén_y Note and the Unsecured
Promissory Note, the 8% Senior Subordinated Noteholders shall be entitled to
claim recovery for the full amount of principal (approxunately US$761 nulhon)

and accrued interest of the 8% Semor Subordinated Notes from CMI w1thout :

deductlon for amounts recovered from the sale of the Ten Shares;

the 8% Senior Subordinate_'d“theholders shall be entitléd to claim against CTLP,
as guarantor, the amount of :$800 million, an amount which reflects Athe 8% Senior
Subordinated Noteholders® full claim less an estimated recovery from CMI of

$100 million (without deduction for amounts recovered from other guarantors);

no more than 18.5% of the outstanding eqﬁity shares of Restructured Canwest
Global will be issued to Affected Creditors (other than the 8% Senior
Subordinated Noteholders);

existing shareholders of Canwest Global will receive in aggregate 2.3% of the
shares of Restructured Canwest Global, )

Restructured Canwest Global will, upon completion of the Recapitalization
Transaction, own at least 35.33% of the shares of CW Investments and the
shareholders agreement with Goldman Sachs relating to CW Investments shall
have been revxsed in a manner agreed to by CMI and the Ad Hoc Committee,

. subject to CRTC approval if required;

a definitive agreement in respect of the tranifer of the business of The National
Post to the LP Entities shall have been entered into on terms agreed to by CMI
and the Ad Hoc Committee by no later than October 15, 2009;

there shall have been no defauit or event of default under the CIT Facility or the
Cash Collateral and Consent Agreement;
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e there shall not exist or have Oécurred any material adverse effect to the Biisine_sé,

 affairs, results of épé:éﬁqns or financial condition of the CMI Entities;

o the sizé and"c_oiﬁpd_s.iﬁon of thg bbaipd of diféctqrs of Restructured Cénwést_ Global -

shall be acceptable to 'thg Ad Hoc Committee;

. the 8% Senjbr Subbrdinatéd Noteholders that executed the Support Agfeement in

favour of the Recapitalization Transaction shall receive additional consideration,

in the form of additional Non-Voting Shares aAnd.Clas:s B Subordinated Vdﬁﬂg .
Sha_reé of Class A Subordinated Voting Shares, as applicable, of Restructured -

Canwest Global, representing, in aggregafe? the Canadian dollar equivalént of

US$5 million, in COnSidé;ation for entering into the Support Agreement; and

o the key elements of the Recabitalization Transaction shall have occurred by the

following dates set out in the Term Sheet:

@) CCAA initial hearing date — no latet than October 15, 2009
Gi) Claims process heating date — no later than October 22, 2009
(iii) Creditor approval — no later than January 30, 2009; and

(iv) Plan implementation date — no later than April 15, 2010;

INSOLVENCY OF THE CMI ENTITIES

176. As discussed above, as a result of the significant decline in advertising revenues,
in February 2009 CMI breached certain of the financial covenants set out in the 2005 CMI
Secured Credit Facility and in March 2009 failed to make a US$30.4 million interest payment
which was due in respect of the 8% Senior Subordinated Notes. CMI subsequently received a
series of waivers of the borrowing conditions from its then current secured lenders and entered
into a series of extension agreements with the Ad Hoc Committee wherein the parties agreed that
the 8% Senior Subordinated Noteholders who were parties to that agreement would not demand
immediate payment of the principal amount of the outstanding 8% Senior Subordinated Notes
during the extension periods in order to allow the CMI Entities to pursue a recapitalization

transaction. Had a demand for immediate payment been made by either the then current CMI
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senior lenders or on behalf of the 8% Semor Subordmated Noteholders in lieu of entermg into
waiver and extension agreements, nexther CMI nor any of the other CMI Entity guarantors Would
have been in a pos1t10n to repay the amounts owmg under the 2005 CMI Credlt Facﬂxty or. under
the 8% Senior Subordmated Notes ‘ '

177. " In May 2009, CMI and CTLP issued the 12% Secured Notes. On the samie day,
CMI entered into the CIT Faclhty CMI used the proceeds from the i issue and sale of the 12%

Secured Notes and from the CIT Facﬂlty, to, among other things, repay its then current senior

lenders all amounts owing under the 2005 CMI Credit Facility and to settle related foreign -

currency and interest rate swap obligations.

178. I late Septembef 2009, the Ten Shares were sold and the net Ten Proceeds were

used to retire the 12% Secuted Notes and to repay the full balance outstanding under the CIT

Facility of approximately $23 ‘million, excluding outstanding letters of credit in the amount of-

approximately $10.7 million which are currently cash collateralized.

179. The Support Agreement provides that the CMI Entities will miake the within

application under the CCAA in order to implement the Recapitalization Transaction. The:

Consenting Noteholders who executed the Support Agreement and the Cash Collateral and
Consent Agreement executed suoh agreements on the basis that a restructuring of the CMI
Entities would be undertaken pursuant to the CCAA. Without the liquidity provided by the
Consenting Noteholders under the Cash Collateral and Consent Agreement, which is intended to
allow the CMI Entities to continue to operate pending a restructuring under the CCAA and
which is only available within a CCAA proceeding, the- CMI Entities would be unable to
continue as going concerns and are thus insolvent. In addition, CMI did not make and does not
have the necessary liquidity to make an interest payment in the amount of US$30.4 million that
was due and payable on September 15, 2009 under the 8% Senior Subordinated Notes and
therefore cannot satisfy its debts as they become due. None of the other CMI Entities, which are
guarantors of the 8% Senior Subordinated Notes, can make such payment and are thus insolvent.
Further, the assets of the CMI Entities are not sufﬁcient to discharge all of their liabilities and the

CMI Entities are thus insolvent on a balance sheet basis.
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The DIP Faclllty
180. ' Subject to certain conditions in the CIT Credlt Agreement, the CIT Fac111ty

converts into the DIP Facility for the CMI Entities Aupon a CCAA filing. As set out above, the

CIT Facility will increase from up to $75 million to up to $100 million upon such conversien

Prior to entenng into the CIT Faclhty, the CMI Entities sought proposals from other third party '

lenders for a credit facility that would convert to a DIP facility should the CMI Entities be
requlred_to file for creditor protection under the CCAA. The CIT Facility was the best proposal

submitted and was entered into accordingly..

181. The DIP Facifity is to be secured by a Court-ordered secuﬁty interest, lien and -

charge on the CMI Collateral (the “DIP Charge”). It is a condition precedent to the conversion
to the DIP Faclhty that the Initial Order under the CCAA be in form and substance satisfactory
to CIT. The DIP Charge is to have priority over all other security interests, charges and liens
other than the Administration Charge (defined below) and the Existing Security (to the extent
that the Existing Security secures existing and future obligations under the CIT Credit

Agreement), except for any validly pe;:fected purchase money seeurity interests in favour of a

secured creditor and statutory encumbrances in favour of any entity which is a secured creditor

as set out in the draft Initial Order.

182. Based upon the CMI Entities’ cash flow forecasts and the additional liquidity
provided pursuant to the Cash Collateral and Consent Agreement, the CMI Entities do not
anticipate drawing on the DIP Facility during the early stages of this CCAA proceeding.
However, the CMI Entities’ cash flow projections indicate that the total amount of cash on hand
will be down to approximately $10 million by late December 2010, This is not a sufficient
cushion for an enterprise of this magnitude. Accordingly, the CMI Entities are seeking appreval
of the proposed DIP Facility to accommodate any additional liquidity requitements during this
CCAA proceeding. The proposed DIP Facility will provide additional assurances to the creditors
of the CMI Entities that they will be able to operate as going concerns while pursuing the

implementation and completion of a viable Plan.

183. As the proposed DIP Facility is simply a conversion of the pre-existing CIT
Facility, it is the CMI Entities’ belief that there will be no material prejudice to any of their
creditors. Moreover, in the circumstances, conversion of the CIT Facility into the DIP Facility is

the only viable funding mechanism for the CMI Entities during this CCAA proceeding should
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the net Ten Proceeds advanced to CMI pursuant to the Cash Collateral and Consent Agreement

provide msufﬁclent hquldlty durmg th1s CCAA proceedmg In addition, credltors are benefiting

from the full paydown of amounts owmg under the CIT Fac1l1ty, other than the outstanding
letters of credit. -

184. There are currently approx1mately $10.7 m1111on in outstanding letters of credit

issued pursuant to the CIT Facﬂlty These letters of credit are secured by the Existing Secunty in

favour of CIBC Mellon pursuant to the Collateral Agency Agreement. It is proposed in the
Initial Order that the Existing Security, solely to the extent that such Existing Security secures
existing and future obligations under the CIT Credit Agreement, rank subsequent to the
Administration Charge and in priority to the DIP Charge, the Directors Charge, and the KERP
Charge (all as defined below). | ‘

THE LIMITED PARTNERSHIP’S FINANCIAL SITUATION
185. The Lunlted Partnership is currently in default of its debt obligations due to a

significant decline in the adveitising revenues of it and its subsidiaries, in addition to an increase

in certain of their operating costs.

186. In particular, on May 29, 2009, the Limited Partnership failed, for the first time,
to make certain interest and principal reduction payments and related swap payments aggregating
approximately $10 million in respect of its senior secured credit facilities. On the same day, the
Limited Partnership announced that it would be in breach of cettain financial covenants set out in
its senior secured credit facilities as of May 31, 2009. Since that time, the Limited Partnership
has failed on make principal, interest and fee payments which were due and payable in respect of

its senior secured credit facilities on several additional occasions.

| 187. The defaults under the Limited Partnership’s senior secured credit facilities, in
addition to the failure of the Limited Partnership to make certain interest and principal reduction
payments that were due and owing under the Limited Partnership’s senior subordinated credit
facility in May 2009, have caused the Limited Partnership’s senior subordinated credit facility to
be in default, entitling the lenders under that facility to take steps to demand immediate payment

of all amounts owing under that facility.
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188. Further the defaults occurting in respect of the anted Partnershlp s semor_
secured credit facilities have caused the Lumted Partnersh1p s related hedgmg arrangements to -

be in default. These swaps have now been tenmnated by the swap counterpartles and,asa result

settlement (early termmatlon) payments totallmg approxnnately $70 mllhon are owed by the

Limited Partnershlp to the swap counterpartles Demands for nnmedlate payment have been )
made by the swap counterparties in that regard. The L1m1ted Partnersth has not satlsﬁed these N

demands and the unpald amounts are accrumg mterest daily.

189.- In addition, the termlnatlon and demand for payment in respect of the Limited -

Partnershlp s hedgmg arrangements caused the Limited Partnershlp $ 9.25% senior subordinated -

notes (the “LP Notes™) to be in default. On August 1, 2009, the Limited Partnership failed to

make a payment of interest totalling appijoximately US$18.5 million in respect of the LP Notes,

which also resulted in an Event of Default (as defined therein) under the applicable indenture.

190. On September 10, 2009, Canwest Global announced the Limited Partnership had

entered into an agreement with certain of its senior lenders wherein those lenders agreed not to "

take any steps to demand immediate payment or enforce the security held in support of the
Limited Partn_ershi_p’s senior secured credit facilities in order to afford the Limited Partnership

and the senior lenders an opportunity to attempt to negotiate a consensual pre-packaged

restructuring, recapitalization or teorganization of the LP Entities (the “LP Forbearance

Agreement”). The LP Forbearance Agreement is subject to the satisfaction of certain milestones

including reaching an agreement on the prineipal terms of a recapitalization transaction. A copy -
of news releases dated September 10, 2009 and September 30, 2009 dealing with the LP

Forbearance Agreement are attached as Exhibit “P” to this Affidavit.

COST SHARING ARRANGEMENT
191. The CMI Entities and the LP Entities have agreed that it is appropriate for the

CMI Entities to bear the costs and expenses of the restructuring of the businesses operated by the
CMI Entities and for the LP Entities to bear the costs and expenses of the restructuring of the
businessés operated by the LP Entities. Although no formal cost sharing agreement has been
executed, the CMI Entities and the LP Entities are operating under this principle and the draft
Initial Order provides that the CMI Entities shall not make any payments to or in satisfaction of
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any llablhtles or obhgatlons of the LP Entrtles, save and except for payments m respect of

Shared Servrces

FOREIGN SUBSIDIARYAPPLICANTS

192. As reflected in the orgamzatlon chart nrevmusly attached at Exh1b1t “A”, certam'
of the CMI Entltres are foreign wholly-owned subsrdrarres of CMI, namely Canwest Trish
Holdings (Barbados) Inc., Canwest International Communications Iric., Canwest MedlaWorks": :
Turkish Holdmgs (Netherlands) B V., CGS Internatronal Holdmgs (Netherlands) B.V., Canwest -
International Management Inc., Canwest Intematlonal D1str1but10n Limited, CGS Debenture '

Holding (Netherlands) B.V,, CGS Shareholding (Netherlands) B.V., CGS. NZ Radio
Shareholding (Netherlands) B.V., Canwest MediaWorks (US) Holdings Corp. and 30109
(collectively, the “Foreign Subsndlary Apphcants”) Each of the Forergn Subs1d1ary Applicants
has assets situated in Canada.. Specrﬁcally, on April 3, 2009, thé majonty of the Foreign
Subsidiary Applicants opened Canad1an dollar bank accounts at BNS in Toronto, Ontario and
deposited funds in those accounts. Canwest MedlaWorks (US) Holdings Corp. and 30109
opened Canadian dollar bank accounts at BNS on October 2, 2009 in Toronto, Ontario and
deposited funds in those accounts. The Foreign Subsidiary Applicants continue to maintain

funds on deposit in those accounts.

193. The Foreign Subsidiary Applicants are seeking relief under the CCAA because
each is a guarantor under the 8% Senior Subordinated Notes, the CIT Credit Agreement (and
thus the DIP Facility) and are parties to the Support Agreement and the Cash Collateral and

Consent Agreement.

PAYMENTS DURING THIS CCAA PROCEEDING
194. During the course of this CCAA proceeding, the CMI Entities intend to make

payments for goods and services supplied post-filing as set out in the cash flow projections
described below and as permitted by the draft Initial Order.

195. As discussed above, employees of the CMI Entities are compensated in various
ways, including by way of salaries, commissions and bonuses. It is contemplated in the cash
flow projections that arrears of salaries, commissions, bonuses and outstanding employee

expenses will be paid or reimbursed in the ordinary course and that compensation programs for
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active employees will ‘c'onth'lue in the or'diha'ry eourse post-filing. The cash flow 'projectiohs also

contemplate the continued payment of cutrent service and specxal payments with respect to the :

active DB Pension Plans. The cash ﬂow prOJectmns do not contemplate tenmnatlon and '

severance payments, salary contmuance or beneﬁts being paid to prevmusly termmated

employees Or non-union retnees

196. v ~ Itisalso contemplafed in the cash flow projections that the CMI Entities will have
the ability, with the consent of the Monitor, to continue to make payments, including payments
in arrears, to' independent contractors ‘and freelancers who provide sérvices post-filing, as

independent contractors and freelancers are integral to the CMI Entities’ operations.

197. In addition, the CMI Entities are proposing in the Initial Order that they be
authorized, with the conS_ent of the Monit‘or,A'b'ut not required, to make certain payments,
including paymehts owing in arrears, to third parties that provide goods or services that are

integral to their businesses.

A. Television Programming Suppliers’ :
198. As noted above, the CMI Entities are dependent, in part, upon programming that

it acquires from various distributors, production studios and other suppliers in the United States
(or through their Canadian affiliates, agents, branches or divisions) and elsewhere. It is also
depehdent on programming acquired from Canadian production studios, in part, to fulﬁ_l
Canadian content requirements. Programming rights represent a significant cost fer the CMI

Entities and are crucial to the success of any television enterprise.

199. The going-concern enterprise value of Canwest’s television business (including
the CW Media Segment) is predicated on having a continuous and undisturbed flow of
programming, including first-run prime-time programming provided by U.S. studios, distributors

or other suppliers (or through their Canadian affiliates, agents, branches or divisions), and

Canadian-produced programming to meet Canadian content requirements stipulated by the

CRTC. 1t is crucial to the CMI Entities’ audience and advertisers that acquired first-run
programs are aired within their very limited “shelf-life” as first-run programs which, in the case
of acquired primetime U.S. broadcast network programming, means that the CMI Entities must

be able to procure and retain programming rights and procure and retain the rights to “simulcast”
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such programming with their nut1a1 U.S. broadcast network telecast. Simulcasting refers. to the B
CRTC-mandated requirement that BDUs‘with over 2,000 subscribers substim’te' the Canadian - -
network television s1gna1 1nclud1ng commerclals that au on such networks, for the s1gnal of the :

identical programming broadcast by aU. S. station at the same time. If the CMI Entltles lose ;

access 1o telev1s1on programnmng rights and thereby also loses the ability to snnulcast one or
“more programs with thelr respectlve U.S. network alrmgs, the going-concern enterprise value of

Canwest’s Canadian tel¢v1s1on business (mcludmg the CW Media Segment) will likely be

materially negatively affected. CMI and CTLP e’xbeb_i that ‘ﬂx,e..U.S. and Canadian studios that

provide them with their :felévisibh programiming will honour their contractual arrangéments with
the CMI Entitiés as 1ong as all post-ﬁling payments are made in the normal course. However, in

order to ensure a continuous supply of programming, the CMI Entities are seekmg in the Initial

Order to be with the consent of the Monitor, entitled but not required to pay pre-filing amounts

owing in respect of television programmmg if, in the opinion of the CMI Entities, the supplier is
critical to the business and ongoing operations of any of the CMI Entities. As of August 31,
2009, there was apprommately $50 million in commitments made to television dlstnbutors,

production studios and other supphers by CMI and CTLP in respect of television programming. -

B. Newsprint Suppliers
200. The National Post Company is dependant upon a continuous and uninterrupted

supply of newsprint from its newsprint suppliers. The purchase of newsprint represents one of
the National Post Company’s most sigrﬂﬁcant operating costs. A significant amount of the
newsprint used by the National Post Company is acquired thi'ough rolling purchase orders-as
opposed to longer-term contractual arrangements. Should there be an interruption in the supply
of newsprint, the National Post Company will not have sufficient inventory of newsprint on-hand
to enable it to continue publishing until it is able to resource newsprint supply. It is therefore
crucial that the National Post Company have access to a continuous flow of newsprint to enable
it to continue publishing newspapers. A cessation of the supply of newsprint to the National Post
Company, resulting in its inability to publish, would have a devastating effect on the National
Post Company. As of September 29, 2009, there was approximately $0.1 million owing to

newsprint suppliers by the National Post Company in respect of newsprint purchases.

201. The National Post Company expects that its newsprint suppliers will honour their

contractual arrangements as long as all post-filing payments are made in the normal course.
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However, in order to ensure a contlnuous supply of newsprlnt the National Post Company is.

seekmg in the Imtlal Order to be, w1th the consent of the Momtor, entltled but not requ1red to pay "

pre-filing amounts owing in arrears, to its newsprmt supphers if, in the opinion of the National
Post Company, the newsprint suppher is crmcal to the busmess and ongoing operattons of the
National Post Company '

C. Newspaper Dlstrtbutors

202, : The Natronal Post Company is similarly dependent upon third parties to dlstnbute |

its newspapers through its net_work of independent newspaper distributors. Generally speaking,
newspapers are shipped from the printers to depot drop locations or single copir retail outlets by
independent trucking eompanies in each market. Newspaper distribution is carried out primarily
by independent carriers who deliver the newspapers to individual subscribers. The newspaper
distributors handle all manners of delivery, including corporate delivery, home delivery, bulk

drop offs and deliveries to vending boxes.

203. ' An interruption in ‘the de11very of newspapers would significantly - impair the
enterprrse value of the Natlonal Post Company. As a result, the National Post Company is
seeking in the Initial Order to be, with the consent of the Monitor, entitled but not required to pay

pre-filing amounts owing in arrears, to its newspaper distributors and other logistics suppliers if,

in the opinion of the National Post Company, the distributor or logistic supplier is critical to the

business and ongoing operations of the National Post Company.

D. American Express
204. The CMI Entities have implemented certain policies whereby its employees can

seek reimbursement for business-related expenses. The expenses are generally incurred by
employees of the CMI Entities in the ordinary course of performing their job functions. Included
in this category are the following Amex Bank of Canada (“American Express”) corporate card
programs and accounts which are used by employees of the CMI Entities for business related
expenses: (i) American Express Corporate Card Program; and (ii) American Express Central
Billed Accounts.

205. ‘The American Express Corporate Card Program allows employees of the CMI

Entities to use corporate cards to charge business related travel and entertainment expenses. Itis
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essential to the contmued operat:lon of the busmesses of the CMI Entmes that they be perm1tted :

to contmue rennbursmg employees for such expenses whether such expenses were mcurred

before or after the commencement of th1s CCAA proceedmg

206. ' The Amencan Express Central Bllled Accounts program is used by employees of :

the CMI Entities to charge the same types of expenses as are mcurred in respect of the Amencan
Express Corporate Card Program (.e., employee busmess travel). Use of the Amencan Express

Central Billed Accounts is an mtegral part of the CMI Enhtles cash management and account

functions, and the ablhty of the employees of the CMI Ent1t1es to continue to use the Central’

Billed Accounts for busmess travel is essentlal to the contmued operatlon of their busmesses

E. Other Goods and Services Providers

207. In addition to the above, the CMI Entities also maintain relationships with certain’

other goods and services proyiders' which, while no less integral to the continued operations' and
viability of the entérprise as a whole, have not been formalized into contractual arrangements
There are also goods and services prov1ders who may be beyond the reach of the stay of

proceedings i in this CCAA proceedmg and the proposed Chapter 15 Proceedmgs

208. ' In order to mamtam enterpr_tse yalue, the CMI Entities seek the :ability to'pay

other suppliers, subject to the consent of the Monitor, any further amounts, costs or expenses
whenever incurred, if in the opinion of the CMI Entities, the supplier is critical to the business

and ongoing operations of the CMI Entities.

DIRECTORS’ AND OFFICERS’ PROTECTION
209. A successful restrueturing of the CMI Entities will only be possible with the

continued participation of their respective boards of directors, management and employees.

These personnel are essential to the viability of the continuing businesses of the CMI Entities.

With the exception of Canwest Global, the directors of the Applicants consist entirely of

management directors (the “Management Directors™) who have years of experience in the
Canadian television and publishing industries and with the Canwest businesses. This specialized
expertise and the relationships that the Management Directors have forged with the CMI

Entities’ suppliers, employees and other stakeholders cannot be easily replicated or replaced.
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210. I am advised by Edward Sellers of Osler, Hoskrn & Harcourt LLP counsel for the
CMI Entxtres and believe that in certam crrcumstances, dlrectors can be held personally hable '
for certam obhgatlons ofa company owmg to (@) employees including unpard wages, certam
pension amounts and accrued vacatron pay; and (ii) the federal and provincial govermnents
including payroll remlttances sales taxes goods and services tax (“GST”), vvrthholdlng taxes -

and workers compensatlon ‘Temitfances. In addition, because Canwest’s Canadian telev1s1on_

business is governed by the Canada Labour Code as a “federal undertaking”, the dlrectors of

certain of the Apphcants can also be personally liable for unpaid severance, and termination pay

in respect of employees who are employed in the television busmess The Provmce of ‘

Saskatchewan has similar leglslatron regarding director liability for unpaJd severance and .

termination pay. The CMI Entities have worked closely with mdependent counsel for the

- Management Directors and the proposed Monitor in an attempt to.quantify these potential

director liabilities. The CMI Entities estimate that the amount of the Directors® Charge (defined

below) will not cover all of the directors’ and officers’ liabilities in the worst case scenario.

211 Canwest Global maintains directors’ and officers’ liability insurance (the “D&O .

Insurance”) for the directors and officers of Canwest Global and its subsidiaries (including the

directors and officers of the CMl Entities). The current D&O Insurance policy provides $30 -

million in coverage plus $10 million in excess coverage for a total of $40 million in coverage.
The D&O Insurance originally expired on August 31, 2009. The D&O Insurance policy was
subsequently extended for two months in light of Canwest’s current financial situation. As of the
date of the swearing of this Affidavit, Canwest Global has been unable to obtain additional or
replacement D&O Insurance coverage. In addition, there are also contractual indemnities which
have been given to the directors by the CMI Entities. Canwest, on an enterprise basis, does not
have sufficient funds to satisfy those indemnities should the directors of the Applicants be found
responsible for the full amount of the potential directors’ liabilities.

212. The directors of Canwest Global and the other Applicants, including the
Management Directors, have indicated that, due to the potential for significant personal liability,
they cannot continue their service and involvement in this restructuring unless the Initial Order
under the CCAA grants a charge on the assets, property and undertaking of the CMI Entities (the
“CMI Property”), in priority to all other charges except the Administration Charge and the DIP
Charge (but postponed in right of payment to the first $85 million payable under the Secured
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Intercompany Note), pari passu with the KERP Charge (as deﬁned below),':as Sec!urityA for.the’
Applicants’ indermnification obligations for the potential liabilities imposed upon their directors .

and ofﬁeers as set out above. In hght of the agreed—upon Recapltahzatlon Transaction for the -

CMI Entmes, the Management D1rectors, CIT and the Ad Hoc Committee have- agreed to a

Directors’ Charge (as deﬁned below) that is less than the total potentlal hablhty on a total_

shutdown scenarlo It is proposed that the directors and officers of the Apphcants be granted a

dlrectors and ofﬁcers charge in the amount of $20 000,000 (the “Dlrectors’ Charge”) over the )

CMI ‘Propetty. The CMI Entltles beheve the Directors’ Charge is fair and reasonable m the

clrcumstances

213. The Directors’ Charge is necessary so that the Applicants may benefit from their
directors’ and officers’ experience with the CMI Entltles and, more generally, with the media
mdustry and S0 their dlrectors can gulde the CMI Entmes restructurmg efforts. It is critical to

these restructtmng efforts that the Management Directors remain with the CcMI Entxtles in order'

'~ to continue their focus on achieving one or more restructunng transactions to benefit Canwest’s

stakeholders. The Directors® Charge will also provide a level of assurance to the employees of
the CMI Entities that obli'gations.for accrued wages, accrued vacation pay, pension benefits and
severance and termination pay will be satisfied, in addition to those withholding and tax

obligations owing to the federal and provincial authorities.

KEY EMPLOYEE RETENTION PLANS
214. In order to facilitate and encourage ‘the continued partlclpatlon of certaln of the

CMI Entities’ senior executives and other key employees who are required to guide the CMI
Entities through a successful restructuring and preserve enterprise value, the CMI Entities have
developed a “Key Employee Retention Plan” (the “CMI Master KERP”). The CMI Master
KERP will provide the participants thereunder (the “KERP Participants™) wrth payments as an
incentive to continue their employment with the CMI Entities through the full term of this

CCAA proceeding. In total, there are 20 KERP Participants comprised of the following: (i) three ‘

of the Management Directors (the “Senior Management KERP Participants™), (i) four key
executives employed by the CMI Entities (the “Management KERP Participants™), and (jii) 13
other key employees employed by the CMI Entities (the “Key Employees™) who have extensive
knowledge of the CMI Entities and expertise in corporate structuring transactions.
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215. ' The payments to the KERP Participanté (other than the Senior Manegemeht' |
KERP Participants) will be calculated as a percentage ofithe KERP Participants’. basé '

compensation and will be paid in two tranches: the first payment will be made on the last regular

payroll period occurring in December 2009 and the second and final payment will be made on .

the date upon which the CMI Entmes emerge from thls CCAA proceeding (the “Emergence
Date™). The payments to the Sen_lor Management KERP Participants will take the form: of two
lump sum payments which have been agreed to bythe Senior Management KERP Participants
and fhe CMI Entities and will be paid at the same time as the payments to'tl_le other KERP
Participants. | L |

216. It is proposed that the KERP Participaiits be granted a charge (the “KERP

Charge”) over the CMI Properfy in the amount of the financial obligation _owing by the CMI
Entities under the CMI Master KERP which will rank in priority after the Administration

Charge, the Existing Security (solely to the extent that such Existing Security secures existing
and future obligations under the CIT Credit Agreement) and the DIP Charge and pari passu with

the Dn'ectors Charge and ahead of all other liens and encumbrances (except for- any validly -

perfected purchase mohey security interest m favour of a secured creditor and statutory
encumbrances in favour of any entity which is a secured creditor as set out in the Adreft Initial
Order), save and except that it shall be postponed in right of payment to the first $85 million
payable under the Secured Intercompany Note. The proposed KERP Charge has been calculated
with reference to the amount payable by the CMI Entities to each of the KERP Part1c1pants under
the CMI Master KERP and is calculated at $5.9 million. '

217. Within the auspice and authority of the CMI Master KERP, the CMI Entities have

also developed independent retention plans for the Senior Management KERP Participants (the.

“Senior Management KERPs”) and for the Management KERP Participants (the
“Management KERP”). The Senior Management KERP Participants and the Management
KERP Participants are responsible for providing services to, and overseeing and implementing
the restructuring of, the CMI Entities (and the LP Entities).

218. The Senior Management KERPs and the Management KERP provide that the
existing terms of employment shall continue for all of the participants thereunder during this

CCAA proceeding. However, any incentives which are based upon restructuring transactions and
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termination and severance entitlements pursuant to the Senior Management KERP Participants’

or the Management KERP Partlclpants’ existing employment agreements and any bonus,

incentive compensatmn plan, supplemental deferred compensatlon plan, savmgs plan, vacatlon'

pay, option or’ restncted share unit plan, or any similar arrangement that may be in effect 4
between a Senior Management KERP Part1c1pant and CMI shall be terminated w1th eﬁect as of -
the approval by this Honourable Court of the CMI Master KERP. With respect to Management -

KERP Participants, incentives based upon restructuring transactions are pursuant to the

Management KERP, and termination and severance and other terms of their existing

employment agreements remain in effect.

219. The Senior Management KERPs also provide that the employment-of the Senior
Management KERP Participants shall terminate on the Emergence Date, unless otherwise agreed
to by the parties. It is contemplated that each of the Senior Management KERP Participants wiil,
at Restructured CanWest Global’s option, enter into a -consulting agreement (each a “Consulting
Agreement”) with Restructured Canwest Global on certain terms set out in the Senier
Management KERP, in which case the second and final payment under the Senior Management
KERPs will be reduced by the amount of aggregate -consu.lting fees provided for in the applicable
Censulting Agreement. The Consulting Agreement shall commence on the Emergence Date and

continue for a period of 12 months. The Senior Management KERP Participants will be entitled

to an annual fee payable monthly on the last business day of each month. Restructured Canwest -

Global will not be required to enter into a Consulting Agreement with a Senior Management
KERP Participant if it instead offers that Participant full-time employment on substantially
similar terms for an indefinite term commencing immediately following the Emergence Date, on

terms acceptable to the Senior Management KERP Participant, in his sole discretion.

220. As a condition of receiving the Senior Management KERPs, the three Senior
Management KERP Participants will continue to serve as directors and/or officers of the CMI
Entities on which they currently serve, subject to certain rights set out in the Senior Management
KERP. The Senior Management KERP Participants will resign as a director and/or officer of all
such entities on the Emergence Date and will be provided with a full release in respect of his/her

acting as a director and/or officer.

191



.70.

221. The Management KERP provxdes that the employment of the Management KERP
Participants shall continue unamended with CMI ot, in the alternatlve, be ass1gned to any other

subsidiary of Restructured Canwest Global on terins and condmons (mcludmg salary, 1ncent1ve

compensatlon, beneﬁts and terinination and seveérance entltlements) substantially similar to those

currently available to the Management KERP Partlclpants followmg the Emergence Date

222. The CMI Master KERP the Semor Management KERPs and the- Management
KERP have been approved in form and substance by the Ad Hoc Committee, the CMI CRA, the
Board, the Special Comxmttee, Canw_est Global’s Human Resources Committee of the Board,

and FTI as proposed Monitor.

223. As noted above, because of the independent nature of the debt structure utilized
by CMI and the Limited Partnership, this CCAA filing has necessitated a division between the
CMI Entities and the LP Entities. Smce all three Senior Management KERP Participants and
certain of the Management KERP Partlctpants and other Key Employees have provided, and will
‘continue tn provide, services to both the CMI Entities and the LP Entities, it is appropriate to
provide for a fair sharing of the eest of the KERPs between the CMI Entities and the LP Entities.
Accordingly, the LP Entities have agreed to contribute a net amount of $3,946,022 to a trust to
be administered by the CMI Entities and distributed to the KERP participants. This is more cost
effective than establishing two parallel structures. Both the amounts and the structure have been

agreed and approved by the Ad Hoc Committee, the CMI CRA, the-Board, the Special

Committee, Canwest Global’s Human Resources Committee and the proposed Monitor.

224. | All of the KERP Participants have been essential to the restructuring initiatives
taken to date and all are critical to the completion of a successful restructuring of the CMI
Entities. The three Senior Management KERP Participants are seasoned executives who have
extensive experience in corporate and banking affairs, together with the broadcasting and
publishing industries. It is likely that the Senior Management KERP Participants will consider
other employment options if the Senior Management KERPs are not granted and secured by the
KERP Charge. Doing so would undoubtedly distract from the restructuring process that is
underway with respect to the CMI Entities. The Management KERP Participants and the other
Key Employees are similarly crucial to the restructuring of the CMI Entities as they perform
critical functions regarding operations and management of the CMI Entities on a day-to-day
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basis. It would be extremely drfﬁcult at this stage of the restructurmg process to ﬁnd adequate : :

replacements for those employees

225. Accordmgly, 1t is the belief oi the CMI Entities that the CMI Master KERP as

structured, not only provrdes appropnate mcentrves for the KERP Part1c1pants to remain in their

current posrtrons, but also ensures that they are properly compensated for their assrstance in: the

reorgamzatron process. Cop1es of the CMI Master KERP, the Senior Management KERP funded -
by Canwest Global the Senior Management KERP funded through the trust by the LP Entities -

(as descrrbed above) and the Management KERP, redacted to remove individually 1dent1ﬁab1e

information and compensatlon mformatlon, are attached as Exhibits “Q”, “R”, “S” and “T” to -

this Affidavit, respectlvely The compensatlon 1nformat10n related to specifically identifiable
employees is commer_crally sensitive information and it would be harmful to the CMI Entities

and its employees if it was pnblicly disclosed in the marketplace. Copies of the full unredacted .

CMI Master KERP, the Senior Management KERPs and the Management KERP will be attached
to a Confidential Supplement to the proposed Monitor’s pre-filing report.

FINANCIAL ADVISOR AGREEMENT APPROVAL
226. , On or about December 10, 2008, Canwest Global, on behalf of 1tself and its

subsidiaries, entered into an agreement with RBC Dominion Securities Inc., a member company

of RBC Capital Markets, relating to RBC Capital Markets® provision of investment ba.nking |

services to Canwest Global and its subsidiaries. That agreement was amended by a letter
agreement dated January 20, 2009 and a further letter agreement dated October 5, 2009 (the
agreement, as amended, is referred to as the “Financial Advisor Agreement”). A copy of the
Financial Advisor Agreement is attached as Exhibit “U” to this Affidavit (redacted in respect of
the December 10, 2008 letter agreement). All current or future payment obligations as of the date
of filing are as set out in the letter agreement dated October 5, 2009.

227. The Financial Advisor Agreement provides, inter alia, that if, during the term of
RBC Capital Markets® engagement or during the period of 12 months following termination of
its engagement, Canwest Global or any of its wholly-owned subsidiaries commences, or there
are commenced against Canwest Global or any of its wholly-owned subsidiaries, proceedings
under corporate, restructuring, arrangement, reorganization or similar laws of any jurisdiction,

Canwest Global will, subject to the discretion of the relevant court, engage RBC Capital Markets
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on terms and conditions identical to'the terms and conditions set out in 'the'Firl'aneial Advisor "
Agreement. As such, the draft Imtlal Order prov1des for the approval of the Financial Advisor

Agreement.

228,  Itis my belief, and the belief of senior management of the CMI Entities, that RBC
Capital Markets’ significant irivestment banking experience and expertise, its extensive

knowledge of the capital markets and its "capab‘ilities in the area of debt restructliri'ng have greatly- _‘
benefited the CMI Entities. The proposed Recapitalization Transaction set out in the Term Sheetl

would not have been achievable wrthout the advice and assistance of RBC Capital Markets and
in particular the enormous dedxcg‘uon of the time and resources of the RBC Capital Markets’
team to the development of the strafcegic alternatives and the development and analysis of
recapitelization proposals. | RBC Capifel Markets was'also instrumental in asSisting the CMI
Entities in achieving the.var.iou.s Waivers and ,erctension agreements described herein and in the

implementation of the disposition of certain assets as describéd in this Affidavit.

229. RBC Capital Markets has spent approximately ten months working closely with
senior management of the CMI Entities and the1r other advisors. 'RBC Capital Markets has
greatly assisted the CMI Entities in their restructurmg efforts to date and has gained-a thorough
and intimate understandmg of the businesses operated by the CMI Entities. If the CMI Entities
were deprived of the benefit of RBC Capital Markets’ continued advice and assistance and wére
required to retain a new financial advisor, it would likely take a significant period of time for
such financial advisor to acquire a similar working knowiedge of the business and worlld_ make it
extremely difficult to implement the Recapitalization Transaction in the currently contemplated
time frame. Thus, the CMI Entifies believe. that the continued involvement of RBC Capital

Markets is essential to the completion of the Recapitalization Transaction.

230. It is also my belief that the quantum and nature of the remuneration provided for
in the Financial Advisor Agreement is fair and reasonable. Specifically, the restructuring fees
payable to RBC Capital Markets are only payable if a restructuring transaction is completed and
the quantum of those fees is dependent on the amount of existing indebtedness that is

restructured.
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MONITOR
231. FTI Consulting Canada Inc. (“FTI”) has consented to act as the monitor (the

“Monitor”) of the CMI Entities under the CCAA.

232. The CMI Entities, with the assistance of FTI have prepared a consolidated 13-
week cash flow projection (the “Cash Flow Pro;ectmn” , a5 requlred by the CCAA A copy of
the Cash Flow PtOJectlon is attached as Exhibit “V” to this Affidavit.

233. FTI will also be filing an initial report with the Court as prospective monitor in

conjunction with the CMI Entities’ request for relief under the CCAA.

ADMINISTRATION CHARGE

234, It is contemplated in the draft Initial Order that the Monitor and its counsel,

counsel to the CMI Entities, counsel and the financial advisor to the Special Committee, counsel

to the Management Directors, the CMI CRA, RBC Cap1tal Markets and counsel and the ﬁnanclal '

advisor to the Ad Hoc Committee will be granted the right to receive a first pnonty Court-

ordered charge on the CMI Property for services rendered to the CMI Entities (the.z

“Administration Charge”) up to a maximum amount of $15 million in respect of their .

respective fees and disbursements.

235. As such, it is proposed that the priorities of the Administration Charge, the DIP

Charge, the Directors’ Charge, the KERP Charge and the Existing Security (solely to the extent
that such Existing Security secures existing and future obligations under the CIT Credit

Agreement) be as follows:
First — 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 — DIP Charge; and

Fourth — Directors’ Charge and 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 Intercompany Note.
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236. Itls proposed that the charges roquested to be created by the Initial Order will not -
rank in priority to Validly" perfected 'pui‘c:hase .money sécﬁrity interests inAfovour of. seoured_
creditors and statutory encumbrances in favour of any entity Whlch is & secured credxtor as. set )
out in the draft Initial Order As CIT and CMIH have been given notlce of tlus CCAA '
proceeding, ‘based on the books and records of the company, and to the best of my knowledge |

secured creditots who are likely to be affected by the proposed charges have been given notice of
this CCAA proceedmg

237. The draft Initial Order also proﬁdes that the names and addresses of individuals
who are creditors of the CMI Entities are not required to be included on the list prepared by the
proposed Monitor in accotdance with Section 23(1)(@)(ii)(c) of the CCAA. The CMI Entities

believe that the identity and privacy of their forrher employees and retirees and other individuals

who are creditors should be respected and wish to orevent any harm that may arise to their
former employees and retirees and other individuals who are creditors from having their names

and addresses included on such list.

POSTPONEMENT OF ANNUAL MEETING OF SHAREHOLDERS
238. As noted above, Canwest Global is a public company continued under the CBCA.

As such, Canwest Global is required pursuant to sec‘tion"-133(,1)(b)’of the CBCA to call an annual
meeting of its shareholders by no later than February 28, 2010, being six months after the end of
its preceding financial year which ended on August 31, 2009. Canwest Global generally strives
to hold its annual meetings in January. Its last annual meeting was held on January 14, 2009.

239. The management of Canwest Global and the other CMI Entities are presently
devoting their efforts to stabilizing the business of the CMI Entities with a view to implementing

the Plan in accordance with the terms of the Support Agreement and the Term Sheet.

240. Preparing the proxy materials required for an annual meeting of shoreholders
(which must be commenced in early October 2009, sent to the Board in early November 2009
and mailed and received by shareholders by late November 2009) and holding the annual
meeting of shareholders would divert the attention of senior management of the CMI Entities
away from such tasks, would require significant resources and could impede the CMI Entities®

ability to achieve their restructuring under the CCAA.
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241. Further, under sectlon 106(6) of the CBCA 1f dlrectors of Canwest Global are not
elected at an annual meetmg, the mcumbent dlrectors wﬂl contmue to hold ofﬁce untll their

successors are elected

242. Fman01a1 and other mformatlon is and will continue to be available to the pubhc
through the CMI Entities’ court filings which will be easily accessible on the proposed Monitor’s
website (http://cfcanada.fticonsulting.com/cmi) and through other public records. For example, it

is anticipated that Canwest Global will continue to issue and ﬁle with the securities regulatory -

authorities annual and quarterly financial statements, in accordance with past practice.

243. | Under the circumsténces’, I believe it is inlpracﬁcal for Canwest Global to call and

hold an annual meeting of shareholders during this CCAA proceeding.

CHAPTER 15 PROCEEDINGS

244, ~ As noted above in order to obtain the exclusive r1ghts to broadcast many of the
most popular pnme-tlme telev1s1on programs in its current program schedule, CMI or its
predecessor companies (as assigned to CTLP) and CTLP have entered into multi-year and other
programming agreements and arrangements with certain production studios, distributors and
other suppliers that produce and distribute such programs in the United States. Ger_ierally
speaking, whether the CMI Entities’ contractual counterparty is a U.S. entity or a Canadian
affiliate or division of a U.S. entity, the CMI Entities receive the broadcast signal for a particular
first-run prime-time U.S. broadcast network program by satellite feed from the United States
shortly before the scheduled time of exhibition. In order to mairltain the status quo with respect
to these programming agreements and arrangements, and specifically to prevent any of the
distributors, production studios or other suppliers froni unilaterally terminating or attempting to
terminate the programming agreements due to the commencement of this CCAA proceeding, the
CMI Entities are seeking in the Initial Order to have the Monitor authorized to commence
proceedings under Chapter 15 of the Bankruptcy Code with respect to the Applicants. It is
contemplated that initially Chapter 15 recognition as “foreign main proceedings” will be sought
only with respect to certain of the Applicants (the “Chapter 15 Proceedings™). It is proposed
that the Monitor be authorized to file additional Chapter 15 Proceedings as to any of the other
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Applic_,ants és, if and when such additional»proceedings im'ght be beneficial to protectiﬁg‘the. CMI

Entities and their businesses. .

245. Spemﬁcally, the CMI Entltles are seekmg to initiate the Chapter 15 Proceedmgs .
at the outset w1th respect to Canwest Global, CMI 4501063 Canada, Canwest Television GP o

and Canwest Global Broadcastmg Inc./Radjodiffusion Canwest Global Inc. (the “Chapter 15
Entities™). In addmon, it is proposed ‘that the Momtor will ask that this Honourable Court’s
Initial Order be cnforced in the United States as to the Chapter 15 Entities, mcludmg the portions.

of the Initial Ofd,ér that protect CTLP (as it holds significant assets and programming

procurement arrangements that are integral to the business of the Applicants and the CW Media
Segment) and protect the officers and directors of the Chapter 15 Entities from being d1stracted
by the types of claims that the Initial Order enjoins (each only to the extent and for the time that
the Initial Order is a continuing Order of this Honourable Court). As stated above, the Chapter
15 Entities are generally the parties that entered into the programming agreements and
arrangements which have now been assigned to CTLP. Canwest Television GP is the general
partner of CTLP and 4501063 Canada is its direct parent. | |

246. The initial effect of the Chapter 15 Proceedings would be to give effect to the

Initial Order in the United States as it relates to the Chapter 15 Entities and the protection of

CTLP and stay any actions, including contractual termination’ rights by parties to the
programming agreements and arrangements, that may be taken by any contractual counterparty
against the Chapter 15 Entities and CTLP. It is proposed that the Monitor would' be appointed as
the foreign representative of the Chapter 15 Entities in respect of the Chapter 15 proceedings.

247. In all of the circumstances, including those set out below, the centre of main
interest (the “COMI”) of each of the Chapter 15 Entities is in Canada:

(@) each of the Chapter 15 Entities is incorporated or organized under the laws of
Canada or provinces of Canada;
(b)  the registered office of each of the Chapter 15 Entities is located in Canada;

(¢) Canwest’s television operations operated by the Chapter 15 Entities are
headquartered in Toronto, Ontario;
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@ the books and records of each of the Chapter 15 Entities are mamtamed m< | _
' Wmmpeg, Mamtoba and Toronto, Ontano, ‘ -

(e) the assets of each of the Chapter 15 Entmes are pnmanly located in Canada

® - the corporate tax returns of each of the Chapter 15 Entrtres are ﬁled in Canada

€3] "corporate governance of each of the . Chapter 15 Entttles is conducted from'
Canada. Meetmgs of the Board are prlmarlly held in Canada and all of the

 directors and executive management of each of - the Chapter 15 Entities are.

resident in Canada ' ’

(h)  substantially all of the employees of the Chapter 15 Entities are located in Canada
and are pa1d on Canadran payroll '

@ the compensa‘aon and benefits pa1d to substantlally all of the employees of the
Chapter 15 Entltles are regulated in Canada; :

)] certain of the Chapter 15 Entltles own real property assets located in Canada;

(k) . the human resources functions of the Chapter 15 Entities are administered in ‘
Canada;

()] Canwest Global’s subordinate voting shares and its non-voting shares are 'publicly
traded on the TSX;

(m) 66 2/3% of each of the Chapter 15 Entities’ voting shares must be held by
Canadian persons; and

()  all of Canwest Global’s multiple voting shares are beld by Canadian persons.

CONCLUSION

248.

‘-_7‘7-'.

Iam conﬁdent that granting the Initial CCAA Order sought by the CMI Entltles is

in the best interests of the CMI Entities and their respective stakeholders. The CMI Entities

require the stay of proceedings to pursue and implement the Recapitalization Transaction in an

attempt to complete a going concern restructuring for their businesses. The Ad Hoc Committee

and CIT support this application and CMI’s pursuit of a restructuring transaction in this CCAA
proceeding. The funding available to CMI pursuant to the Cash Collateral and Consent

Agreement is only available as part of this CCAA proceeding.
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249. Without the breathing space afforded by a stay of proceedings and the opportunity
to effect the Recapitalization Transaction, the CMI Entities face a cessation of going concern

operations, the liquidation of their assets and the loss of employment for the approximately 1,700

employees of the CMI Entities who work in Canada. The granting of the requested stay of -

proceedings will assist in permitting an orderly restructuring of the CMI Entities, with minimal

short-term disruptions to their businesses.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario, on
October 5, 2009. | /Mﬂ@\/
%é) e

Commlssmner for Takmg Afﬁdav1ts
<Hu/ T, IRUAY
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Schiedule “A”

Apphcants
Canwest Global Connnumcaﬂons Corp
Canwest Media Inc
MBS Productlons Inc.

' Yellow Card Productlons Inc.
Canwest Global Broadcastmg Inc /Rad10d1fﬁ131on Canwest Global Inc.

Canwest Telev1smn GP In¢.

Fox Sports World Canada Holdco Inc
Global Centre Inc. '
Multisound Publishers I_,_td.‘

. Canwest International (fom'municeitions Inc.
. Canwest Irish Holdings (Barbados) Inc.
. Western Communications Inc.

Canwest Finance Inc./Financiere Canwest Inc.

. National Post Holdings Ltd.
. Canwest Internatlonal Management Inc.
. Canwest Infernational Distribution Lumted

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.
CGS International Holdings (Netherlands) B.V.
CGS Debenture Holding (Netherlands) B.V.

. CGS Shareholding (Netherlands) B.V.

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

. 4501071 Canada Inc.

. 30109, LLC..

. CanWest MediaWorks (US) Holdings Corp.
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© . Schedule “B”

' Partnerslup_s _ .
1. Canwést Television Lirﬁited Paruiership o
2. . Fox S_p(')rté World Can_ada‘ Partnership L
3. The Naﬁoﬂal Post Company/La Publication National Post



