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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

N

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 “Pgrtnerships”) are not Applicants in
this proceeding, the Applicants seek to have a stay of proceedings and other benefits of an Initial
Order 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”). Iam 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 informéiion, 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 managenient teams of Catiwest Global’s subsidiaties,

3. Canwest Global isa leddiﬁg Canadian media company with interests in (i) free-to-
air television stations énd subscription—bésqd specialty television channels and (ii) newspaper
publishing and digital media opeérations. With respect to its television operations, Canwest
Global, principally through its subsidiary Canwest Television Limited Partnership (“CTLP”),
owns and operates the Global Television Network (as defined below), which is comprised of 12
free-to-ait television stations and covers approximately 98% of Canada’s English-language
television market. Canwest Global, through its subsidiaries, 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 (“Goldman
Sachs™) and which include Food Network Canada, HGTV Canada, Slice and History Television.

4. . With respect to its newspaper publishing operations, Canwest Global, principaliﬁf
through its subsidiary Canwest Limited Partlmrshiﬁ (the “Limited Partnership”), 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
pubiishes 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. .

3. Until recently, Canwest Global, indirectly through its subsidiary CanWest
MediaWorks Ireland Holdings (“CMIﬁ”), 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-nationél 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

/8



-3-

under CMI’s 8% Senior Subordmated Notes \as defined below) and are pames to the Support

Agteement (as defined below)) The busmesses operated by the Apphcants and.- Partnerships
seeking CCAA protection (colleetwely, the “CMI Entities”) include (i) Canwest’s free-to-air
television broadcast business (i.e., the Global Television Network stations); (i) certain
subscription-based specialty telev1s1on channels that are wholly owned and operated by CTLP
(defined below as the “CMI Owned Specialty Channels”), and (111) the National Post.

7. o For greater certainty, the following entities and businesses are not included in this
CCAA proceeding, nor is a stay of proceedings sdugﬁt in respect of them: (i) Canwest Global’s
Canadian subscnpuon—based spécialty television channels which are held jointly with Goldman
Sachs (acquired from 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; (if) Canwest Global’s subsctiption-based specialty
television channels which are held in the Canadian Television Segment (as defined below) but
not wholly owned by CTLP (i.e., TViropolis, 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 Limited Partnership, Canwest Publishing Inc./Publications Canwest Inc.

(“CPT”), 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 fo 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 approxnnately
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77% of Canwest’s total Canadian revénues) has had a significantly negative jmpact on the cash
flow positions of the CMI Entities, causing them to be at various times in default of their credit
facilities, note indenture and guaraitee obligations.

11. ~ Inparticular, in February 2009, CMI breached, for the first time, certain financial
covenants set out in its then current senior secured credit facility. Following the initial default,
CMI received a waiver of the borrowing conditions from its then cutrent senior lenders to allow

the CMI Entities an opportunity to pursue a possible refinancing or recapitalization transaction.

The waiver was extended on six separate 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$761,054,211 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
Sl.ﬂ')'o'r.dinated Noteholders™”). On April 14, 2009, immediately before the “cure” period was set
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 applicable extension period. Had the waiver 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 Adminisirative 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 ina

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% senior secured notes (the “12% Secured Notes”) to those members of the Ad Hoc
Committee (ﬂ;ie “12% Secured Notes Purchasers™) for an aggregate purchase price:of $100
million. On the same day, CMI announced that it would be enteriﬁg into an agreement with CIT
Business Credit 'Caxgada Inc. (“Cl;i‘”) Whéigein CIT would provide a senior secured revolving
asset-based loan (FABL”) facility in an amoutit up to $75 million to CMI (the “CIT Facility”).
Both transacﬁdns closed on May 22, 2009. These transactions were entered into to provide CMI
with sufficient cash to operate 'i"cs business in the ordinary course until it could enter into further
agreéments to effect a consénsuéi recapitalization transaction for the CMI Entities. CMI also
used the proceeds from the issue and sale of the 12%. Secured Notes and from the CIT Facility
to, aﬁong other things, repay its then current senior 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 continued forbearance of the members of the Ad Hoc Committee with respect
to CMDT’s interest payment default and as a result of the additional liquidity provided 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 recogmzed 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 Facility
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 patties 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 Committee 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 consensuzl recapitalization transaction
with the Ad Hoc Committes by: (i) providing additional liquidity to CMI for general corporate
purposes and to fund the CMI Entities’ opetations pending completion of a recapitalization
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transaction; (ii) fepaying all outstanding amounts owing under the CIT Facility, exoludir'ig
outstand.mg letters of credfc in the amount of approximately $10.7 million; (iif) repaymg all of
the amounts owmg to the 12% Secured Notes Purchasers, and (iv) depositing amounts with the
trustee for the 8% Semor Subordmated Notes (the “Indenture Trustee”) for the purpose of
reducmg the aggregato prmc1pa1 amount owmg 'un_dor thc 8% Senior Subordinated Notes.
Pursuant to an underwriting dgreement 'dat_ed S‘:'ept'ember. 24, 2009 (the “Underwriting
Agreement”), the sale of the Ten Shates vsfas effected in a.bllock- trade executed on the Australian
Stock Exchange on September 25, 2009 ano setiled on October 1, 2009, realizing gross proceeds
of approximately $634 million (the “Teir Proceeds™).

16. | In light of the sale of the Ten Shares, the CMI Entities and the members of the Ad
Hoc Committee (representing approximately 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 things, 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
Intercomloany Note”) in the amount of $187,263,126 and an unsecured promissory note (the
“Unsecured Promissory Note”) in ;che amount of $430,556,189. The Ten Proceeds aduanced to
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. - . C'o‘i"ncid_,entaily with entering info the Undefwritiqig_ Agreement for the sale of the
Ten' Shares and the execution of the Cash: Collateral Agreement, this members of the Ad Hoc
Committee delivered an offer in respect of a recapitalization trasaction to the CMI Enﬁﬁes in
the form of a Support Agreement executed by ai)pfoxjﬁia;ceiy 72% of the 8% Senior
Subordinated Noteholders (the “Support Agreémeﬁt”). The Support Agreement had attached to
it a Restructuring Term Sheet (the.' “Term Sheet”) which contained the ‘summary terms and
conditions of a going coricern recapitalization transaction involving the CMI Entities (the
“Recapitalization Transac;ﬁdn’;). ‘ Pursuant to the conditions of this offer, the Support
Agreement was not capable of being accepted by the CMI Entities until the Ten Proceeds were
distributed in accordance with the Cash Collateral and Consent Agreement. On October 5, 2009,
after the completion of the distribution of the Ten Proceeds, on the recommendation of the
Special Committee, the Board approved (and the boards of the other CMI Entities as applicable
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 CMIL
Entities and the Ad Hoc Committee.

19. The Support Agresment provides 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 Reéapita].ization Transaction as part of this CCAA proceeding. The Support
Agreement also provides that each 8% Senior Subotrdinated 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, inter
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
Giobal (“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 fo implement the Recapitalization Transaction. The
Consenting Noteholders who executed the Support Agreement and the Cash Collateral and
Consent Agreement executed such agresments on the basis that a restructuring of the CMI
Entities as proposed would be undertaken pursuant to the CCAA. Without the liquidity provided
by the Consenting Noteholders under the Cash Collateral and Consent Agreement, which is
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intended to allow the CMI Entmes to contmue to operate pendmg completwn of a
recapltahzatron and wh10h 1s only avallable Wrthm a CCAA proceedmg, the CMI Entr‘nes would

be unable to, contmue as gomg concems and are thus msolvent In addmon, CMI d1d not make, -

and does not have the necessary hqmdlty to make an mterest payment in the amount of US$30 4
m11110n that Was due and payable on September 15, 2009 under the 8% Senior Subrdinated
Notss and therefore cannot sa’usfy its débts as they become dug. None of the other CMI Entities

which are guarantors of the 8% Semor Subordmated Notes can make such payment and are thus
 insolvent. Further, the assets of the CMI Entities are not sufﬁcrent to discharge all of their

liabilities and the CMI Entities aré thus also insolvent on a balance sheet basis.

21. Ace'ordingly, and for the reasons set out herein, the CMI Entities are insolvent and
a restructuring of their long-term debt and balarice 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 Eﬁtities are seeking a stay of proceedirags
under the CCAA in order to allow them to proceed to 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 concem
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 2 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 o be
accessed to provide additional liquidity to allow the CMI Entities to develop and implement the
Plan.

24. The CMI Enities are also seeking this Honourable Court’s authorization for the

imemcad Manitar 0 annlv for recognition of this CCAA proceeding as “Foreign Main

84



-9.

Proceedin‘.gs"’ under Chapter 15 of the United States Bankruptcy Code (the “Bankruptcy
Code”), initially only in respect of certain of the Applicants (the “Chapter 15 Proceedmgs”), to

ensure, inter alia, that a contmued supply of tele\nsmn programmng from certain U.S. entities is
not interrupted.

CORPORATE STRUCTURE OF CANWEST GLOBAL

25. Canwest Global is a public company continued under the Canada Business
Corporaz‘zons Act, R.S., 1985, c. C-44 (the “CBCA”).

26. Canwest Global’s autho_rized capital consists of an unlimited number of
preference shares, multiple voting shares, subordinate voting shares and non-voting shares. The
multiple voting shares carry ten votes per share and the subordinate voting shares carry one vote

per share. Non-voting 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 convertible into subordinate voting shares 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 shares 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-Car_ladians‘ may hold. Canwest Global’s
subordinate Voﬁng shares are publicly traded on the Toronto Stock Exchange (“TSX") 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 muliiple 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. . M, David A. Asper Ms. Gail S. Asper and Mr. Leonard J. Asper (collectively,
the “Aspers”), each of whom is an officer and directot of Canwest Global each beneficially own
25,595,325 mul’aple votmg shares of Canwest Global representmg in aggregate all of the
multiple voting shares of the company In add1t10n, the Aspers collectlvely own 6,995,546
subordinate voting shares of Canwest Global (approximately 7%). An additional 246,359

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

31. The Aspers and certain of their respective wholly-owned holding corporations
have entered into a shareholders’ agreement under Which the parties have granted certain rights
and undertaken certain obligations to each other with respect to the holding and disposition of
securities in Canwest Global (the “Shareholders’ Agreement”). In addition, each of the parties
to the Shareholders’ Agreement has agreed to, infer alia, vote such securities 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 a majority (but as close to a simple majority as possible) of
the directors of Canwest Global.

32. According to its public disclosure, as at November 5, 2008, Fairfax Financial

Holdings Limited, through its subsidiaries, owned approximately 22% of the total outstanding
subordinate voting shares of Canwest Global.

33. Canwest Global owns 100% of CML 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 Paﬁnership. 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 retumn for nominal consideration. The transfer of CMI’s
partnership units in the tinﬁted Partnership was effected to give greater flexibility and certainty
0 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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CORPORATE DECISION MAKING

35. : In April and May 2009 Canwest Global and certain of the CMI Entities, in
addition to certain. of Canwest Global’s other subs1dlanes, took steps to consolidate and
streamline corporate decision makmg in, the Canwest enterpnse To do so, the shareholder of
each of CM[ 450107 1 Canada, CCI CPI Na’uonal Post Holdmgs Lid. (“Natlonal Post
Holdmgs”), 45 01063 Canada Inc (“4501063 Canada”) and Canwest T elev1s1on GP entered into
unanimous shareho_lder declara’qoos which rerhoved the rights, powers and du’ues of the directors
of the relevant subsidiary to manage, or supetvise the management, of the business and affaits of
the subsidiary companies. By executing the unanimous shareholder declarations, the applicable
shareholder of each subsidiary company has assumed managetial responsibilities from the
subsidiary’s directors. To complete the corporate initiative, Canwest Global concurrently
executed 2 unanimous shareholder declaration which removed the directorial powers from the
directors of CMI. 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 PLA CE OF BUSINESS
36. The chief place ‘of business of the CMI Entities is the Province of Ontario. The

CMI Entities’ television business, which includes the Global Television Network and the CMI
Owned Specialty Channels (and all of Canwest’s specialty 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 television operations are managed from Canwest’s central national sales
offices at 121 Bloor Street East in Toronto, Ontatio. The Global Television Network’s national
television newscast, Global Nationol 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 OPERATIONS

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

consist solely of its (a) telewswn business and (b) newspaper pubhshng and d1g1tal media-

business.

A. TELEVISION BUSINESS

i Descri p’aon of lndustry
39. The Canadian television broadcasting market is comprised of a number of English

and French language networks, stations and channels that operate in different market segments.
These networks include free-to-air or broadcast networks, including govemment—owned or

“public” networks, such as the Canadian Broadcastzng Corporation (CBC), as well as pnvately-
owned networks, 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 .S’pazce,~ and premium pay televis.ion.channels, such as The Movie Network and Movie
Central, which provide special interest programming, such as news, sports, arts, lifestyle,
children’s and other entertainment and information programming. The television stations of
Canadian broadcast networks and certain U.S. broadcast neiworks are available over-the-air to
substantially all Canadian households. Pay television, specialty television and certain U.S.
stations are only available to liouseholds 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
Communications, 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 houscholds
subscribed to cable or satellite television services. Of those 11.1 million Canadians,

approximaiely 32% or 3.6 million subscribers received amalog television services and

88



-13-

approximately 68% or 7.5 million subscribers received digital'télevision services via digital set-
top boxes provided by their BDUs.

42. As of August 31, 2009, there were approximately 158 specialty television
channels available in Canada, including ‘approximately 50 analog and 108 digital television

channels.

Regulatory Environment
43, Canadian television broadcasting, including both free-to-air and specialty

television broadcasting, is regulated principally by the Broadcasting Act (Canada), 1991, c.11
(the “Broadcasting Act”) and the regulations made thereunder. The Canadian Radio-television
and Telecommunications Commission (“CRTC”) administers the Broadcasting Act, grants and
reviews television broadcasting licences and approves certain changes in corporate ownership
and control. Tn 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 Canadian content
tequirements. The current free-to-air television licence renewals have been shortened to one-year
transitional 1icences, 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 ift
(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 ditectors 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 attached to those shares; and (¢) it is

not otherwise effectively controlled by non-Canadian persons.

46. If a television licensee is a subsidiary corporation, its parent corporation must also
be incotpotated 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 sha:ces In addmon unless

Canadlan persons own and control not Iess than 80% of the issued and outstanding voting shares
‘ and not less fhan 80% of the votes of the parent corporanon, and unless its chief éxecutive officer
and 80% of its d1rectors are res1dent Canadlans neither the parent corporation, not its directors,

may exetcise any conttol or mﬂuence'over,any programming decisions of the CRTC-licensed

subsidiary.

47. The CRTC similarly iniposes restrictions on the transfer of ownership and control
of television licences. A holder of 2 telewswn licence must obtain approval from the CRTC
prior to any act, agreement or transaction that du:ectly or indirectly would result in a material
change in ownership or effective control of the licensee, or of a person who has, du:ectly or
indirectly, effective control of the licensee. Transferees of ownership or control of a licensee

must demonstrate to the CRTC that the transfer is in the public interest.

lii. 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 conmsists of the following television

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

(8) 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 (DejaView, 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 (I'Viropolis, Mystery TV); and
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(d  one subscription-based specialty television channel which is partially-owned but
not opetated by CTLP (MenT?).

The CMI Owned Specialty Channels are included among the businesses secking relief in this
CCAA proceeding. Convefsely, ‘the three above-noted subscription-based spec1a1ty television

channels which are not wholly-owned by CTLP (namely TViropolis, MysteryTV and MenTV) are
not part of this CCAA proceeding.

50. Un’ul recently, CTLP was also the owner of five free-to-air television stations
which operated under the E! brand (the “E! Stations”). The E! Stations delivered El-branded
entertainment programming and targeted a youriger 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 August 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 no viable options for that station. The fourth E! Station (CHBC-
TV in Kelowna) was rebranded into 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 qubdl Television Network broadcasts to the major metropolitan areas in
Canada, including Toronto/Hamilton, Montreal, Vancouver/V ictoria, 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 wotld 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 National’s base of opetations.is in Ottawa, Ontatio.

The Global Television Networfc ’s headQuéﬁérs is located in Toronfo, Oﬁtafi'p.

53. - Substanﬁally all of the non—Canad1an produced television progtamming rights
acquired for broadcast on stauons held i in the Canad1an Telev1s1on Segment have been purchased
by either CMI (prior to J anuary 1, 2009) or CTLP (smce J anuaty 1, 2009). Programmmg rights
are purchased from major television stqdms, dlstr1butors and other suppliers in the United States
(or their related Canadian entities), such as, among others, Sony Pictures Television Canada (a
branch of Columbia Pictures Industries, Inc.), Twentieth Century Fox/Incendo Television
Distributic;n Inc. (as agent for Twentieth Century Fox Film Corporation, catrying on business in
Canada as Twentieth Century Fox Television Canada), and CBS International Television 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 with 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 oftén purchased for exhibition on mulﬁiale 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 programming agreements with the major Us.
television studios and distributors are for multi-year program supply. These programming
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 programming (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. Tn 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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reyehue for blockbuster hits, and at negotiated prices for non-blockbuster titles. Péyment is

generally made in quarte,ﬂy instalments over two to three year petiods.

56. " As opposed to first ‘run foreign programming, Canadian-produced television
programming is either comm1sswned by CTLP for producuon from outside producers, produced

mtemally in the case of news programmmg, ot acqulred after production; whether dlrectly from

producers or dlstubutors or as part of an ex1stmg 11brary Acquired Canadian television pro gram

rights are typ1cally paid for in equal quarterly installments commencing when CTLP takes
delivery of the program. In the case of comrmssmned programs (i.e., those originally produced
programs Where CTLP works with the program’s producer to' create the television program),

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

schedule that matches payment installments w1th the producer’s achievement of specified

production and delivery milestones, generally with 85-95% of the payments made prior to

completion and delivery of the program. The cost of internally-produced news programming is

incurred 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 derived

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 and 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 sale 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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Adtlantis in Aﬁgﬁst 2007 (hereiiaftér “CYW Midia” of the “CW Media Segient”). In particular,

the CW Media Segment con31sts of: (1) 13 wholly-owned and partlally-owned spec1a1ty

television channels that are operated by CW Investments and 1ts subs1d1ar1es (mcludmg

Showcase, Slice, HGTV Conada, sttory Television and Food Network Canada) and (if) 4 other _

specialty television channels in which CW Investments has 50% or lesser ownershlp interests

and doeés ‘not operate (consisting of Historia, Series +, DUSK (formerly Screar) and Oné: the
Body, Mind and Spirit Channel). -

59. Until recently, CMI held its interest in CW Investments, consisting of a 67%

voting interest and a 35% equity .infce,rest, directly through its 100% ownership 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 liquidation and
dissolution of 4414616 Canada. Goldman Sachs holds the remaining 33% voting interest and
65% equity interest in CW Tnvestments. 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 Goldmarn Sachs that it will use commercially
reasonable efforts to combine the Canadian Television Segment with the CW Media Segment
(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
thé 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 varies based on the segmented operatmg profit of the

Combined Operations.

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

mmunity newspapers. The average age of Canwest’s daily newspapers is 125 years.
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62. The Limited Partnership also owns and operaes over 80 websites, inciuding the
web. portal canada cam, FPznfomart ¢a and FP Daz‘aGroup, in addltlon to certain other mternet
and d1g1ta1 onlme 0perat10ns Canwest’s onlme opera’uons are used inter alia, to leverage

Canwest’s entcrtamment news and echtonal content across mult1p1e media platforms

63. Included in Canwest’s overall pubhshmg busmess but not owned ot operated by
the Limited Partners]np or any of the other LP Entities, is the National Post Company, which
publishes the National Post, one of Canada’s two natlonal daily newspapers. The Natioal Post
Company is a general paﬁnersﬁip' with ﬁnifs held by CMI and Natiohal Post Holdings.

64. As anational newspaper, the National Post is second in its market position to The

Globe and Mail. Nadbank 2008 estimated that the National Post average weekly readership was
approximately 1.1 million people. In Toronto, the National Post also competes 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—p'arty printing contractors in Toronto and Vancouver.

65. The National Post Company and National Post Holdings are the only entities in
Canwest’s newspaper and online publishing business that are guatantors 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 Repott is attached 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. Assels
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 consolidated current assets congisted of
the following: '

e  Cashand cagh eqﬁivalgﬁté - $118,997,000

° Restricted cash - $46,91§,OQO -

° Accounts receivable - $549,960;000

o Inventory - 8,177,000 |

o Investment in broadcast rights - $324,487,000
° Future income taxes - $15,6_67,QOO

° Other current assets - $38,916,000

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 Si, 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 BNS remain, not form part
of the “CMI Property” as defined in the draft Initial Order and shall be excluded from the Court-
6rdered 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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e Offer investmets - $8,983,000
® Investment in broadcast ﬁéhts - $208,913,600 |
° Prqpe@ and aquibtﬂép{ - $655,01L000 :
° Future income tdﬁces‘; $230,5_75 ,000
) Othef assets - $32,§9é;00b |
° IntangiBle assets - $1,479,640,000

e Goodwill - $1,136,692,000

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

Land ' $59,277,000 - $59,277,000
Buildings $211,286,000 | $63,436,000 $147,850,000
Machinery and eciuip:ﬁent $929,737,000 $514,144,000 | $415,593,000
Leasehold and land improvements $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:



29

Pubhshmg : $541,619,000
Telev1s1on Canadlan Telev1s1on Segment — T R -
Telev1smn CW Mecha Segment ' v SRR C | 8477547, 060
Tolovision - Austalia . T $30,752,000
Out-of- Home Australia ¥ : | $86 774 000
TOTAL . . [ S1,136,69%,000

B. Liabilities

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

i. Current Liabilities
77. . 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

° Broadcasf 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

e 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

98



223 -

of its senior secured credit facﬂfues and semor subordmated credit faclhty, whlch defaults

resulted in a default under 1ts note mdenture, perm1ttmg the lendets under those facilities and/or

the holders of the anted Partnershlp 59.25% semor subordmated notes to take steps to demand' |

1mmed1ate payment of those debts Asa result an aggregate principal amount of $2 334 b11110n
of mdebtedness (5954 m11110n for CMI and $1.38 billion for the anted Pamwrshlp) was due

Wlthm one year and accordingly was categorized as “currént” for accounting purposes.

. Non-Current Llabllltles ,

79. - As of May 31, 2009 Canwest Global’s consolidated non-current liabilities
consisted of the following:

°- Long-term debt - $1,359,849,000

® Hedging derivative iﬁstrumehté - $83,456,000

° Derivative instruments - $16,004,000

. Obligations under capital leases - $3,950,000

. Other long-term liabilities - $188,534,000

° Future income taxes - $147,285,000

. Deferred gain - $164,727,000

o Puttable interest in a subsidiary - $604,422,000

. Minority interest - $60,613,000

80. Canwest's “puttable interest in a subsidiary” reflects the carrying amount
according to Generally Accepted 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 fo 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 0f 2011, 2012 and 2013, CMI will have the right to purchase
(or 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 proﬂt of the Conobined' Operations at that time, less CW Media Segmesit’s
financial mdebtedness at that tlme), subject to CW Investments remammg below a speclﬁed
maximum consohdated 1everage raho if Iess than 100% of the Goldman Sachs interest’ is

acqulred by CW Investments (the “call rlght”) In the’ event that CMI does not exerc1se the call

right w1th respect to at 1east 50% of Goldman Sachs’ interest in 2011, Goldman Sachs wﬂl have-

the r1ght to require CW Investments to acquire interests, which, together with any interests

purchased pursuant to CMI’s call r1ght in 2011, Would equal up to 50% of Goldman Sachs’

interest, subject to CW Investments remaining below a specified maximum consolidated

leverage ratio (the “put right”). If, because of this maximum leverage ratio, CW Investments is
unable to purchase all of the interests that Goldman Sachs elects to sell pursuant to this put right
in 2011, Goldman Sachs will have the right to require CW Investments to acquite any such
remaining interests (referred to as the “put shortfall shares”) in 2012, subject to CW
Investments remaining below a specified maximum consolidated leverage ratio. Finally,
Goldmaﬁ Sachs will have a further put right to requite CW Investments to purchase any

remaining interests that it holds (including any remaining put shortfall shares) in 2013, subject to
CW Investments being financially able to purchase such interest.

82. In addition, 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 CMI, 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 its

exit.

C. Revenues .

83. Canwest has been experiencing 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
period 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
offective control of the assets that were acquired from Alliance Atlantis in August 2007. On a

b bameia i inelndine tha Aneratinne nf the CW Media Seement). consolidated
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revenues deereaSed by $272 million or 11%: Canwest Gl’obél’s consolidated opefa{iﬁg'ihdome-

before amortlzatlon decreased by $209 million, or 42%, to $285 mﬂhon for the nine months -

ended May 31, 2009 as compared to $494 n:ulhon for the same penod in ﬁscal 2008. On a
“same store” bas1s (i e. mcludmg the opera’aons of the CW Medla Segment), operating income
before amortlzatlon decreased by $253 mﬂhon or 47%. For thie-nirie 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 to a consohdated net loss of $22 m1111on or $0.12 per share, for the same period
in fiscal 2008. '

84. With respect to Canwest Global’e most recent Q3 2009 consolidate& financial
results (i.e., three months ended Mey' 31, 2009), consolidated revenues decreased by $119
million, or 14%, from $846 million in Q3 2008 ;co $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. Canwest suffered a consolidated net loss of $110 million in Q3
2009 as ‘compared fo 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-eatlier loss of $0.16 per
share.

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

impairment charge of $247 million for goodwill in its publishing business. During the nine

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

billion. The impairment charge was primarily due to an impairment of goodwill 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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free-to-air television advertising revenue resulting frora the current ec’onoixﬁd downturn,

Operating profit in Q3 2009 was $21 mﬂhon, as compared to $39 million in the same penod of

the previous fiscal year.

D.

87.

Secured Debt and Credlt Facrlmes

-As more fully descnbed below, as at May 31, 2009, the CMI En’utles had
indebtedness (excluding accrued and unpaid mterest) totalling approx1mately $954 million:

CMI 2005 2011 - - .
Credit
Facility**
'12% Senior 2010 1US%$93,959,000 US$93,959,000 $96,752,000 | -
Secured
Notes
CIT Facility - 2009 $75,000,000 $16,121,000 $16,121,000 -
revolver
8% Senjor 2012 | US$761,054,000 US$761,054,000 $841,209,000 $828,755,000
Subordinated
Notes
TOTAL $954,122,000 | - - $828,755,000
* reflects the effect of debt issuance costs and certain fair value and hedging adjusiments
~ #*  gg 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 (ifi) 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 No’ces (11) no amounts owmg under the CIT Famhty, other than
outstanding lettérs of credit in the amount of apprommately $10 7 million, (iii) US$393,197, 106
principal amount owing under the 8% Semor Subordmated Notes, and (iv) US$30.4 million

interest payment due September 15 2009 owmg under the 8% Senior Subordinated Notes.

i. The 2005 CMI Credit Facility
90. As noted above, until recently, CMI was-a party to a credit agreement (executed
in October 2005) with a syndicate of lenders, BNS, as Administrative Agent, and certain
guaraﬁtors, which initially provided CMI with access to a revolving credit facility of up to $500

million (the “2005 CMI Credit Facility”). In early 2009, availability under tﬁe 2005 CMI Credit
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 conditions under the 2005 Ml

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 agreement 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 owing 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% Senior Subordmated Notes can be redeemed at par at CMP’s optlon on of after
September 15 2011 and have been guaranteed by the CMI Indenture Guarantors (whlch include

all of the CMI Entities other than Canwest Global and 30109 LLC (“30109”)) A list of- the‘

CMI Indenture Guarantors is attached as EXhlblt “D” to thls Affidavit. Of the CMI Indenture

Guarantors CMIH and Carniwest Ireland Nominee Limited are not Applicants in this CCAA

proceeding.

94. Upon signing the CMI Indenture, CMI entered into a foreign currency and interest
rate swap (the “CMI Foreign Currency and Inferest Rate Swap”) in the amount of US$761
million until September 2012 resulting in a fixed currency exchange rate of US$1:$1.1932 and a

floating interest rate based upon 90-day banker’s éccepténce rates from time to time plus a

margin. In June 2008, CMI amended the Yig Foreign Cutrency and Interest Rate §Wap-

resulting in a ﬂoating'i‘nterest rate based upon 90-day banker’s acceptance rates plus a margin on
a notional amount of US$601 million and a fixed interest fate of 7.9% on a notional amount of
US$160 miltion. The CMI Foreign Currency and Interest Rate Swap was unwound. on March 9,
2009, realizing net proceeds in the amount of approximately $105 million, which were used, in
part, to reduce then outstanding amounts owing under the 2005 CMI Credit Facility. As a result,

the 8% Senior Subordinated Notes are no longer hedged against foreign currency fluctuations
and have reveried 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, banketr’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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Actof 1 933) commences a voluntary insolvency proceedmg Consequently, the commencement'_
of this CCAA proceedmg constitutes 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 prmorpal premmm, if-

any, and mterest now outstandmg Wrth respect to the 8% Semor Subordmated Notes would be

due and payable 1mmed1ate1y wrthout any declaratlon or other act.

97. Under the terms of the CMI Indenture, CMI is required to make interest payments
to the 8% Senior Subordinated Noteholders twice annually. On March 11, 2009, Canwest Global
annovnced that CMI would not be making an interest payment of approximately US$30.4
million owing to the 8% Senior Subordinated Not'eholders on March 15, 2009. Under the terms
of the CMI Indenture CMI had a 30-day window to “cure” the default, failing which the 8%
Senior Subordmated Noteholders would be entitled to take steps to demand payment of the

principal amount of the outstanding notes, totalling approximately 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 agreement (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 agréed not to demand payment of the
principal amount of the outstanding 8% Senior Subordinated Notes for a 7-day period ending on
April 21, 2009. Subsequent extension agreements were entered info by the parties on April 22,
2609, 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, CMIL
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. Following the public announcement of the sale of the Ten Shares, CMI conducted .

a consent solicitation to solicit consents from the ‘8% Senior Subordmated Noteholders to amend
certam sections of the CMI Indenture in order to permit the sale of the Ten Shares and the
appheahon of the Ten Proceeds as set out in the Cash Co]lateral and Consent Agreement. The-
requ1s1te level of approval with respect to these matters under the CMI Indenture is 8% Senior
Subordmated Noteholders holdmg a ma] onty of the prmc1pa1 amount of oufstanding 8% Senior
Subordinated Notes. The members of the’ Ad Hoc Committee agreed i in advance to provide their
consents so that the success of the consent sohc1tat10n Was assured The consent solicitation 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 tequisite consents, a tenth supplemental indenture
to the CMI Indenture was executed to effect the amendments niecessary to permit the sale of the

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

101. In order to facilitate the deposit of the applicable Ten Proceeds to the Indenture
Trustee on behalf of the 8% Senior Subordinated 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 acceleration that the acceleration would be rescinded nnmediately 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 aforementioned deposit was

made to the Indenture Trustee, on behalf of the 8% Senior Subordinated Notehold_ets, by CMI on

the same day. After the deposit was made, the acceleration 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 Refinancing 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 équivalent of" $105 nnlhon) for net proceeds of the U.S. dollar equivalent of $100 :
million (approximately US$89 million). The subs.ldla.nes of CMI who are guarantors under the

CMI Indenture, in add1t1on to Canwest Global and 30109, also guaranteed the obhgatrons of

CMI and CTLP under: the Note Purchase Agreement (the “CMI Secured Notes Guarantors™).
The 12% Secured Notes bore intérest 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 Facility, whieh. repayrnent included the replacement or
cash collateralization of any letters of credit issued thereunder and the repayment of related
hedging obligations; (ii) pay legal fees and expenses incurred in connection with issuance of the
12% Secured Notes; (iii) provrde cash collateral to BNS to be held in the Collateral Accounts in

connection with cash management obhgatrons, and (iv) provrde for the CMI Entities’. short-tenn

working capital liquidity needs and general operating expenses.

105. Among other things, 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):

(8)  toreach 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 restructuring
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

o ovh it L

Ll Tmia Phumnanda $0 annnedanna with tha Cach Callateral and Consent Asreesment.
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(b) The CIT Facility

107. CMIL entered into ' a credit agreement with CIT, the same entities who- are

guarantors under the CMI Indenture, in addition to Canwest Global and 30109 (collectwely, the
“CIT Facility Guarantors”), and certain: lenders -fom time to time (the “CIT Facility
Lenders™) on May 22, 2009, as amended on Tune 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 rip to $75 million, beéars interest at prime rate or base tate plus an applicable

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 Imtlal Order under the

CCAA) has not occurred; and (b) if the Restructuring Event Date has occurred, the date which is
the earliest of (i) the date which is 12 months after the Restructuring Event Date; (ii) the date on
which a plan of arrangement under the CCAA has been implemented, having regard to all
requisite CRTC approvals being in place; and (iii) the date of termination of the CIT Credit
Agreement. Availability under the CIT Facility is calculated based uporl 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
CM_I will complete certain milestones in connection with a possible recapitalization transaction
of the CMI Entities within 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, inclrlding 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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priof to the distribution of Ten Proceeds, eppfoi_ﬁmeteljr $23 million was owing under the CIT

Facility, excluding Ietters of eredi’c in'the amount of approxirnaiely $1(_).7 mﬂlion‘,.

110. : The CIT Facility is secured by ﬁrst-prronty perfected liens in all of the property,
assets, and undertakmg of CMI and CTLP and the guarantors (mcludmg the CMI Entrtres) of
such facilities (the “CMI Collateiral”). The securlty for the 2005 CMI Credit Faclh’cy granted in
favour of CIBC Mellon Trust Company (“CIBC Mellon”) (the “Exxstmg Security”), mcludmg

under a General Seeurrty Agreement pursuant to an Intercredrtor and Collaieral Agency'

Agteement dated October 13 2005 (the “Collateral Agency Agreement”) setting out thie terms
of such agency for the benefit of the cred1tors noted therein, is now held by CIBC Mellon to
secure the CIT Facility and the obligations under the Secured Intercompany Note. A copy of the
Collateral Agency Agreement made as of October 13, 2005 '(without signature pages) is attached
as Exhibit “G” to this Affidavit. A copy of the Credit Confirmation and Amendment to
Intercreditor and Collateral Agency Agreement dated as of May 22, 2009 (without signature
pages) is aitached 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 Faeility. 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 converis to a
DIP Facility to be available to the CMI Entities.

jiv. 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,

a0N0 which is attached as Exhibit “I” to this Affidavit. As noted above, pursuant to the
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Undetwriting Agreement, the sale of the Ten Shafés was effected in a block trade that Waé
completed on September 25 2009, ‘settled on October 1, 2009 and resulted in the Ten Proceeds
of approxmately $634 mﬂhon accrumg to CMIH wh1ch owned the Ten Shares piidr to their
sale. CMI and the members; Qf the’ Ad Hoc Commlttee (representmg approximately 72% of the
aggregate principal amouiit 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 notwithstanding the 8% Senior SqBordinated Noteholders’ direct claim agaihst
CMIH for such proceeds on éccoun‘t of CMIH’s guarantee of the 8% Senior Subordinated Notes.

114. " 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 net Ten
Proceeds were loaned by CMIH to CMI in exchange for the Secured Intercompany Note and the
Unsecured Promissory Note. The Ten Proceeds advanced by CMIH to CMI undet 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 million to fund general liquidity and
operating costs of CMI, including repaying the full balance outstandiﬁg under the CIT Faciliti 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 Ten
Proceeds, US$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 with respect to reporting to the Ad Hoc Committee and various restric’give covenants,
including in respect of compliance with cash flow forecasts attached thereto. In addition, the
Cash Collatéral 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 CMIE’s guarantee of the 8% Senior Subordinated Notes. A copy of the
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Cash Colleteral a’nd”Cen.sent Agreement is attached (without signature pages) as Exhibit “J” to
this Affidavit. S *

(b) The Secured lntercompany Note -
116. " The Secured Intercompany Note 1ssued by CMI to CMIH is in the amount of

$187,263, 126 and bears mterest at a rate of 3% per annum, Whlch is ayable in arrears on the
p

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

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

guaranteed the CIT Facility and the 12% Secured Notes other tha.n CMIH. A copy of the Secured
Intercompany Note is attached (without signature pages) as Exhlblt “K” to this Affidavit.

117. Under the terms of the Secured Intercompany Note, CMI has promised to f)ay
CMIH, upon the eartier 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 consideration to a third party that is not an
“affiliate”, CMI'is required to make a repayment of the Secured Intercompany Note in an amount
equal to the lesser of the “Principal Amount” (as defined therein) and 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 tc 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
Collatetal 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
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CIT Facility and the 12% Secured Notes other than CMIH A copy of the Unsecured Prﬁrriissory
No’g‘e' is attached (without signature pages) as Exhibit “M” to this Afﬁdavi‘;..

120. Unider the. terms of the ﬁnsecu'red Promissory Ni):‘.::@, CMI has promised to pay:
CMIH, upon the earlier of a demand made- by CMIH and the date on which aﬁ\‘-‘.Event of -

Defanlt” (as défmed.thefeiﬁ) is declared under the Use of Cash Collateral Agreement, all
amounts owing under the Unsqdlired Promissogy Note. The obligations under the Unsecured

Promissory Note may not be prepaid.

121. CMI has covenanted and agreed, and CMIH has agreed, that the payment of all
amounts owing under the Unsecured Promissory Note is expressly and irrevocabljsubordinated
and postponed in right of payment to the prior payment in full of all amounts owing under t\he
CIT Credit Agreement. However, CMI is permitted to pay interest owing in arrears (as described

above) under the Unsecured Promissory Note.

122, In the event that any insolvency or bankruptcy proceedings, or any receivership,
liquidation, reorganization 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-annually 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 foreseeablé 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 approxmately 7,400
FTEs employees around the World Of that number, the CMI Entmes employed approxnnately
1,700 FTE employees, w1th approxnnately 850 FTE employees located in Ontario. As
employees of a fedérally regulated enuty, the employees in Canwest’s Canadian television

broadcasting business are subject to the provisions 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 ate all in expired status. On
November 6, 2007, the Canadian Industrial Relations Board (“CIRB™) amalgamated these 11
bargaining units into three new geographical bargaining units: British Columbia (Vancouver and
Kelowna), Alberta (Calgary, Edmonton and Lethbridge) and BEastem Canada (Saskatoon to
Halifax). New collective agreements have not been concluded for any of these three bargaining
units. The other Canadian television bargammg unit is at CKMI-TV in Montreal and is
. represented by the Canadian Union of Public Employees (“CUPE”). This agreement expires
December 31, 2010. .

126. As at October 1, 2009, the unionized 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 fullstime 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 assistance
programs, The total amounts paid by the cMI Ent1t1es for group benefits (excludmg share
compensation plans and eémployee assistance programs) for hourly and salaried employees

during its 2008 fiscal year (excludlng all statutory w1thholdmgs) totalled approxunately $28
million. ' '

PENSION, POST RE TIREMEN T AND POST EMPLOYMENT BENEFITS

129. The CMI Entlttes currently mamtam in the aggregate for thelr unionized and non-

unionized Canadian employees 10 deﬁned benefit pensmn plans reg1stered under the federal :

Pension Benefits Standards Act, 1985, ¢. 32 (2™ Supp.) (the “PBSA”) (the “Federal DB Pension
Plans”) and 1 defined benefit pension plan registered under the Onfario Pension Benefits Act,
R.S.0., 1990, c. P.8 (the “Optario DB Pension Plans™) (collectively, the “DB Pension Plans”).
As noted below, one of the Federal DB Pension Plans (CH Employees Plan) is currently being

terminated. The DB Pension Plans are as follows:

Federal DB Pension Plans

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

° Global Communications Limited Retirement Plan for BCTV Staff (“BCTYV Staff

Plan™)

° Global Communications Limited Retirement Plan for CHBC Executives '('“CHBC
Executives Plan™) -

« . Global Communications Limited Retirement Plan CHBC Management (“CHBC

Management Plan”)

o Global Communications Limited Retirement Plan for CHBC Staff (“CHBC Staff

Plan™)
e Global Communications Limited Retirement Plan for WIC Designated Executives
(“WIC Plan”)
° Global Communications Limited Retirement Plan for CH Employees (*CH
Employees Plan”)

® Global Communications Limited Retirement Plan for CICT and CISA Employees
(“CICT Plan™)

° Global Communications Limited Employees’ Pension Plan (“Global Plan”)
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o CanWest Maritime Television Employees Pension Plan (“Maritime T.V. Plan”)

Ontario DB Pension Plan

° Natio_na1 Post Retirement Plan (“National Post Plan”)

In addition, the CMI Entities maintain and contribute to the followmg four»

defined contribution pension plans (collectively, the “DC Pension Plans”):

131.

() Retirement Plan for Bargaining Unit Empioye‘es of Global Communications

Limited

(b)  Retirement Plan for Management and Non-Bargaining Unit Employees of Global
Communications Limited

(c) Global Commumcauons Limited Retlrement Plan for Former WIC-Allarcom

Employees

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

Mercer (Canada) Limited (“Mercers”) is the actuary for the DB Pension
Plans. Usmg the numbers from the last filed actuarial valuation for each DB Pension Plan,
excluding plan partlc1pants 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 Pension Plans and the date of the valuation report that determined these amounts are as

follows:

BCTV Senior

i.

Management Plan** $506,837 NIL NIL® | 12/31/06 $516,837
’ &
2. BCTV Staff Plan $3.680,850w |  $902,376 $674,073 | 12/31/08 $5,729,912
3. CHBC Executives Plan’ $101,556 $55,602 NIL® | 12/31/08 $220,489
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4, CHBC Management - i o

Plan** $418,057 |  $273,460 $64,557 | 12/31/08 $1,268_,-384
5. CHBC Staff Plan §845,670 |  $317,136 | . $163403 | 1231008 |  $1,541,770
6. 'WIC Plen NIL NIL NIL* | 12/31/08 NIL

. 4 . - N "
7. CH Employees Plan’ T NILY NIL|  $515,000 | 12/31/06 |  $2:290,994
! ¢ il

8. CICT Plan $2,322,215 v $511,944 $451,327 12/31/08 $4,703,824
9. Global Plan $3,041,860y | $2,119,080 |  $2,498,617 | 01/01/09 |  $12,644,621
10. Maritime T.V. Plan - $909.068w |- $438,192 | 118204 | 0LOLO9 |  $2,279,749
11. National Post Plan $1,512244 | $360,468 $662,000 | 1253106 |  $1,627,566
TOTAL $13,347,357 | $4,983,348 $5,147,181 $32,824,146

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

\j These plans have applied for the solvency relief funding measures recently enacted under the Regulations to the
Pension Bengfits Standards Act, 1985 (Canada), Under these solvency relief measures, the amortization period 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) updated to reflecta recent estimate of active membership' in the plan, and
corresponding current payroll and employee contribution levels

¥ - No current service costs because plan has no active members accruing benefits

o Designated Plan for Income Tax Act (Canada) purposes and hence special funding rules apply

® The value of benefits that will accrue on behalf of active 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 coniributions in respect of current service
cost

T The CMI Entities have terminated this plan.

o 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 incinde the maximum lisbilities payable upon wind-up as if the Company continuss
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, effectwe as of either December 31, 2008 or Janyary 1,2009. Asa result
of the recent economic decline, the correspondifig negatwe results in the ﬂnanc1al markets, and

the decline in long-term bond rates, the new valuations reﬂected an mcrease in the aggregate

solvency deﬁ01enc1es for the e1ght DB Pens1on Plans of approx1mately $7 7 million dollars and -

an incréase in the aggregate annual speclal payments for those plans of approxxmately $2
million,

134. Four of the eight DB Pension Plans that filed valuation reports in July 2009 have
applied for the solvency relief funding measures recently enacted under Regulations to-the
PBSA. Under these solvency relief measures, the amertization period for payment of solvency
deficits is extended from five to ten years for 2009. For years following 2009, the ten year
solvency amortization period can only be continued if either (i) the CMI Entities.obtain the
consent of the members and former me_mbers. of the plan - consent is deemed to be obtained if no
more than one-third of members and fio ‘more than one-third of former members object to the ten
year amortization, or (ii) the CMI Entities are able fo obtain an irrevoealele letter of credit to
cover the difference in solvency payments between the five and ten year amortization periods. If
the .CMI Entities are not able to meet either of these'conditions, then the DB Pension Plans
would have to revert to solvency funding using a five year amortization schedule commencing in
2010, which would increase the CMI Entities total annual special payments to these plans by
approximately $1.7 million, assuming no other changes to the plans’ 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 participanis to cease earning any further benefits. In June 2009, Royal
Teust demanded pavment under the CGCC RCA Letter of Credit and after payment was made

117



S

the process of distribﬁfing the assets of the CGCC RCA to those persons who were entitled to

benefits under the CGCC RCA commenced On Septeinber 4, 2009, a partial d1str1but10n of .

assets was made ’co vauous 1nd1v1duals who were entitled to beneﬁts under the CG‘CC RCA A

second distribution of assets will take place after reﬁmdable taxes held by the Canada- ‘Revenue '

Agency in relation to the CGCC RCA are refunded to Royal Trust.

136. The CMI Entities also_provide post-employment and post-retirement 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

pos't;retirement benefits was approximately $0.4 million. The aggregate accmed benefit
obligation relating to these benefits as at the end of the fiscal 2008 year totalled approximately
$16.7 million.

_TERMINATION OF THE CH EMPLOYEES PLAN
137. As noted above, following the sale of CHCH-TV to Channel Zero, the CMI

Entities commenced terminating the CH Employe‘es Plan. On-June 30, 2009, CMI notified the
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 déted August 10, 2009, OSFI directed CMI to prepare a valuation report
for the CH Employee-s 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. CMIL
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, OSFL
acknowledged the length of time it would take to prepare a valuation report but still requited that
CMI prepare a valuation report for the CH Employees Plan as of December 31, 2008, as this
report would establish additional amounts to accrue from January 1, 2009 that would need to be
finded. 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 fo 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 GEMENT SYS TEM

139. - In the ordmary course of thelr businesses, the CMI Entities use 2 centrahzed cash

management system which 1s mamtamed at BNS to momtor account act1v1ty and account“

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

140. The Cash Management System con‘sists of 55 Canadian dollar accounts and 8
U.S. dollar accounts Until recently, 35 of the Canad1an dollar accounts and 7 of the U S. dollar

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

“Mirror Netting Arrangement”), which was supported by a swingline facility connected to the
2005 CMI Credit Facility. The Mirror Netting Arrangement allowed the balances in the accounts
operating under that arrangement to be automatically (rather than manually.) netted on a daily
basis. The net position was used to determi'ne the daily surplus or overdraft position. The
overdraft position résulted 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 outside of the Miror Netting Arrang’emen’é. Under the
new arrangement with CIT, the Canadian and U.S. dollar deposit accounts maintained at BNS
are consolidated on a daily basis into one of two concentiration accounts maintained at BNS. CIT
withdraws funds from the concentration accounts on 2 daily basis o reduce the revolving loan
balance under the CIT Facility. When CMI requires cash to fund operations, a drawdown from
the CIT Facility is made. Ail 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 Neiting 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 centralmng control over 1ts cash management arrangements the CMI EntltleS'

are able to fac111tate cash forecastmg and reportmg, momtor collectlon and chsbursement of

fonds, and maintain control over the admmlstratlon of various bank accounts required to effect

" the collectmn, dtsbn;sement and movement of cash,

.STLAI?EHD‘SEH?UHCMES .
144, ~ Over the past several years, Canwest has attempted to streamline processes and
gain synerg1es by sharmg certain admnustrauve, adv1sory and other business critical services

between various corporate entities. Most of these mter-ent1ty ‘arrangements (the “Shared

Services™) are governed by various 1nte1:—ent1ty agreements (the “Inter-Entity Agreements”). -

145. By their terms, the Inter-Entity Agreements provide generally that the service
provider (whether CMI, CTLP, the Limited Partnership or otherwise) is entitled to
reimbursement for all expenses incurred in the provision of the Shared Services. Expenses that
are shared between the service provider and the service recipient are allocated between the
parties on reaSonable hases consistent with past practices. Neither the reimburs,ement of
expenses nor the payment of fees is intended to result in any matetial financial gain or loss to the

setvice provider. -

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

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

° 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

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

insurance premiums are shared.
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147. The total amount paid to CMI by the Lumted Partnershlp in fiscal 2008 i in respect -

of these services was approx1mately $6. 1 mﬂhon The actual cost for fiscal 2009 was $6.5
million, ‘

148, The Limited Partnership provides CMI, CTLP, and CW Media 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, mcludmg -human resources consulting, pension services, and
other employee benefits administration;

-

° IT infrastructure and support services, including information technology and
procesSing_ and website development and mairitenarice services;

® 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 a.nd tax ﬂhngs and prospectuses;

o certain cross-promotionial activities, such as providing advertising space in its
newspapers and online media; and

. content from Canwest News Service and other editorial services.

In fiscal 2008, the aggregate amount received by the Limited Partnership from CML, 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, infer

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 (FPznfomart cont,
NationalPost.com);
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° adwsory services regardmg corporate development capital expendltures and other -
operational matters,

° content ﬁom Canwest News Serwce and other edltonal setvmes,

o sales and marketmg serv1ces,

® office space at 1450 Don Mills Road Toronto, Ontario;

® classified advert1smg and customer support services provided by ReaehCanada
call cenfre; and

® printing and distribution services, inoluding ovtsourced printing of the National -

Post at various metropolitan newspaper printing facilities.

In fiscal 2008, the total amount received by the Limited Partnership from the Naﬁonel' Post

Company in respect of these services was approximately $22.6 million. The actual cost for fiscal
2009 was $21.5 million.

150. In addition to the above, the Limited Partnership manages, invoices and collects
certain advertlsmg and circulation revenues on behalf of the National Post Company, CW Media
and CTLP. The Limited Partnership is requlred to make payment to the applicable Canwest
entity based on gross actual sales and collections. 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 P.artnership 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 ifs
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

122



-47 -

practices, except as to payment terms which may be amer_r_ded to provide for revised: timing of

reconciliations. The CMI Entities have taken steps to bring amouiits owing to the LP Entities for- ‘

Shared Setvices current and regularize payment terms to net 30 days. It is proposed in the draft

Initial Order that the CMI Enutres and the LP Entities be prohrbrted from modifying, ceasing to-

prov1de or termmatmg the prov1s1on of or payment for the Shared Serwces except with the
consent of the other party receiving such Shared Services, the approval of the CMI CRA and the
prior consent of the Mom_tor or further Order of the Court, except with respect to portions of the

CMI Entities’ business which may be shut down or reorganized in the manner coritemplated by
the Term Sheet.

153; The Shared Services provided and received by the CMI Entities are greatly
beneficial to them and the othér Canwest 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 Canadian total revenue on a consolidated basis).
In reéent months, many segments of the media 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
72010. Since the CMI Entities’ businesses are characierized 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 resulis.
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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 operatlonal efficiencies and the strength of their respective balance sheets. For-

example, in 2007, Canwest Global anncunced that the CMI Entities would centralize ‘certain
broadcast functions by developing four state 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 television broadcasting.

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, atirition and reductions. With respect to Canwest’s
television business in particular, Canwest has eliminated certain activities non-core to the
Canadian television business. The National Pést 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 approiimately $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 completed the sale of The New Republic, an
American magazine which is focused upon politics and the arts. Prior to the sale, The New

Republz‘c 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 operaies 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 regulatory ﬁﬁt@aﬁ?ejs, the CMI Entitiés have been engaged in efforts to
encourage the CRTC to, among other things, require BDUs to pay fees to free-to-air television
broadcasters for the carriage of their channél§ in'local markets (known as “fee-fbr-Caﬁiage”},
similar to the current CRTC reqﬁreﬁent that BDUs pay feeés to specialty television broadcasters
to carty their specialty television chanriels. It is anticipated that CRTC hearings on this issue will
commence prior to the end of 2009.

APPOINTMENT OF SPECIAL COMMITTEE RESTRUCTURING
ADVISOR AND RECAPITALIZA TION OFFICER

164. In addition to the above, on February 19 2009, the board of directors of Canwest
Global struck a special 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

Burney (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, Sirike’s responsibilities as Recapitalization 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 or 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 Commitiee.

167. The mandate of the Special Committee was revised to include selecting one or
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Spec:lal Commlttee with respeet to the formulatron ancl 1mplementatlon ofa restructurmg and/of

recapitalization plan for the CMI Entmes " To that end on June 30 2009 Mr. Hap S. Stephen

Charrman and Chlef Executrve Ofﬁcer of Stonecrest Caprtal Inc (“Stonecrest”) was appomted :

to’ serve as thie Restructurmg Advrsor for Canwest other than the LP Entltres (the “Restructurmg

Advisor”). The Restructurmg Advrsor reports drrectly and exclusrvely to the Speclal Commrttee ‘

It is proposed that the Restructurmg Advisor will be named as the CMI EBntities’ Chief
Restructuring Advisor (the “CMI CRA”) in the ¢vent that this Honourable Court grants the
Initial Order. Upon the occurrence of that event, Mr. Stephen, as the CMI CRA ‘will assums
primary responsrbrlrty for the development and nnplementatlon of the Recapitalization
Transaction. The draft Initial Order sets out certain matters that will require the approval of the
CMI CRA or consultation .with the CMI CRA during this CCAA proceeding, - Mr. Strike will
continue to act as the Recapitalization Officer for the CMI Entities and will report directly to the

CMI CRA. A copy of the retainer f.aég;ree_nient signed 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. Notwithstanding the proactive steps which have been taken to lmprove 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:

e - 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 opetational
position to meet their licence fee commitments.
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Certain Canad1an telev131on producers/studws have recently asked the CMI'
Entities to put funds in escrow ot to make advance payrnents o isstie them letters.
of credlt pnor to movmg forward on produc’uons that have been comm1tted to, cur, N

on Canwest’s Canadlan telev1s1on statl_ ns or channels Cettain producers figve

also requested other alteratxons to emstlng contracts In the event that these
Canadian production studios refuse to move forward on productions, the

Canadian Television Segment: and/or the CW Media Segment will not have

prograrns to brqa'deast on its television stations and channels to meet their

respective Canadian content requirernents. Certain productions have been put'dn'

hold by their producets pending a reselution of the current issues surrounding the

Canwest enterprise.

Major U.S.-based television studios amended customary contractual terms by

demanding that, as a condition precedent to renewing certain output egreements
for the 2009/2010 television season, the CMI Entities deliver and maintain in full
1rrevocab1e standby letters of credlt to secure payments owing under the renewed
output agreements. These actions caused a 51gn1ﬁcant 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 advertising
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,

cutrently 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 uncerteinty. In fact, the CMI Entities have tecently
leamned 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 Naz‘wnal Post unilaterally decidéd to cease: " '

. prmtmg the newspaper effectwe July 1, 2009

o ‘Certam of Canwest’s crecht card pProcessors (companies responsible for
processmg cred1t eard paymeﬁfsQ \r'ece1ved ﬁom inter alza, subscribers and
advertisers) have requested that they be allowed t6 hold back amounts in reserve
or, in certain cases, extend the payment eycle. Collectiveiy these companies

process approximagely $350 million m arinual revenue on Canwest’s behalf.

o Petro-Canada has cancelled all credit cards that it had issued to employeeé of the
CMI Entities in Kelowna, Toronto and Montreal.

169. Standard & Poor's Ratings Services (“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 RECAPITALIZATION TRANSACTION

(i) The Support Agreement

170. As set out above, the Support Agteement provides that the CMI Entities will
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 meeting
of creditors. The obligatioﬁ 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 Notsholders holding a
majority of the aggregate principal amount of the 8% Senior Subotrdinated Notes held by all
Consenting Noteholders, in their sole discretion, upon the occurrence of certain evens,

including:

(a) failure of the CMI Entities to initiate proceedings under the CCAA by October 15,
2009 or failure to file the Plan with the Court within 30 days after filing wnder the
CCAA;
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(b)  if the Plan is not implemented by April 15, 2010;

(c) failure of the CMI Entities to comply in all material respects with their covenants

or upon breach of any representation or warranty by the CMI Entities;

(d  if the Ad Hoc Cominittee determines, acting reasonably, that the conditions

precedent to the ﬁnpleméntaﬁon of the Reéapitalization Transaction cannot

reasonably be expected to be satisfied;
()  anevent of default under the CIT Credit Agreement; and
® an event of default under the Cash Collateral and Consent Agreement.

172. The Support Agreement may bg terminated by Canwest Global, on behalf of the
CMI Entities, in its sole discretion upon the occutrence 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
“Q” to this Affidavit. o

(i) 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 indusiry 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 Creditors™) 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 capital of Re"s’trucﬁ;red Canwest Global will be corprised of the

following four classes of shares: (1) multiple votirig shares (the “Multlple Votmg-

Shares”) 1ssued to the New Investors (as descnbed below), (ii) class A
subordinated voting shares (the “Class A Subordmated Votmg Shares) 1ssued to
the New Investors, Affected Creditors and existing shareholders of Canwest
Global that are Canadlans within the meaning of the Direction to the CRTC
(ineligibility of Non-Canadians) (the “Direction”), (iii) non-voting shares (the
“Non-Voting Sh_areé”) issued to Affec’ged Creditors and existing shareholders of
Canwest Global that are riot Canadiéjié' 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 sebur-itﬁr, and the Class A Subordinated Votihg

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 equity interest in Restructured Canwest Global that is acceptable
to CMI and the Ad Hoc Committee;

on completion of the Recapitalization Tramsaction, the CIT Facility will be

extended or replaced by a similar facility on terms to be agreed by CMI and the
Ad Hoc Committee; M

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 Commitice
and CMI and there shall be no material adverse effect on CMI’s operations in
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connection with ‘any disposition, recapitalization or resfructuring'- of the LP’

Entities;

" as a result ef the guarantee of the 8% Senior Subordinated Notes executed by
CMIH and having regard to the Secured Intercompary Note and the Unsecured

Promlssory Note, the 8% Senior Subordmated Noteholders shall be entitled to
claim recovery for the full amount of principal (approximately US$761 million)
and‘accrued'interest of the 8% Senior Subordinated Notes-from CMI without

deduction for amounts recovered from the sale of the Ten Shares;’

the 8% Senior Subordinated Noteholders shall be entitled to claim against CTLP,
as guarantor, the amount of $800 million, an amount which reflects the 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 outstarding equity 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; " 4

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 revised 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 transfer 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 default or event of default under the CIT Facility or the
Cash Collateral and Consent Agreement;
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® there shall not exist or have o‘ccur,re_d any ni_l‘a,telgial edverse efféct to the bﬁsiness,

affairs, results of opérations or ﬁnanq_i,el 6oniiitiei_1 of the CMI Entities;

° the size and composmon of the board of dlrectors of Restructured Canwest Global
shall be acceptable to the Ad Hoc Comrmttee,

e . the 8% Senior Subordmated Noteholders that executed the Support Agreement in
favour of the Recapfcahzatmn Transaction shall receive additional consideration,
in the form of additional Non-Votmg Shares and Class B Subordinated Voting.
Shares or Class A Subordinated Veting Sharés, as applicable, of Restructured
Canwest Global, representing, in aggregate, the Canadian dollar equivalent of
US$5 nﬁllion, in co;xsideration for entéring into the Support Agreement; and |

° the key elements of the Recapitalization Transaction shall have occurred by the
following dates set out in the Term Sheet: '

@) CCAA initial hearing date — no later than Qctober 15,2009
(i) Claims process hearing date — no later than October 22, 2009
(iif) Creditor approval — no later than January 30, 2009; and

@{v) Plan implementation date — no later than April 15, 201 0

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
seﬁeé 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% Senior Subordinated Notsholders in lieu of entering into
waiver and extension agreements ne1ther CMI nor any of the other CMI Entity guarantors would

have been in a position to repay the amounts owmg under the 2005 CMI Credit Faclhty or under
the 8% Senior Subordlnated Notes. '

177. In May 2009, CMI and CTLP issued the 12% Secured Notes.” On the same day,
CMI 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 owing under the 2005 CMI Credit Facility and to settle related foreign
currency and interest rate swap obligations.

178. In late September 2009, the Ten Shares were sold and the net Ten Proceeds were
used to retire the 12% Secured 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 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 égreements 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.

133



.58

The DIP Facility | . o .
180. Subject to certain conditions in the CIT Credit Agreement, the CIT Facility
converts into the DIP Facility for the CMI Entities upon a CCAA filing. As set out above, the

CIT Facility will increase from up to $75 milfion to up to $100 million upon such conversion,

Prior to entering into the CIT Fac‘ility, the CMI Entities sought proposals from other third pal’ty .

lenders for a credit facility that would convert to a DIP facility should the CMI Entities be
required to file for creditor protection under the CCAA. The CIT Facility was the best proposal
submitted and was entered into accordingly.

181., The DIP Faciﬁtjr is to be secured by a Court-ordered seoﬁrity interest, lien and
charge on the CMI Collateral (the “DIP Charge”). It is a condition precedent to the conversion
to the DIP Facility 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 exiéting and future obligations under the CIT Credit
Agreement), except for any validly perfected purchase money security interests in favour o—f 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 arid 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 suificient
cushion for an enterprise of this magnitude. Accordingly, the CMI Entities are seeking approval
of the proposed DIP Facility to accommodate any additional liquidity requirements 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
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the net Ten Proceeds advanced to CMI pursuant to the Cash Collateral and Consént Agreement
provide msufﬁclent liquidity durmg thls CCAA proceedlng In addition, creditors are beneﬁtmg

from the full paydown of amounts owmg under the CIT Fac111ty, other than the outstanding
letters of credit. '

184. There are currently approximately $10.7 mﬂ]ion in outstanding letters of credit
issued pursuant to the CIT Facility. These letters of credit are secured by the Existing Security 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, tank 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 Linnited Partnership is currently in default of its debt obligations due to a

significant decline in the advertising 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 ﬁrsty 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 ceitain 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 Lmnted Partnership’ E semor~

secured credit facilities have caused the Lirnited Partnershlp s related hedging. arrangements to’ |

be in default. These swaps have now been termmated by the swap counterparties and, as a result;
settlement (early termmatmn) payments tota]lmg apprommately $70 m:lhon are owed by the
Limited Partners}np to the swap counterpart1es Demands for immediate payment have been

made by the swap counterparties in that regard The Limited Partnershrp has not sausﬁed these
demands and the unpa1d amounts are accrmng interest daily. '

189.. In addition, the termination and demand for payment in respect of the Limited
Partnership’s hedging arrangements caused the Limited Partnership’s 9.25% senior subotdinated
notes (the “LP Notes”) to be in default. On Aﬁgust 1, 2009, the Limited Partnership failed td
make a payment of interest totalling approximately US$18.5 million in respect of the LP Nofes,
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 info 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 Partnership’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 reorganization 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
businesses 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 11ab111t1es or obhgatmns of the LP Entltles save and except for payments in respect of
Shared Services.

FOREIGN SUBSIDIARYAPPLICANTS ,

192. As reflected in the organization chart previously attached at Exhibit “A”, certam
of the CMI Entities’ are forelgn wholly-owned subsidiaries of CMI, namely: Canwest Trish
Holdings (Barbados) Inc., Canwest International Communications Inc., Canwest MedlaWorks
Turkish Holdmgs (Netherlands) B.V., CGS International Holdmgs (Netherlands) B V Canwest
International Management Inc., Canwest Interational Distribution Limited, CGS Debenturé
Holding (Netherlands) B.V., CGS Shareholding (Nefherlands) B.V., CGS NZ Radio
Sharcholding (Netherlands) B.V., Céu;west MeédiaWorks (US) Holdings Corp. and 30109
(collectively, the “Foreign Subsidiary Applicants”). Each of the Foreign Subsidiary Applicants
has assets situated in Canada;-i Speeiﬁcaliy, on April 3, 2009, the majority of the Foreign
Subsidiary Applicants opened Canadian dollar bank accounts at BNS in Toronto, Ontario and
deposited funds in those accounts. Canwest MediaWorks (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 Sub51d1ary 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 Fac111ty) 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 continue in the drdinarjr course post-filing. The cash flow projections also
contemplate the continued payment of current service and special payments with respect to the

active DB Pens1on Plans. The cash flow pr03e0t1ons do not contemplate termination and

severance payments, salary continuance or benefits being paid to previously terminated

employees or non-union retirees.

196. It is also contemplated in the cash flow projections that the CMI Entities will have
the ability, with the consent of the Monitor, to continue to make paymenfs, including payments
in arrearé, 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 consent of the Monitor, but not required, to make certain payments,

including payments 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
dependent on programming acquired from Canadian production studios, in part, to fulfil
Canadian content requirements. Programming rights represent a significant cost for the CMI

Entities and are crucial to the success of any television enterprise.

199. The going-concemn 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
ot other suppliers (or through their Canadian affiliates, agents, branches or divisions), and
Canadian-produced programming to meet Canadian conftent requirements stipulated by the
CRTC. Tt is crucial to the CMI Entities’ audience and advertisers that acquired firsi-tun
programs are aired within their very limited “shelf-life” as first-run programs which, in the case
of acquired primetime U 8. 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 progranumng ‘with thelr 1mt1a1 U.S. broadcast network telecast Simulcasting refers to the
CRTC-mandated requlrement that BDUs ‘with over 2,000 subscnbers substitute the Canadian

network television s1gnal, mgludmg com_mermals that _au on such networks, for the s1gna1 of the

identical prog‘rarﬁirﬁng broadcast by a U.S. station at the same tiine. If the CMI Entities lose -

access to telev131on programmmg rights and Lhereby also loses the ablhty to simulcast one or
more programs with their respectwe U.S. network airings, the gomg-conccm enterpuse value of
Canwest’s Canadian telev1s1on business (mcludmg the CW Media Segment) will likely be
matenally negatively affected CMI and CTLP expect that the U.S. and Canadijan studios that

provide them with their felevision programming will honour theu' contractual arrangerents with

the CMI Entitiés as long as all post-filing payments are made in the riormal course. Howsver, in

order to ensure a continuous supply of programming, the CMI Entities are seeking 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 programming 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 approximafely $50 millionn in commifments made to television distributors,

production studios and other suppliers 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 significant operating costs. A significant amount of the
newsprint used by the National Post Cdmpany is acquired through 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
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However, in order to ensure a contmuous supply of newsprmt the National Post Company is
seekmg in the Initial Order to be, w1th the consent of the Momtor ent1tled but not requued to pay

pre-ﬁlmg amounts owing in arrears, to its newsprmt supphers, if, in the opinion of the National

Post Company, the newsprint suppher is critical to the business and ongoing opera’uons of the
Nahonal Post Company

C. Neéwspaper Dlstrlbutors

202. The Na’uonal Post Company is similarly dependent upon third parties to dlstnbute
its newspapers throug]{x its network of independent newspaper distributors. Generally speaking,
newspapers are shipped from the printers to depot drop locations or single copy retail outlets by
independent trucking companies 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, homg delivery, bulk

drop offs and deliveries to vending boxes.

203. An interruption in the delivery of newspapers would significantly impair the
ehterprise value of the National 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. It is
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essential to the continued operatlon of the busmesses of the CMI Entities that they be penmtted
to contmue reunbursmg employees for such expenses whether such expenses were incurted

before or after the commencement of ﬂ‘llS CCAA proceedmg

206. The American Express Ceiifral Billed Accounts program is used by employees of

the CMI Entities to charge the same types of expehses as are incurred in resbect of the American

Express Corporate Card Program (e., employee busmess travel). Use of the American Express
Central Billed Accounts is an mtegral part of the CMI Enfitiés® cash management and account
functions, and the ability of the employees of the CMI Ent1t1es to continue to use the Central

Billed Accounts for business travel is essen’ual to the contmued operation 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 setvices providers 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 providers who may be beyond the reach of the stay of

proceedings in this CCAA proceeding and the proposed Chapter 15 Proceedings.

© 208. In order to maintain enterprise value, 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 restructuring 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 Bdward Sellers of Osler, Hoski & Harcourt LLP, counsel for the
CMI Entities, and believe that, in certain clrcumsta.nces, duectors can be held personally hable'
for eer’cam obhgauons of a company owmg to () employees, including unpa1d wages, certain
pensmn amounts and accrued Vacatlon pay, and (ii) the federal and provincial governments,

mcludmg payroll rermttances sales taxes, ‘goods and services tax (“GST”), w1thhold1ng taxes
and work_ers compensatlon r_emlttances. In addition, because Canwest’s Canadian television
business is governed by the _Canadd Labour Code as a ;‘federal undertaking”, the directors of
certain of the Applicants can also be persoﬁally liable for unpaid severance and termination pay
in respect of employees who are eﬁployed in Ithe" television business The Provmce of
Saskatchewan has similar 1eg1s1at1on regarding director liability for unpaid severance and
termination pay. The CMI Entities have worked closely with independent 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&0O
Insurance™) for the directots and officers of Canwest Global and its subsidiaries (including the
directors and officers of the CMI Entities). The current D&O Insurance policy provides $30
million in coverage plus §10 million i 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
undet 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

142



-.-.57_

Intercompany Note), parz passu with the KER.P Charge (as deﬁned below) as’ secunty for the’

Armhcants mdemmficaﬁon obligations for the potenﬂal habﬂmes nnposed upon their directois
and officets as set out above. In light of the agreed-upon Recap1tahzat1on Transaction for the
CMI Entities, the Management Directors, CIT and the Ad Hoc Comnittee have agreed to a

Directors’ Charge (as deﬁned below) that i is less than the total potential 11ab1l1ty on a total

shutdown scenario. It is proposed that the directors and officers of the Applicarits be granted a': '

directors’ and officers’ charge in the amount of $20,000,000 (the “Directors’ Charge”) over the

CMI Property. The CMI Entities believe the Directors’ Charge is fair and reasonable in the
circumstances.

213. The Directors’ Charge is necessary so that the Applicants may benefit from their
- directors’ and ofﬁcers; experience W1th the CMI Entities and, more generally, with the media
industry, and so their directors can guide ﬂie‘ CMI Entities’ restructuring efforts. It is critical to
these restructuring efforts that the Management Dﬁectors remain with the CMI Entities in ord'ef
to continue their focus on achieving one or more restructwing transactions to benefit Canwest’s
stakeholders. The Directors’ Charge will also provide a level of assurance to the emoloyees of
the CMI Entities that obligations"for accrued wages, aocrued 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 provinoial authorities.

KEY EMPLOYEE RETENTION PLANS

214. In order to facilitate and encourage the continued participation of certain 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™) with 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™), (ii) four key
executives employed by the CMI Entities (the “Management KERP Participants™), and (iii) 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 fhe KERP Participanté (other than the Senior Management
KERP Participants) will be calculated as a percentage of the KERP Participants’ base
compensation and will be paid in two tranches: the first payment will be made on the last regular

payroll period occurting in Decembéi 2009 and the seéond and final payment will-be ‘madeé on’

the date upon W_hich the CMI Entities emerge' from this CCAA proceeding (the “Emergence
Date”). The payments to the Seniér Management KERP Participants will take the form of two
lump sum payments which have been agreed to by the Senior Management KERP Participants

and the CMI Entities and will be paid at the same time as the payments to the other KERP
Participants.

216. It is proposed that the KERP Participants be granted a charge (the “KERP
Charge™) over the CMI Property 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 Directors’ Charge and ahead of all other liens and encumbrances (except for any validly -

perfected purchéée money security interest 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), 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 Participants 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 Participanté (the
“Management KERP”). The Senior Management KERP Participants and the Management
KERP Participants are résponsible 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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terminaﬁon and severance entitléments pursuant to the Senior Managément KERP Participants’
or the Management KERP Participants’ existing employment agreements and any bonus,
incentive compensation plan, supblemental deferred compensation plan, savings plan, vacation
pay, option or restricted share unit plan, 0'1' ény similar aﬁ'éngement that may be in effect
between a Senior Management KERP Participant and CMI shall be terminated with eff'eét as- of
the approval by this Honourable Court of the CMI Master KERP. With respect to Management
KERP Participants, incentives based upon restructuring iransactions are pursuant to the
Managemeﬁt KERP, and tem;ination and severance and other terms of their existing

employment agreerhents remain in effect.

219, The Senior Management KERPs also provide that the employment of the Senior
Management KERP Participants shall terminate oﬁ the Emergence Date, unless otherwise agreed
to by the parties. It is contemplated that each of the Senior Management KERP Participants Wiﬂ,
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 Senior
Management KERP, in which case the second and final payment under the Senior Management
KERPs will be reduced by the amount of aggregate consulting fees provided for in the applicable
Consulting Agreement. The Consulting Agreement shall commence on the Emergence Date and
céntinue 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.
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221. The Management KERP provides that the empleyment of the Management KERP
Participants shall continue unamended with CMI or, in the alﬁemative, be assigned to any other
sﬁbsidiary of Restructured Canweét Global on terims and conditieﬂs (including éalary, incentive
compensatlon, benefits and terimination and severance entitlements) substantially similar to, those

currently available to the Management KERP Participants, following the Emergence Date.

222. The CMI Master KERP, the Senior Management KERPs anid the Management
KERP have beén approved in form and substance by the Ad Hoc Committee, the CMI CRA, the

Board, the Special Committee, Canwest 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. Since all three Senior Management KERP Participants and
certain of the Management KERP Particiﬁants and other Key Employees have provided, and will
‘continue to provide, services to both the CMI Entities and the LP Entities, it is appropriate to
provide for a fair sharing of the cost of the KERPs between the CMI Enities 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

Commitiee, Canwest Global’s Human Resources Committee and the proposed Monitor.

224, o 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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ba31s It would be extremely dlfﬁcult at this stage of the restructurmg process to ﬁnd adequate
replacements for those employees

225. Accordmgly, 1t is the behef of the CMI Entities that the CMI Master KERP, as
structured, not only prov1des appropnate mcentlves for the KERP Partlclpants to rernain in their
cutrent positions, but also ensures that they are properly compensated for their assistance i the
reorganization process. Copies of the CMI Master KERP, the Senior Management KERP funded
by Canwest Global, the Senior Maﬂagemeniz KERP funded through the trust by the LP Entities
(as described above) and the Management KERP, redacted to remove individually identifiable
information and compensation informetion,' are aftached as Exhibits “Q’ﬂ “R”,“S™ and “T” fo
this Affidavit, reepectiveiy. The eompensation infoﬁ:_naﬁon related to specifically identifiable
employees is commercially sensitive informatioﬁ and it would be harmful to the CMI Entities
and its employees if it was publicly 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 Suppiement to the proposed Monitor’s pre-filing report.

FINANCIAL ADVISOR AGR_EEMEN T APPROVAL
226. On or about December 10, 2008, Canwest Global, on behalf of itself and its

subsidiaries, entered into an agreement with RBC Dominion Securities Inc., 2 member company
of RBC Capital Markets, relating to RBC Capital Markets’ provision of investment banking
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
egreement, 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, infer 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
vnder corporate, restructuring, arrangement, reorganization ot 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 cond1t10ns 1dent1cal to the terms and condmons sef out in the Financial Adv1sor

Agreement. As such, the draft Initial Order provides for the approval of the Financial Advisor
Agreement,

228. " Ttis my belief, and the behef of senior management of the CMI Entities, , that RBC
Capital Markets® significant mvestment bankmg expenence and expertise, its extensive
knowledge of the capital markets and its capabﬂmes in the area of debt restruc‘curmg have greatly
benefited the CMI Entities. The proposed Recapitalization Transaction set out in the Term Sheet
would not have been achievable without the advice and assistance of RBC Capital Markets and
in particular the enormous dedication of the- time and resources of the RBC Capital Markets’

team to the development of the strateglc alternatives and the development and analysis of
recapitalization proposals. RBC Capital Markets was also instrumental in assisting the CMI
Entities in achieving the vatious waivers and extension agreements described -herein and in the

implementation of the disposition of certain assets as described in this Affidavit.

229, RBC Capital Markets has spent approximately ten months working closely with
senior management of the CMI Entities and their other advisors, RBC Capital Markets has
greatly assisted the CMI Entities in their restrueuning efforts fo date and has gained-a thorough
and intimate understanding 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 were
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 knowledge of the business and woﬁld make it
extremely difficult to implement the Recapitalization Transaction 1n the currently contemplated
time frame. Thus, the CMI Entities 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. (“FTT”) 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 Projection”), as required by the CCAA. A copy- of
the Cash Flow Projection 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 Capital Markets and counsel and the financial
_ _advisor to tﬁe Ad Hoc Committee will be granted the right to receive a first priority Court-

ordered charge on the CMI Property for services rendered to the CMI Entities (the

“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 Secﬁrity (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 frst $85,000,000
payable under the Secured Intercompany Note.
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236. It 1s proposed that the charges requested to be crea’ced by the Initial Order will not
rank in prrorrty to valrdly perfected purchase ‘money securrty interests in favour of.secured

creditors and statutory encumbrances in favour of any entity which is a secured credrtor as set

out in the draft Initial Order As CIT and CMIH have been given notice of this. CCAA

proceedmg, based on the books and records of the company, and to the best of my knowledge,

secured creditors who are likely to be affected by the proposed charges have been given riotice of
this CCAA proceeding. '

237. The draft Initial Order also provides that the names and addresses of individuals
who are creditors of the CMI Entities are not required to be included on the iist prepared by the
proposed Monitor in accordance wrth Section 23(D)(@)(H)(c) of the CCAA. The CMI Entrtres
believe that the identity and privacy of therr former employees and retirees and other mdrvrduals
who are creditors should be respected and wish to prevent 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 section: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 shareholders
(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 sharcholders 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 sec‘uon 106(6) of the CBCA 1f du'ectors of Canwest Global ate not .

elected at an anpial meetmg, the mcumbent duectors Wﬂl contmue to hold ofﬁce untll thelr

SUCCEeSSors are elected.

242, Financial and other information is and will continue to be available to the public
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 circumstances, I believe it is impractical 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 rights to broadcast many of the
most popular prime-time televisio.nv 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. Generally
speaking, whether the CMI Entities’ contractual counterparty is a U.S. entity or a Canadian
affiliate or division of 2 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 maintain the status quo with respéct
to these programming agreements and arrangements, and specifically to prevent any of the
distributors, production studios or other suppliers from 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. I 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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Applicants as, if and when such addltlonal proceedings might be beneficial to protectmg the CMI
Entities and their businesses.

245, Specifically, the CMI Enti_ﬁ,e;s are seekihg' to initiate the Chapter 15 Pfoceedhigs
at the outset with respect to Canwest Gldbal cMI, 4501()63 Canada, Canwest Television GP,
and Canwest Global Broadcastmg Inc./Radiodiffusion Canwest Global Inc. (the “Chapter 15
Entities™). In add1t1on, it is proposed that the Momtor w111 ask that this Honourable Court’

Initial Order be enforced in the United States as to the Chapter 15 Entities, including the portions
of the Initial Order 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 distracted
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)  theregistered 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 cach of the Chapter .15 Entities are mamtamed in- |
Winnipeg, Mamtoba and Toronto Onfano,

(). theassets of each of the Chapter 15 Entrues are prrmarrly located in Canada, '

® the corporate taX returns of each of the Chapter 15 Entrtres are filed in Canada

(&) .corporate govemance of each of the Chapter 15 Entmes is conducted from
Canada. Meetmgs of the Board are prrmarlly 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 Chapfer 15 Entities are located in Canada
and are paid on Canadian payroll;'."’

) the compensation and benefits paid to substantially all of the employees of the

| Chapter 15 Entities are regulated in Canada;

G) certain of the Chapter 15 Entities 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’ rroﬁng shares must be held by
Canadian persons; and

(@)  all of Canwest Global’s multiple voting shares are held by Canadian persons.

CONCLUSION

248.
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I am confident that granting the Initial CCAA Order sought by the CMI Entities 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 Commiitee

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.

=

Comm1ss1ouer for Taking Affidavits
<fmpor T. TRUIA
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Schedule *‘;&?’
Apphcant
Canwest Global Commumcat1ons Corp
Canwest Medla In,c
MBS Producﬁons Inc.
" Yellow Card Productions Inc.
Canwest Global Br'da&éastﬁig Iné./Radio_difﬁ;sion Canwest Global Inc.
Canwest Television GP Inc.
Fox Sports World Canada Holdco Inc.
Global Centre Inc.
Multisound Publishers Ltd.

- Canwest International Communications Inc.

. Canwegt Irish Holdings (Béi:bados) Inc.

. Western Communications Inc.

. Canwest Finance Inc./anandiere 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.

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

. CGS Shareholding (Netherlands) B.V.

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

. 4501071 Canada Inc.

. 30109, LLC.

. CanWest MediaWorks (US) Holdings Corp.
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1. Canwest Television Limited Partnershlp |

2. . Fox Sports World Canada Partnershlp .

3. The Nat1ona1 Pos’c Company/La Publication Na’aonal Post



EXHIBIT “D”



197

This is Exhibit “D” to the
Affidavit of THOMAS C. STRIKE
sworn before me this 12th day of February, 2010.., :
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. Execution Copy
' CCAA SUPPORT AGREEMENT

‘This support agreement (the - “Support Agreement”) dated October 5, 2009 between:
(a) Canwest Global .Communications Corp. (“Canwest Global”), (b) Canwest Media Inc.:
(“CMI”™), (c) Canwest Television Limited Partnershlp (“CTLP”), by its general partner, Canwest
Television GP Inc., (d) the entities listed in Schedule A (each a “CMI Subs1d1ary” 'and

collectively, the “CMI Subsidiaries” and,.together with Canwest Global, CMI and CTLP, the |

“Companies”), and (e) each of the other signatories hereto (subject to Section 15(a), each a
“Consenting Noteholder” and, collectively, the “Consenting Noteholders”), each being a
holder of the 8.0% senior subordinated notes due 2012 issued by CMI (collectively, the “8%
Notes”), regarding the principal aspects of a recapitalization of the. Companies (the
“Recapitalization”), as more fully described in the term sheet attached hereto as Schedulé B (the
“Term Sheet”, with the terms set forth therein being the- “Recapitalization Terms”), which
Recapitalization and Term Sheet are intended to form the basis of a plan of arrangement (the
“Plan”), under the Companies’ Creditors Arrangement Act (the “CCAA™) and related
transactions involving the Companies and certain of their subsidiaries in proceedings under the
CCAA (the “Recapitalization Proceedings”) in the Ontario Superior Court of Justice (the
“Court”).

Capitalized terms shall have the meaning ascribed thereto in Schedule C or, where not
otherwise defined herein, shall have the meaning ascribed thereto in the Term Sheet. The
Consenting Noteholders, Canwest Global, CMI, CTLP and the CMI Sub51d1ar1es are collectwely
referred to as the “Partles”

1. Recapitalization

The Recapitalization Terms as agreed among the Parties are set forth in the Term Sheet,
which is incorporated herein and made a part of this Support Agreement. - In the case of a
conflict between the provisions contained in the text of this Support Agreement and the Term
Sheet, the provisions of this Support Agreement shall govern. The Support Agreement and the
Term Sheet are herein collectively referred to as this “Agreement”.

2. The Consenting Notcholders’ Representations and Warranties

Each Consenting Noteholder hereby represents and watrants, severally and not jointly, to
each of the other Parties (and acknowledges that each of the other Parties is relying upon such
representations and warranties) that:

(@)  As of September 23, 2009, it either (i) was the sole legal and beneficial owner of
the principal amount of 8% Notes, as had been disclosed to Goodmans and FTI
Consulting Inc. (“FTI”) on a confidential basis, or (ii) had the investment and
voting discretion with respect to the principal amount of 8% Notes as had been
disclosed to Goodmans and FTI on a confidential basis and had the power and
authority to bind the beneficial owner(s) of such 8% Notes to the terms of this
Agreement; and each Consenting Noteholder had authorized and instructed
Goodmans to advise Canwest Global of the aggregate holdings of the 8% Notes
by such Consenting Noteholder as of such date (the “Relevant Notes”; the
Relevant Notes, together with the aggregate amount owing in respect of the
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" Relevant Notes, including accrued and unpaid inferest and any other amount that

such Consenting Noteholder is entitled to claim.pursuant to the Relevant Notes
under the Plan, its “Debt”);

To the best of its knowledge after due i 1nqu1ry (or, where apphcable to the best of
the knowledge of its Investment Advisor), there is no proceeding, claim or

~ investigation pending before any court, regulatory body, tribunal, agency,

government or legislative body, or threatened against it or any of its properties
that, individually or in the aggregate, would reasonably be expected to have a
material adverse effect on its ability to execute and deliver this-Agreement and to
comply with its terms;

- Tts Debt (or, where applicable, to the best of the knowledge of its Investment

Advisor, the Consenting Noteholder’s Debt) is not subject to any liens,
encumbrances, obligations or other restrictions that could adversely affect the
Consenting Noteholder’s ability to perform its obligations under this Agreement;

It is a sophisticated party with sufficient knowledge and experience to properly
evaluate the terms and conditions of this Agreement; it (or its Investment
Advisor) has conducted its own analysis and made its own decision to enter into
this Agreement (of its Investment Advisor made the decision for the Consenting
Noteholder to enter into this Agreement) and it (or its Investment Advisor) has
obtained such independent advice in this regard as deemed appropriate; and it (or

. its Investment Advisor) has not relied on the analysis or the decision of any

Person other than its own independent advisors (it being recognized that legal and
financial advisors (the “Committee Advisors”) to the ad hoc committee of
Noteholders (the “Ad Hoc Committee”) to which certain of the Consenting
Noteholders belong as of the date hereof, are not, by virtue of advising the Ad
Hoc Committee, advisors to any Noteholders, including such Consenting
Noteholder, on an individual basis);

The execution, dehvery and performance by the Consenting Noteholder of this
Agreement:

(i)  are within its corporate, partnership, limited partnership or similar power,
as applicable;

(i)  have been duly authorized by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary
consents of the holders of its equity interests where required; and

(iii)  do not require the consent of, authorization by, approval of or notification

: to any Governmental Entity, other than the Regulatory Authorities (except

that this representation shall not apply to a Consenting Noteholder whose
Relevant Notes are managed by its Investment Advisor).

This Agreement constitutes a valid and binding obligation of such Consenting
Noteholder enforceable in accordance with its terms, except as enforcement may
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be limited by bankruptcy, insolvency, redrganization; .moratoﬁum or other similar

laws affecting creditors™ rights generally or by general principles of equity;
whether asserted in a proceeding il equity or law; and

It has disclosed (or, Where applicable, to the best of the knowledge of its

Investment Advisor, the Consenting Noteholder has disclosed) to Canwest Global
all material written agreements between itself and any other Consenting
Noteholder or any New Investor, in its capacity as such, in connection with the
Recapltahzatlon Transaction.

3. The Companies’ Representatlons and Warranties

Each of the Companies hereby .represents and warrants to each Consenting Noteholder
(and each of the Compames acknowledges that each Consenting Noteholder i is relying upon such
representations and warranties) that:

(2)

()

©

The execution, delivery and performance by each of the Companies of this
Agreement:

(1) are within its respective corporate, partnershlp, limited partnersh1p or
similar power, as applicable;

(i)  have been duly authorized by all necessary corporate, partnership, limited
partnership or similar action, as applicable, including all necessary
consents of the holders of its equity interests, where required,

@iii) . do not (A) contravene its respective certificate of incorporation, by-laws
or limited partnership agreement or other constating documents, (B)
violate any judgment, order, notice, decree, statute, law, ordinance, rule or
regulation applicable to it or any of its properties or assets, (C) conflict
with or result in the breach of, or constitute a default under, any of its
material contractual obligations (other than under the 8% Notes or the 8%
Note Indenture and as contemplated by Section C.4 of the Term Sheet), or
(D) result in the creation or imposition of any lien or encumbrance upon
any of the property of the Companies; and

(iv)  do not require the consent of, authorization by, approval of or notification
to any Governmental Entity, other than the Regulatory Authorities and the
Court;

This Agreement constitutes a valid and binding obligation of such Company
enforceable in accordance with its terms, except as enforcement may be limited
by bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors’ rights generally or by general principles of equity, whether
asserted in a proceeding in equity or law;

To the best of the knowledge after due inquiry of Thomas Strike, John Maguire
and Richard Leipsic (the “Relevant Company Personnel”), there is no
proceeding, claim or investigation pending before any court, regulatory body,
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tribunal, agency, government or leglsla’uve body, or threatened against it or any of
its properties that, individually or in the aggregate, would reasonably be expected
to have a matérial adverse effect on its ability to execute and deliver. this
Agreement and to comply with its terms;

As of the date hereof, except as disclosed in the Informatlon or the Plan, since
September 1, 2008 there has not been (i) any Material Adverse Effect (ii) any
transaction which is material to Canwest Global and its Subsidiaries (taken as a

whole) or CMI and its Subsidiaries (taken as a whole), (jii) any obligation, direct’

or contingent (including any off-balance sheet obligations), 1ncurred by Canwest
Global and its Subsidiaries or CMI and its Subsidiaries which is maferial to

Canwest Global and its Subsidiaries (taken as a whole), (iv) any material change-
in the capital or outstanding indebtedness of Canwest Global and its Subsidiaries -

(taken as a whole) or CMI and its Subsidiaries (taken as a whole), as the case may
be, or (v) other than in connection with the reorganization of certain broadcasting
assets as contemplated by the shareholders agreement in . respect of CW
Investments Co., any dividend or distribution of any kind declared, paid or made
on the capital stock of Canwest Global or CMI. . As of the date hereof, each of
Canwest Global and CMI has filed with the Canadian Securities Administrators
and the Commission all documents required to be filed by it under the Securities
Legislation, as applicable; and

Each of Canwest Global, CMI, CTLP and Canwest MediaWorks Ireland Holdings

"(“Irish Holdco™) has authorized, issued and outstanding capitalization as set forth

in Schedule D. No order halting or suspending trading in securities of Canwest

~ Global or CMI nor prohibiting the sale of such securities has been issued to and is

outstanding against Canwest Global or CMI, and to the knowledge of the
Relevant Company Personnel and the directors and officers of Canwest Global or
CMI, as applicable, other than enquiries by the Toronto Stock Exchange, no
investigations or proceedings for such purpose are pending or threatened.

Consenting Noteholders’ Covenants and Consents

(@

®)

Each Consenting Noteholder consents and agrees to the terms of, and the
transactions contemplated by, this Agreement.

Each Consenting Noteholder agrees not to sell, assign, pledge or hypothecate

(eXcept with respect to security generally applying to its investments which does
not adversely affect such Consenting Noteholder’s ability to- perform its
obligations under this Agreement) or otherwise transfer (a “Transfer”), between
the date of this Agreement and the Termination Date, any Relevant Notes (or any
rights in respect thereof, including, but not limited to, the right to vote) held by
such Consenting Noteholder as of the date hereof, except to a transferee, who (i)
is already a signatory Consenting Noteholder hereunder (an “Existing
Signatory™); or (ii) contemporaneously with any such Transfer, agrees to be fully
bound as a signatory Consenting Noteholder hereunder in respect of the 8%
Notes that are the subject of the Transfer by executing and delivering to the
Companies a joinder to this Agreement, the form of which is attached hereto as
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Schedule E. For greater certainty, where the transferee is not- an Existing
Signatory, such transferee shall be bound by the terms of this Agreement only in
respect of the Relevant Notes that are the subject of the Transfer, and not in
respect of any other 8% Notes of thé transferee. - Each Consenting Noteholder -
hereby agrees (or, in the case of a Consenting Noteholder whose Relevant Notes
are managed by its Investment Advisor, its Investment Advisor hereby agrees) to -
provide Canwest Global and Goodmans with written notice (and a fully executed
copy of the joinder to this Agreement) within one (1) Business Day following ariy
Transfer to a transferee that is not an Existing Signatory of any Relevant Notes (or
any rights in respect thereof, including the right to vote) held by such Consenting
Noteholder as of the date hereof. - :

As long as this Agreement has not been terminated in accordance with the terms
hereof, each Consenting Noteholder agrees that, until the Termination Date, it
shall:"

(i)  vote (or cause to be voted) all.of its Debt in all votes and in each vote in
favour of the approval, consent, ratification and -adoption of the
Recapitalization and the Plan (and any actions required in furtherance
thereof);

(i) to the extent it effects a Transfer of any of its Relevant Notes in
accordance with Section 4(b) hereof after 5:00 p.m. (Toronto time) on the
record date for the meeting of creditors to be held to consider the
Recapitalization and the Plan and is entitled to vote on the adoption and
approval of the Recapitalization and the Plan, vote all of the Relevant
Notes that are the subject of the Transfer on behalf of the transferee in all
votes and in each vote in favour of the approval, consent, ratification and
adoption of the Recapitalization and the Plan (and any actions required in
furtherance thereof);

(iii)  support the approval of the Plan as promptly as practicable by the Court
(but in no case later than any voting deadline);

(iv)  execute any and all documents and perform any and all commercially
reasonable acts required by this Agreement to satisfy its obligations
hereunder (except that this covenant shall be limited, as it applies to a
Consenting Notcholder whose Relevant Notes are managed by its
Investment Advisor, to an agreement to provide all information reasonably
requested by the Companies or the advisors to the Ad Hoc Committee in
connection with such documents or acts);

(v)  onor prior to the time at which the Recapitalization is completed, make or
assist the Companies to make all necessary notifications to Governmental
Entities and use commercially reasonable efforts to obtain or assist the
Companies to obtain any and all required regulatory approvals and/or
material third party approvals in connection with the Recapitalization in
each case at the Companies’ expense (except that this covenant shall not
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.apply to a Consenting Noteholder whose Relevant Notes are managed by -

its Investment Advisor);

(vi): not take any action, directly or indirectly, against Irish Holdco except as
' expressly contemplated in the Term Sheet or pursuant to the Cash
Collateral Agreement; and

(vil)  not take any action, dlrectly or indirectly, that is matenally inconsistent
with, or is intended or is likely to interfere with the consummation of, the
Recapitalization, except as required by applicable law or by any stock

~ exchange rules, by any other regulatory authority having jurisdiction over
the Consenting Noteholder or by any court of competent jurisdiction;
provided that, each Consenting Noteholder may participate in discussions
or negotiations with any Person that are materiaily inconsistent with, or
are intended or likely interfere with. the consummation of, the
Recapitalization, provided that such Consenting Noteholder provides
prompt written communication indicating the identity of any Person
engaged in the discussions or negotiations and all material terms and
details thereof, including all updates and any changes to the material terms
and details of any such discussions or negotiations.

Upon the request of FTI or the Monitor from time to time, each Consenting
Noteholder agrees to confirm to FTI or the Monitor its aggregate holdings of
Relevant Notes on a confidential basis. Each Consenting Noteholder agrees to
advise FTI or the Monitor as promptly as reasonably practicable if it becomes
aware (or, in the case of a Consenting Noteholder whose Relevant Notes are
managed by its Investment Advisor, its Investment Advisor becomes aware) that
Supporting Consenting Noteholders hold less than two-thirds of the aggregate
principal amount of outstanding Notes. FTI or the Monitor will be authorised to
disclose to the Companies from time to time the total percentage of outstanding
Notes held by the Supporting Consenting Noteholders at that time or to advise the
Companies at any time if the Supporting Consenting Noteholders hold less than
two-thirds of the aggregate principal amount of outstanding Notes.

5. Companies’ Covenants and Consents

()

(b)

Once this Agreement has become effective and binding on all of the Parties, the
Companies will, in a timely manner, cause to be issued a press release or other
public disclosure that discloses the material provisions of the Recapitalization
Terms, subject to the terms of Section 7 hereof.

Subject to any order of the Court, the Companies shall (i) pursue, support and use
commercially reasonable efforts to complete the Recapitalization in good faith,
(ii) do all things that are reasonably necessary and appropriate in furtherance of,
and to consummate and make effective, the Recapitalization, including, without
limitation (A) commencing the Recapitalization Proceedings on or before October
15, 2009, (B) taking all steps reasonably necessary and desirable to obtain an
order of the Court, reasonably acceptable in all material respects to the counsel to

163



(©)

(d)

-7-

the Ad Hoc Committee, approving the Plan within the timeframes contemplated -
by this Agreement, (C) taking all steps reasonably necessary and desirablé to-

cause the Plan Implementation Date to occur within the timeframes contemplated
by this Agreement and (D) use commercially reasonable effotts. to satisfy the

conditions precedent set forth in the Term Sheet, (iii) as soon as practicable.

following the date hereof, in cooperation with the Ad Hoc Committee and its
advisors, make all such filings and seek all such consents , approvals, permits and

authorizations with any Governmental Entities or third patrties whose consent is’

required in connection with the Recapitalization and use commercially reasonable
efforts to obtain -any and all required regulatory and/or material third paity

approvals for or in connection with the Recapitalization and (iv) not take: any-

action, directly or indirectly, that is materially inconsistent with, or is intended or
is likely to interfere with the consummation of, the Recapitalization, except as
required by applicable law or by any stock exchange rules, by any other
regulatory authority having jurisdiction over the Companies or by any. coutt of

competent jurisdiction; provided that, the Companies may participate in

discussions or negotiations with any Person that .are materially inconsistent with,
or are intended or likely to interfere with the consummation of, the
Recapitalization, provided that the Companies provide prompt written
comrunication indicating the identity of any Person engaged in the discussions or
negotiations and all material terms and details thereof, including all updates and
any changes to the material terms and details of any such d1scuss1ons or
negotiations.

The Companies shall provide draft copies of all motions or applications and other
documents the Companies intend to file with the Court to counsel to the Ad Hoc

_ Committee at least three days prior to the date when the Companies intend to file
such document (except in exigent circumstances where the Companies shall:

provide the documents within such time prior to the filing as is practicable) and
such filings shall be in form and substance acceptable to the counsel to the Ad
Hoc Committee, acting reasonably. The initial order shall be submitted to the
Court in the form attached as Schedule F and shall be subject to any amendments
that are required by the Court that are acceptable to the Ad Hoc Committee and
the Companies (and, with respect to the directors’ and officers’ charge, the
management directors). The claims procedure order shall be submitted to the
Court substantially in the form attached as Schedule G and shall be subject to any
amendments that are required by the Court that are acceptable to the Ad Hoc
Committee and the Companies.

Following reasonable advance notice, the Companies shall, to the extent permitted
by law and the terms of any contractual obligation of confidentiality, and subject
to and in accordance with the terms of the applicable Advisor Confidentiality
Agreement or Noteholder Confidentiality Agreement, as the case may be:

(i)  provide to each Confidentiality Agreement Signatory reasonable access to
the data room established by Canwest Global in connection with the
Recapitalization; and
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(i)  make the officers and legal and financial advisors of the Companies

available on a reasonable basis for any dlscuss1ons ‘with. any -

Conﬁdentlahty Agreement Signatory.

()  CMI shall pay the fees of any legal or financial advisor to the Ad Hoc Comm1ttee-

within 5 Business Days of the receipt of any invoice from any such party.

® Neither Canwest Global, CMI, CTLP nor the other CMI Subsidiariés shall
participate in any material discussions with (i) the Canadian Radio-Television and
Telecommunications Commission with respect to the Recapitalization
Transaction, (i) any of the stakeholders in CW Investments Co. and the CW
Media group of companies with respect to the Recapitalization Transaction, or
(iii) any party (other than legal and financial advisors to the Companies) with
respect to the Recapitalization Transaction, in each case without providing
reasonable notice to the Consenting Noteholders and an opportunity for a
representative from the Ad Hoc Committee or its legal counsel or financial
advisor to participate in such discussions. Canwest Global, CMI and CTLP agree
to cooperate and facilitate discussions between the Ad Hoc Committee and
stakeholders in CW Investments Co. and the CW Media group of companies
(including The Goldman Sachs Group, Inc. and its Affiliates), as soon as
practicable when requested by the Consenting Noteholders.

6. - Conditions to Recapitalization

The Recapitalization Transaction, in addition to the conditions set out in the Term Sheet,
shall be subject to the satisfaction of the following conditions prior to or at the time on which the
Recapitalization is implemented, each of which is for the exclusive benefit of the Consenting
Noteholders:

(@  All securities of Canwest Global, when issued and delivered in accordance with
the Plan, shall have been duly authorized and shall be validly issued and shall be
fully paid and non-assessable; and

(b)  When Canwest Global issues and delivers the securities issued and delivered in
accordance with the Plan, such securities shall be offered and sold (i) pursuant to
exemptions from the registration requirements of the United States Securities Act
of 1933, as amended, and of any state securities law and the respective rules and
regulations thereunder, and (ii) pursuant to exemptions from the prospectus and
registration requirements of applicable Canadian Securities Legislation.

7. Public Disclosure

(@) No press release or other public disclosure concerning the transactions
contemplated herein shall be made by the Companies without the prior consent of
the Ad Hoc Committee (such consent not fo be unreasonably withheld) except as,
and only to the extent that, the disclosure is required by applicable law or by any
stock exchange rules on which its securities or those of any of its affiliates are
traded, by any other regulatory. authority having jurisdiction over the Companies,
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or by any court of competent Jurlsdlctlon provided, however that the Companies
shall provide the Ad Hoc Committee with a copy of such disclosureé in advance of
any release and an opportunity to consult with the Companies as to the contents
and to provide comments thereon; and provided further that the Companies shall,

after providing the Ad Hoc Committee with coples of the press release ot other
public disclosure (and all related documents) in advance and an opportunity to
consult with the Compames as to the contents and permitting the Ad' Hoc
Cominittee to provide comments thereon to the Companies, make prompt
disclosure of the material terms of this Agreement.

(b) Notwithstanding the foregoing and subject to Section 14, no information with

' respect to each of the Consenting Noteholder’s specific ownership of Relevant

Notes, the principal amount of Relevant Notes held by a Consenting Noteholder

or the identity of any individual Consenting Noteholder or its Investment Advisor

shall be disclosed by the Companies, except as may be required by applicable law

or by any stock ‘exchange rules on which its securities or those of any of its

affiliates are traded, by any other regulatory authority liaving jurisdiction over the

Companies, or by any court of competent jurisdiction; provided, however, that the

aggregate amount of Relevant Notes held by the Ad Hoc Comrm’ctee and the
Consenting Noteholders may be disclosed.

(¢)  Each Consenting Noteholder agrees (or, in the case of a Consenting Noteholder
whose Relevant Notes are managed by its Investment Advisor, its Investment
Advisor agrees) that, except as otherwise specified in this Agreement, in a
Noteholder Confidentiality Agreement (or, in the case of a Consenting Noteholder
whose Relevant Notes are managed by its Investment Advisor, in a confidentiality
agreement binding upon the Investment Advisor), prior to making any public
announcement or statement or issuing any press release or any other public
disclosure with respect to this Agreement, the Plan, the Recapitalization or any
negotiations, terms or other facts with respect thereto, it shall, to the extent
practicable under the circumstances, provide Canwest Global with a copy of such
disclosure in advance of any release and an opportunity to consult with the Ad
Hoc Committee as to the contents and to provide comments thereon; provided,
however, that each of the Companies acknowledges and agrees that whether or
not any revisions to the disclosure will be made as a result of such comments will
be determined solely by the Consenting Noteholder (or, if applicable, the
Investment Advisor).

8. Further Assurances

Each Party shall do all such things in its control, take all such actions as are commercially
reasonable, deliver to the other Parties such further information and documents and execute and
deliver to the other Parties such further instruments and agreements as another Party shall
reasonably request to consummate or confirm the transactions provided for in this Agreement, to
accomplish the purpose of this Agreement or to assure to the other Party the benefits of this
Agreement (except that this covenant shall not apply to a Consenting Noteholder whose Relevant
Notes are managed by its Investment Advisor).

166



-10-

9. Consenting Noteholder Termination Event

This Agreement may be terminated by the delivery to the Compames and the Ad Hoc

Committee of a written notice in' accordance with Section 15(p) hereof by Consenting
Noteholders holding no less than a majority of the aggregate principal amount of’ the Relevant
Notes held at such time by the Consenting Noteholders (unless otherwise prowded in this
Section 9), in the exercise of their sole discretion, upon thé occurrence and, if applicable,
continuation of any of the following events:

(@)

(b)

(©)

(d)

(e)

®

(®

)

failure of the Compames to commence the Recapitalization Proceedmgs on or

_ before October 13, 2009; "

failure of the Companies to ﬁle the Plan with the Court within 30 days. after the
commencement of the Recapitalization Proceedings, which shall be materially

consistent with this Agreement and otherwise in form and substance reasonably

acceptable to the counsel to the Ad Hoc Committee;

the Plan Implementation Date shall not have occurred on or before the Outside
Date; :

failure by any of the Companies to comply in all material respects with, or default
by any of the Companies in the performance or observance of, any material term,
condition, covenant or agreement set forth in this Agreement, which is not cured
within five Business Days after the receipt of written notice of such failure or

. default;

if any representation, warranty or other statement of any of the Companies made
or deemed to be made in this Agreement shall prove untrue in any material
respect as of the date when made;

the issuance of any preliminary or final decision, order or decree by a
Governmental Entity, the making of an application to any Governmental Entity,
or the announcement, threat or commencement of an action or investigation by
any Governmental Entity, in consequence of or in connection with the
Recapitalization Transaction, which restrains, impédes or prohibits (or if granted
could reasonably be expected to restrain, impede or inhibit), the Recapitalization
Transaction or any part thereof or requires or purports to require a variation of the
Recapitalization Transaction;

if the Recapitalization Proceedings are dismissed, terminated, stayed or converted
to a proceeding under the Bankruptcy and Insolvency Act (Canada) or Winding-
Up and Restructuring Act (Canada), unless such dismissal, termination, stay or
conversion, as applicable, is made with the prior written consent of the counsel to
the Ad Hoc Committee;

other than in relation to Canwest Limited Partnership (“Canwest LP”), its
subsidiaries and its general partner, Canwest (Canada) Inc., the appointment of a
receiver, interim receiver, receiver and manager, trustee in bankruptcy, liquidator
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~or administrator in the Recapitalization Proceedings, unless such appointment is
made with the prior written consent of the counsel to the Ad Hoc Committee;

@ the amendment, modification or filing of a pleading by the Compames seekmg to
amend or modify the Plans or any documents related théreto, in a manner not
reasonably acceptable to the counsel to the Ad Hoc Committee;.

G if the Ad Hoc Committee determines, acting reasonably, that the conditions.
precedent to the mplementatlon of the Recapitalization set out in the Term Sheet

and herein that are in its favour cannot reasonably be expected to be satisfied; or

(k)  the occurrence of one or more of the followmg (i) a default under any
indebtedness in an amount exceeding $5,000,000 of CW Investments Co. or any
of its subsidiaries; (ii) once appointed, the resignation or replacement of the chief
restructiring advisor (the “Chief Restructuring Advisor”) or the amendment of

any duties of the Chief Restructuring Advisor (in each case to the extent not -

approved by the Ad Hoc Committee), subject to the ability to appoint a new Chief
Restructuring Advisor acceptable to the Ad Hoc Committee within 10 days of a
resignation; (iii) an “Event of Default” as defined in the CIT Credit Agreement; or
(iv) an “Event of Default” as defined in the Cash Collateral Agreement, provided
that an Event of Default arising from a breach of Section 5(b) of the Cash
Collateral Agreement shall not constitute a termination event hereunder, unless
the result of such breach causes another termination event.

If this Agreement is terminated by the Consenting Noteholders pursuant to this Section 9,
this Agreement shall be automatically and sunultaneously terminated as to any other Party that is
a signatory to this Agreement. Notwithstanding any provision in this Agreement to the contrary,
upon the written consent of Consenting Noteholders holding at least two-thirds of the aggregate
principal amount of the Relevant Notes held at such time by the Consenting Noteholdets, the
dates set forth in this Section 9 may be extended prior to or upon each such date and such later
dates agreed to in lieu thereof and shall be of the same force and effect as the dates provided
herein; provided, however, in the event that the Outside Date is extended beyond May 31, 2010,
any Objecting Noteholder that has objected in writing to such extension of the Outside Date may
terminate its obligations under this Agreement upon five Business Days written notice to the
other Parties to this Agreement.

10.  Companies Termination Event

(a) This Agreement may be terminated by the delivery to the Consenting Noteholders
of a written notice in accordance with Section 15(p) by Canwest Global on behalf
of the Companies, in the exercise of its sole discretion, upon the occurrence and
continuation of any of the following events:

(i)  the issuance of any preliminary or final decision, order or decree by a
Governmental Entity, the making of an application to any Governmental
Entity, or the announcement, threat or commencement of an action or
investigation by any Governmental Entity, in consequence of or in
connection with the Recapitalization Transaction, which restrains,
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impedes or prohibits (or if granted could reasonably be expected to
restrain, 1mpede or inhibit), the Recapltahzatlon Transaction or any part
thereof or requires or purports to requlre a variation of the Recap1tahzat1on
Transaction;

if Canwest Global determines, acting reasonably, that the conditions

precedent to the implémentation of the Recapitalization set out in the
Term Sheet and herein that are in its favour cannot reasonably be expected
to be satlsﬁed

failure by any Consenting Noteholder to comply in all material respects
with, or default by any Consenting Noteholder in the performance or
observance of, any coveriant or agreement set forth in Section 4(b) or 4(c)

of this Agreement, which is not cured within five Business Days-after the

receipt of written notice of such failure or default and which results in
Supporting Consenting Noteholders holding less than two-thirds of the
aggregate principal amount of outstanding Notes; provided that if within
10 Business Days after receipt of such written notice, additional holders of
8% Notes become Consenting Noteholders pursuant to Section 15(d), and
including such additional Consenting Noteholders, Supporting Consulting
Noteholders hold at least two-thirds of the aggregate principal amount of
outstanding Notes, a termination right under this Section 10(a)(iii) shall
not arise; or

if the Outside Date is extended by more than 30 days after April 15, 2010.

If this Agreement is terminated by the Companies pursuant to this Section 10(a),
this Agreement shall be automatically and simultaneously terminated as to any
other Party that is a signatory to this Agreement.

This Agreement may be terminated as to a breaching Consenting Noteholder (the
“Breaching Noteholder™) only, by the delivery to such Breaching Noteholder of
a written notice in accordance with Section 15(p) by Canwest Global on behalf of
the Companies, in the exercise of its sole discretion and provided that the
Companies are not in default hereunder, upon the occurrence and contmuanon of

®

(if)

" any of the following events:

failure by the Consenting Noteholder to comply in all material respects
with, or default by the Consenting Noteholder in the performance or
observance of, any material term, condition, covenant or agreement set
forth in this Agreement which is not cured within five Business Days after
the receipt of written notice of such failure or default;

if any representation, warranty or other statement of the Consenting
Noteholder made or deemed to be made in this Agreement shall prove
untrue in any material respect as of the date when made; or

169



-13 -

@(iii) in the case of a Consenting Noteholder whose Relevant Notes are
‘managed by its Investment Advisor, if the Consenting Noteholder does not-

execute the documents or perform the. commercially reasonable acts
required by this Agreement to satisfy 1ts obligations hereunder.

11. Mutual Termination -

This Agreement, and the obligations of all Parties hereunder, may be terminated by
mutual agreement between (a) the Companies and (b) the Consenting Noteholders holding at
least two-thirds in principal amount of the Relevant Notes held at such time by the Consenting

Noteholders.

12.  Effect of Termination

@

(b)

(©)

Upon termination of this Agreement under Sections 9 (except by an Objecting
Noteholder under Section 9), 10(a) or 11, this Agreement shall be of no further
force and effect and each Party hereto shall be released from its commitments,
undertakings, and agreements under or related to this Agreement, except for the
obligations under Sections 7(b), 14 and 15, all of which shall survive the
termination, and each Party shall have the rights and remedies that it would have
had it not entered into this Agreement, and shall be entitled to take all actions,
whether with respect to the Recapitalization or otherwise, that it would have been
entitled to take had it not entered into this Agreement.

Upon termination of this Agreement by the Companies under Section 10(b) or by

~ an Objecting Noteholder under Sections 9 or 15(n), this Agreement shall be of no

further force and effect with respect to the Breaching Noteholder or Objecting

.Noteholder, as applicable, and the Breaching Noteholder or Objecting Noteholder,

as applicable, shall be released from its commitments, undertakings, and
agreements under or related to this Agreement, except for its obligations under
Sections 14 and 15, all of which shall survive the termination, and it shall have
the rights and remedies that it would have had it not entered into this Agreement,
and shall be entitled to take all actions, whether with respect to the
Recapitalization or otherwise, that it would have been entitled to take had it not
entered into this Agreement. For greater certainty, any Breaching Noteholder or
Objecting Noteholder shall not be entitled to receive its pro rata share of the
Support Agreement Consideration which would otherwise be payable to it as set
out in the Term Sheet, and the pro rata share of such Breaching Noteholder or
Objecting Noteholder shall be allocated pro rata amongst the Supporting
Consenting Noteholders so that the total amount of the Support Agreement
Consideration is paid to all the Supporting Consenting Noteholders.

Upon the occurrence of any termination of this Agreement, any and all consents,
tendered prior to such termination by (i) the Consenting Noteholders with respect
to termination pursuant to Sections 9, 10(a) or 11, (ii) the Breaching
Noteholder(s) with respect to termination pursuant to Section 10(b), or (iii) the
Objecting Noteholder(s) with respect to termination pursuant to Sections 9 or
15(n), shall be deemed, for all purposes, to be null and void from the first instance
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and shall not be cons1dered or otherwise used in any manner by. the Partles in .

connection with the Recapitalization and this Agreement or othermse _
. 13;  Termination Upon the Plan Implementation Date

This Agreement shall ‘te'rminate automatically without any further required action or
notice on the Plan Implementation Date (immediately following the Effective Time).

14.  Confidentiality

The Companies agree, on their own behalf and on behalf of their Representatlves to
maintain the confidentiality of the identity and, to the extent known, specific holdings of the

Consenting Noteholders; provided, however, that such information may be disclosed: (a) to the

Companies’ respective directors, trustees, executives, officers, auditors, and employees and
financial and legal advisots or other agents (collectively referred to herein as the
“Representatlves and individually as a “Representatlve”) provided further that each such
Replesentatlve is informed of, and agrees to abide by, this confidentiality provision; and (b) to
Persons in response to, and to the extent required by, (i) any subpoena, or other legal process,
including, without limitation, by the Court or applicable rules, regulations or procedures of the
Court, (ii) any Governmental Entity; or (iii) applicable law. If the Companies or their
Representatives receive a subpoena or other legal process as referred to above in connection with
this Agreement or the Plan, the Companies shall provide the relevant Consenting -Noteholder
with prompt written notice of any such request or requirement, to the extent permissible and
practicable under the circumstances, so that the relevant Consenting Noteholder may (at the
Companies’ expense) seek a protective order or other appropriate remedy or waiver of
compliance with the provisions of this Agreement. Notwithstanding the provisions in"this
Section 14 or elsewhere in this Agreement: (x) the Companies may disclose the identity of a
Consenting Noteholder in any action to enforce this Agreement against such Consenting
Noteholder (and only to the extent necessary to enforce this Agreement against such Consenting
Noteholder): and (y) the Companies may disclose, to the extent consented to in writing by a
Consenting Noteholder (or by the Consenting Noteholder’s duly authorised advisor), such

Consenting Noteholder’s identity and holdings. Except as set forth in Section 5(a) (and subject

" to the terms of Section 7), nothing in this Agreement shall obligate the Companies to make any
public disclosure of this Agreement, the Recapitalization or the Plan.

15. Miscellaneous

@) Subject to Section 15(c) hereof, notwithstanding anything herein to the contrary,
this Agreement applies only to the Debt and to the Consenting Noteholders solely
with respect to their legal arid beneficial ownership of, or their investment and
voting discretion of, their Debt (and not, for greater certainty, any other securities,
loans or obligations that may be held, acquired or sold by the Consenting
Noteholders, including any 8% Notes acquired after the date of this Agreement
which are not Relevant Notes) and, without limiting the generality of the
foregoing, shall not apply to:

(i)  any securities, loans or other obligations that may be held, acquired or sold
by, or any activities, services or businesses conducted or provided by, any
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~ group or busmess unit w1thm or affiliate of any. Consenting Noteholder -

(A) that has not been involved in and is not acting at the direction of or

with knowledge. of the Companies’ affairs prov1ded by any pérson

involved in the Recapltahzatlon discussions or (B) is on the other side of
an information firewall with respect to-the officers, partners - and
employees of such Consenting Noteholder who have been working on the

Recapitalization and is not acting at the direction of or with knowledge of

~ the Companies® affairs provided by any officers, partners and employees

of such Consentmg Noteholder who have been worklng on the:

Recapitalization; or

(i)  any securities, loans or other obligations that may be beneﬁ01ally owned
by non-affiliated clients of the Consenting Noteholders.

Subject to Section 15(a), nothing in this Agreement is intended to preclude any of
the Consenting Noteholders from enigaging in any securities transactions, subject

to the agreements set forth in Section 4 hereof with respect to the Relevant Notes»

and other Debt.

This Agreement shall in no way be construed to precludé any Consenting
Noteholder from acquiring additional 8% Notes (“Additional Notes™). If a
Consenting Noteholder acquires Relevant Notes (or, in the case of a Consenting

Noteholder whose Relevant Notes are managed by its Investment Advisor, if the -

Consenting Noteholder acquires Relevant Notes through its Investment Advisor)
after the date hereof from another Consenting Noteholder in reliance on clause (i)
of Section 4(b), the acquiring Consénting Noteholder shall be bound by the terms
of this Agreement in respect of such Relevant Notes. If a Consenting Noteholder
acquires Additional Notes after the date that it becomes a party hereto that are not
Relevant Notes, any and all rights and claims obtained by such Consenting
Noteholder with respect to, on account of or pursuant to such Additional Notes,
including accrued and unpaid interest and any other amount that such Consenting
Noteholder is entitled to claim pursuant to such Additional Notes under the Plan,
shall not be subject to this Agreement, unless agreed to by the Consenting
Noteholder. In the case of a Consenting Noteholder whose Relevant Notes are
managed by its Investment Advisor, if the Consenting Notcholder acquires
Relevant Notes after the date hereof through an advisor other than its Investment
Advisor, then the exemption in clanse (i) of Section 4(b) shall not apply.

At any time, a holder of 8% Notes who is not a Consenting Noteholder may
become a party to this Agreement by executing and delivering to the Companies a
joinder to this Agreement substantially in the form of Schedule E.

The headings of the Sections of this Agreement have been inserted for
convenience of reference only, are not to be considered a part hereof, and shall in
no way modify or restrict any of the terms or provisions hereof.
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Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa and words importing any gender shall include - all
genders. :

,_ Unless otherwise specifically indicated, all sums of money referred to in '[hlS

Agreement are expressed in lawful money of Canada.

This Agreement. (including the Term Sheet, the other schedules attached to this
Agreement, the Cash Collateral Agreement and the other agreements
contemplated by this Agreement or the Term Sheet), together with the Noteholder
Confidentiality Agreements and Advisor Conﬁdentlahty Agreements, constitutes

the entire agreement and supersedes all prior agreements and understandings, both -

oral and written, among the Parties with respect to the subject matter hereof.

The agreements, representations and obligations of the Companies under this -

Agreement are, in all respects, joint and several. The Companies acknowledge
and agree that any waiver or consent that the Consenting Noteholders may make
on or after the date hereof has been made by the Consenting Noteholders in
reliance upon, and in consideration for, the covenants, agreements,
representations and warranties of the Companies hereunder. ‘

The agreements, representations and obligations of the Consenting Noteholders
under this Agreement are, in all respects, several (as to the percentage of the
outstanding 8% Notes represented by a Consenting Noteholder’s Relevant Notes)
and not joint and several. Each Consenting Noteholder acknowledges and agrees

. that any waiver or consent that the Companies may make on or after the

Companies Execution Date has been made by the Companies in reliance upon,
and in consideration - for, the covenants, agreements, representations and
warranties of such Consenting Noteholder hereunder.

Any person signing this Agreement in a representative capacity (i) represents and

warrants that he/she is authorized to sign this Agreement on behalf of the Party
he/she represents and that his/her signature upon this Agreement will bind the
represented Party to the terms hereof, and (ii) acknowledges that the other Parties
hereto have relied upon such representation and warranty.

For the purposes of the Term Sheet and this Support Agreement, any matter
requiring the consent or approval of the Ad Hoc Committee shall require (a) the
unanimous consent or approval of members of the Ad Hoc Committee, or (b) if
the Ad Hoc Committee has not unanimously consented to or approved the
particular matter, then the consent or approval of Consenting Noteholders
representing at least two-thirds of the aggregate principal amount of Relevant
Notes held by all Consenting Noteholders. The Companies shall rely on written
confirmation from the counsel to the Ad Hoc Committee that the Ad Hoc
Committee has consented to or approved the particular matter, as required
pursuant to the Term Sheet or the Support Agreement.
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Solely for the purpose of detenmmng whether the holders of the requls1te :
percentage of the aggregate principal amount of Relevant Notes then outstandmg :
- approved. or consented to any amendmient, waiver or consent.- to be given under ‘
this Agreement or under any documents related thereto, or have ditected the .

taking of any action provided herein or in any of thé documents related thereto to
be taken upon the direction of the holders of a specified - percentage of the

aggregate principal amount of Relevant Notes then outstanding, Relevant Notes -

directly or indirectly owned by any of the Compames or their Affiliates shall be

. deemed not to be outstanding.

This Agreement (including the Recapitalization Terms) may be modified,
amended or supplemented as to any matter by an instrument in writing signed by

the Companies and Consenting Noteholders representing at least two-thirds-of the -

aggregate priricipal amount of Relevant Notes held by all Consenting
Noteholders, provided, however, that any Objecting Noteholder that has objected
in writing to' any material modification, amendment or supplement that becomes
effective pursuant to this Section 15(n) without their consent may terminate its
obligations under this Agreement upon five Business Days’ written notice to the
other Parties to this Agreement. ‘

Any date, time or period referred to in this Agreement shall be of the essence,
except to the extent to which the Parties agree in writing to vary any date, time or
period, in which event the varied date, time or period shall be of the essence.

All notices and other communications which may be or atre required to be given
pursuant to any provision of this Agreement shall be given or made in writing and

shall be deemed to be validly given if served personally or by facsimile

transmission, in each case addressed to the particular Party:
(i)  If to the Companies, at:

Canwest Media Inc.

31% Floor

Canwest Global Place

201 Portage Ave

Winnipeg, Manitoba R3B 3L7

Attention: General Counsel
Facsimile: 204-947-9841
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With a required copy by email or fax (which shall not be deemed notice)

to:

Osler, Hoskin & Harcourt LLP
Box 50

1 First Canadian Place -
Toronto, Ontario M5X 1B8

Attention: ~ Edward Sellers
Email: esellers@osler.com’
Facsimile:  416-862-6666

(i)  If to the Consenting Noteholders (or its Investment Advisor), at the
address set forth for each Consenting Noteholder (or its Investment
Advisor) at the address shown for it beside its signature.

With a required copy by email or fax (which shall not be deemed notice)
to:

Goodmans LLP

250 Yonge Street

Suite 250

Toronto, Ontario M5B 2M6

Attention:  Robert Chadwick
Email: rchadwick@goodmans.ca
Facsimile:  416-979-1234

or at such other address of which any Party may, from time to time, advise the
other Parties by notice in writing given in accordance with the foregoing. The date
of receipt of any such notice shall be deemed to be the date of delivery or
transmission thereof.

If any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced by any rule of law or public policy, all other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect.
Upon such determination that any term or other provision is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that the terms of this
Agreement remain as originally contemplated to the fullest extent possible.

This Agreement shall be binding upon and enure to the benefit of the Parties
hereto and each of their respective successors, assigns, heirs and personal
representatives, provided that no Party may assign, delegate or otherwise transfer
any of its rights, interests or obligations under this Agreement without the prior
written consent of the other Parties hereto, except that a Consenting Noteholder is
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permitted to assign, delegate or otherwise transfer any of its rights, interests or
obligations under this Agreement as set forth in Section 4(b). -

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein,
without regard to principles of conflicts of law. Each Party subinits to-the
Jurlsdlctlon of the courts of the Province of Ontario in any action or proceeding
arising out of or relating to this Agreement.:

The Parties waive any tight to trial by jury in any proceeding arising out of or
relating to this Agreement or any of the transactions contemplated by this
Agreement, present or future, and whether sounding in contract, tort or otherwise.

Any Party may file a copy of this provision with any court as written evidence of
the - knowing, voluntary and bargained for agreement between the Parties
irrevocably to waive trial by jury, and that any proceeding whatsoever between
them relating to this Agreement or any of the transactions contemplated by this
Agreement shall instead be tried by a judge or judges sitting without a jury.

It is understood and agreed by the Parties that money damages would be an
insufficient remedy for any breach of this Agreement by any Party and each non-
breaching Party shall be entitled to specific performance and injunctive or other
equitable relief as a remedy of any such breach including, without limitation, an
order of the Court or other court of competent jurisdiction requiring any Party to
comply promptly with any of its obligations hereunder

All rights, powers, and remedies provided under this Agreement or otherwise in
respect hereof at law or in equity shall be cumulative and not alternative, and the
exercise of any right, power, or remedy thereof by any Party shall not preclude the
simultaneous or later exercise of any other such right, power, or remedy by such
Party.

Unless expressly stated herein, this Agreément shall be solely for the benefit of
the Parties, and no other person or entity shall be a third-party beneficiary hereof.

This Agreement may be signed in counterparts, each of which, when taken
together, shall be deemed an original. Execution of this Agreement is effective if
a signature is delivered by facsimile transmlssmn or electronic (e.g., pdf)
transmission.

[Remainder of this page intentionally left blank; next page is signature page]
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SCHEDULE A

- CMI SUBSIDIARIES
30109, LLC |

4 4501063 Canada Inc.
4501071 Canada Inc.

Canwest Finance Inc./Financitre Canwest Inc.
Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.
Canwest International Commumcanons Inc
_Canwest International Distribution Lmnted
~ Canwest International Management Inc.
Canwest Ireland Nominee Limited
Canwest Irish Holdings (Barbados) Inc.

Canwest Media Inc., as general partner on behalf of The National Post Company/La Publication .

Natjonal Post
Canwest Mediaworks Ireland Holdings
Canwest Mediaworks Turkish Holdings (Netherlands) B.V.
Canwest Mediaworks (US) Holdings Corp. -
Canwest Television GP Inc.
Canwest Television Limited Partnerslup, as general partner on behalf of Fox Sports World
Canada Partnership, by its general partner, Canwest Telev1smn GP Inc.
CGS Debenture Holding (Netherlands) B.V.
" CGS International Holdings (Netherlands) B.V.
CGS NZ Radio Shareholding (Netherlands) B.V.
CGS Shareholding (Netherlands) B.V,
Fox Sports World Canada Partnership
Fox Sports World Canada Holdco Inc.
Fox Sports World Canada Holdco Inc., as general partner on behalf of Fox Sports ‘World Canada
Partnership
Global Centre Inc.
MBS Productions Inc.
Multisound Publishers Ltd.
National Post Holdings Ltd.

National Post Holdings Ltd., as general partner on behaif of The National Post Company/La.

Publication National Post

The National Post Company/ La Publication National Post
Western Communications Inc.

Yellow Card Productions Inc.
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SCHEDULEB

RECAPITALIZATION TERM SHEET

.Se'e‘attached.



PRIVILEGED AND CONF]])ENTIAL a

CANWEST GLOBAL COMMUNICATIONS CORP
AND :
CANWEST MEDIA INC.

RECAPITALIZ_ATK)N TRANSACTION TERM SHEET

RE: 8.0% Senior Subordinated Notes due 2012 issued by Canwest Media Inc. (collectively,

the “Notes”, and the holders of such Notes, collectively, the “Noteholders”, and the -

indenture under. which the Notes were issued by Canwest Media Inc., as amended,
modified or supplemented prior to the date hereof, the “Indenture”).

The purpose of this Term Sheet i is to set out the principal terms of a proposed Recapitalization

Transaction (defined below) of Canwest Global Communications Corp. (“Canwest Global”),

- Canwest Media Inc. (“CMI”), Canwest Television Limited Partnership (“CTLP”) and certain of
their respectlve subsidiary entities (but specifically excluding Canwest Limited Partnership and
its subsidiaries’, CW Investments Co. and its subsidiaries and Tén Network Holdings Limited
and its sub51d1ar1es) (collectively, the “Canwest Group™). Schedule “A” of this Term Sheet
includes a corporate chart of the Canwest Group following” completlon of the Recapitalization
Transaction. 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.

This Term Sheet is a summary of the terms and conditions of the Recapitalization Transaction.
This Term Sheet does not create any obligations on the part of Canwest Global, CMI or any of
their respective subsidiaries, any Noteholder or any other person, until such party has executed a
support agreement (the “Support Agreement”) attaching this Term Sheet and such Support
Agreement has become effective and binding on such party in accordance with its terms, at
which time this Term Sheet shall be binding upon such party. Certain matters described herein
may be subject to the negotiation, execution and delivery of definitive documentation.

This Term Sheet shall not constitute an offer to sell, buy or exchange into, nor the solicitation of
_ an offer to sell, buy or exchange into, any of the securities or instruments referred to herein.
Furthermore, until a party has executed a Support Agreement attaching this Term Sheet and such
Support Agreement has become effective and binding upon such party in accordance with its
terms, nothing herein constitutes a commitment to exchange any debt, lend funds to Canwest
Global, CMI or any of their respective subsidiaries, vote debt in a certain way, or negotiate,
agree to or otherwise engage in the fransactions described herein.

All dollar amounts expressed herein are in Canadian dollars except as specifically noted
otherwise.

' Any reference to “Canwest Limited Partnership and its subsidiaries” or “Publishing LP and its subsidiaries”
shall include Canwest {Canada) Inc. (the general partner of Canwest Limited Parinership).
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2.
A.  RECAPITALIZATION TRANSACTION
I~ Summary

The thehol_défs’ claims pursuant to the Notes and the Indenture shall be addressed in

~accordance with the transactions described in this Term Sheet (collectively, the

“Recapitalization Transaction), which shall be approved of implemented as part of a plan of

arrangement (the “Plan”) to be filed pursuant to the Companies’ Creditors Arrangement Act (the.

“CCAA?”) and approved and sanctioned by the Ontario Superior Court of Justice (the “Court”)
pursuant to a Court Order (the “Sanction Order”). Canwest Mediaworks Ireland Holdings
(“Irish Holdco™) will not be a party to the CCAA filing. '

2. Certain Steps
As part of the Recapitalization Transaction:

(1) the proceeds of the shares of Ten Network Holdings Limited (“Ten
Network”) that were held by Irish Holdco and subject to the equitable
mortgage held by CIBC Mellon Trust Company (collectively, the. “Irish
Holdco Ten Shares”) and- that have been sold have been applied as set
forth in the Use of Cash Collateral and Consent Agreement entered into
by, among others, CMI, Canwest Global and certain of the Noteholders
dated as of September 23, 2009 (the “Cash Collateral Agreement”);

(i)  the Class B Subordinated Voting Shares and Non-Voting Shares, together
as a stapled security, and. the Class A Subordinated Voting Shares of a
restructured Canwest Global will be listed on the Toronto Stock Exchange
(the “TSX™) or, subject to compliance with applicable laws and obtaining
any necessary ot desirable regulatory or third party approvals or consents,
a new TSX listed company will be formed (such restructured or new
company is referred to in this Term Sheet as “Restructured Canwest
Global”); and '

(i)  Restructured Canwest Global will issue to affected creditors (including the
Noteholders) and existing shareholders of Canwest Global either Class A
Subordinated Voting Shares or Non-Voting Shares and Class B
Subordinated Voting Shares, together as a stapled security, in the capital
of Restructured Canwest Global, as described more fully below; provided
that the foregoing is at all times in compliance with the Canadian
ownership and control requirements as contained in the Direction to the
CRTC (Ineligibility of Non-Canadians) (the “Direction”) and subject to
the prior approval of the Canadian Radio-television and
Telecommunications Commission (the “CRTC?), as applicable.

3. Other Investors in Restructured Canwest Global

One or more Canadians (as defined in the Direction) (the “New Investors™) will subscribe for
(the “New Imvestment™”) Class A Subordinated Voting Shares in the capital of Restructufed
Canwest Global or a combination of Class A Subordinated Voting Shares and Multiple Voting
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Shares, in each case, représenting an equity' interest in Restruétured Canwest Global that is

acceptable to CMI and the Ad Hoc Committee.

The Multiple Voting Shares, if any, and Class A Subordinated Voting Shares in the capital of
Restructured.Canwest Global will be owned by the New Investors (and, in the case of the Class

A Subordinated Voting Shares, affected creditors (including the Noteholders) and existing

shareholders’ of Canwest Global that are Canadians (as defined in the Direction)) and will,
collectively, represent a 66 2/3% voting interest in Restructured Canwest Global. The Non-
. Voting Shares and. Class B Subordinated Voting Shares in the capital of Restructured Canwest.
- Global will be owned by affected creditors (including the Noteholders) and existing shareholders
of Canwest Global that are not Canadians (as defined in the Direction) and will represent a 33
1/3% voting interest in Restructured Canwest Global. C -

4. Application of Proceeds from Sale of Irish Holdco Shares

All of the net proceeds of the sale of the Irish Holdco Ten Shares (the “Ten Proceeds”) have
been loaned to CMI and applied by CMI as follows: (i) as to the amount of $85 million, to fund

ongoing liquidity requirements of CMI and/or CTLP (including temporarily repaying the amount -

outstanding under the CIT Facility), (ii) to repay in full the Existing Senior Notes and (iii) as to
the balance, to make a payment to the trustee under the Indenture (the “T'rustee™) on behalf of
the Noteholders, all in the manner set forth in the Cash Collateral Agreement (as defined below).

The portion of the Ten Proceeds referred to in (i) and (ii) above are evidenced by a secured

~ promissory note (the “Secured Intercompany Note”) and the portion of the Ten Proceeds

referred to in (iii) above is evidenced by one or more unsecured promissory notes (the
“Unsecured Promissory Note”). The proceeds of the New Investment described in section A.3
- above, together with cash on hand or an amount drawn under the emergence asset based loan
facility referred to in Section A.10, shall be used to repay $85 million of the Secured
Intercompany Note, to Irish Holdco and, having regard to the guarantee of the Notes by Irish
Holdco, the proceeds of such repayment shall be used by Irish Holdco to redeem $85 million of
the preferred shares held by CMI ‘and CMI shall forthwith pay $85 million to the Trustee (on
behalf of the Noteholders). :

5. Affected Claims

The procedure for determining the validity and amount of affected creditors® claims against

Canwest Global, CMI and CTLP for purposes of voting and receiving distributions under the’

Plan will be governed by an order of the Court in the CCAA proceedings (the “Claims
Procedure Order”), which order shall be satisfactory to Canwest Global, CMI, CTLP and the
ad hoc committee of Noteholders (the “Ad Hoc Committee™).

As part of the Recapitalization Transaction:

@) affected creditors of Canwest Global and CMI with claims against
Canwest Global or CMI accepted for purposes of receiving distributions
under the Plan (“CMI Proven Distribution Claims™) shall have such
claims valued for purposes of receiving distributions under the Plan on the
basis of the amount of each such claim relative to the total CMI Proven
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D1str1but10n Claims (such percentage for any particular affected creditor is
referred to as the affected creditor’s “CMI Percentage”),

affected” creditors of CTLP with claims agamst CTLP accepted for
purposes of receiving distributions under the Plan- (“CTLP Proven
Distribution Claims”) shall have such claims valued for purposes - of

receiving distributions under the Plan on the basis of the amount of each

such claim relative to the total CTLP Proven Distribution Claims (such

percentage for any particular affected creditor is referred to as the affected

creditor’s “CTLP Percentage”),

subject to any Convenience Class Claims (as defined below), an affected

creditor with one or more CMI Proven Dlstnbuuon Claims shall, in full-
satisfaction of such CMI Proven Distribution Claims, receive that”

percentage of the outstanding equity shares (as defined below) of
Restructured Canwest Global as of the Effective Time (as defined below)
(but excluding for such purposes any equity shares issued to the New
Investors and to certain of the Noteholders pursuant to section C.5) equal
to the product obtained by multiplying such affected creditor’s CMI
Percentage by the amount obtained by dividing $109 million’ by $283

- million,

subject to any Convenience Class Claims (as defined below), an affected
creditor with one or more CTLP Proven Distribution Claims shall, in full
satisfaction of such CTLP Proven Distribution Claims, receive that

percentage of the outstanding equity shares of Restructured Canwest

Global as of the Effective Time (as defined below) (but excluding for such
purposes any equity shares issued to the New Investors and to certain of
the Noteholders pursuant to section C.5) equal to the product obtained by
multiplying such affected creditor’s CTLP Percentage by the amount

: obtamed by dividing $129 million by $283 million,

the trustee under the Indenture, on behalf of the Noteholders as
beneficiaries of a guarantee of the Notes by Irish Holdco, shall, having
regard for the guarantee of the Notes by Irish Holdco and having regard to
the Secured Intercompany Note, receive that percentage of the outstanding
equity shares of Restructured Canwest Global as of the Effective Time
(but excluding for such purposes any equity shares issued to the New
Investors, to existing shareholders pursuant to section A.6 and to certain of
the Noteholders pursuant to section C.5) equal to the amount obtained by
dividing $45 million by $283 million, and

notwithstanding any legal rights or entitlements of the Noteholders or the
Trustee and strictly for the purposes of the Recapitalization Transaction
contemplated by this Term Sheet, for purposes of receiving distributions
of CMI under the Plan, having regard for the guarantee of the Notes by
Irish Holdco and the Secured Intercompany Note and the Unsecured
Promissory Note, CMI Proven Distribution Claims of the Noteholders
shall be agreed to be an amount of US$761 million in aggregate, together
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- with accrued interest on the Notes up to and including the dafe of ﬁ'ling;

under the CCAA;-and for purposes of receiving distributions of CTLP
under the Plan only, CTLP Proven Distribution Claims of the Noteholders

shall be agreed to be an amount of $800 million.

CTLP Proven Distribution Claims of $5,000 (such specified amount, in the case of CMI Proven
Distributio'n Claims, is referred to as the “CMI Maximum Amount” and in the case of CTLP
Proven Distribution Claims, is referred to as the “CTLP Maximum Amount”) or less and (i)

Under the Plan, the claims of (i) each affected creditor with CMI Proven Dist_ribution C_laiinis-'dr ’

each affected creditor with CMI Proven Distribution Claims or CTLP. Proven' Distribution-

Claims in excess of the CMI Maximum Amount or CTLP Maximum Amount, respectively; but

who has elected to value such claims at the CMI Maximum Amount or CTLP Maximum

Amount, -as the case may be, for purposés of the Plan (collectively “Convenience Class
Claims™) shall be valued for purposes of wvoting on the Plan and, if applicable, receiving
distributions under the Plan at an amount equal to the lesser of (a) the CMI Maximum Amouiit of

the CTLP Maximum Amount, as the case may be, and (b) the value of the applicable CMI

Proven Distribution Claim or CTLP Proven Distribution Claim. Each affected creditor holding

one or more CMI. Proven Distribution Claims or CTLP Proven Distribution Claims that are

Convenience Class Claims will receive a cash payment equal to the lesser of (A) the CMI
Maximum Amount or.the CTLP Maximum Amount, as applicable and (B) the value of such
creditor’s CMI Proven Distribution Claims or CTLP Proven Distribution Claims, as the case may
be, in full and final satisfaction of such claims and each such creditor shall be deemed to have
voted in favour of the Plan.

The percentage of the outstanding shares of Restructured Canwest Global to be issued to the
affected creditors pursuant to sub-paragraphs (iii) and (iv) of this section A.5 shall be diluted by
the issuance of shares of Restructured Canwest Global to the New Investors and pursuant to the
- provisions of section C.5. ’

The percentage of the outstanding shares of Restructured Canwest Global to be issued to the
affected creditors pursuant to sub-paragraph (v) of this section A.5 shall be diluted by the
issuance of shares of Restructured Canwest Global to the New Investors, to existing shareholders
pursuant to section A.6 and pursuant to the provisions of section C.5.

Each affected creditor holding one or more proven voting claims will be entitled to vote on the
Plan based on the aggregate amount of its proven voting claims as stipulated by the Claims
Procedure Order.

The Plan shall provide for the following two classes of creditors: (1) affected creditors with CMI
* Proven Distribution Claims and (ii) affected creditors with CTLP Proven Distribution Claims.

Claims against entities other than Canwest Global, CMI and CTLP, including any of the Canwest
Subsidiaries (as defined below), will be dealt with in an equitable manner baving regard to the
assets and liabilities of each such entity.

For purposes of the Recapitalization Transaction only, and provided the condition in section B(y)
is satisfied, notwithstanding any legal rights or entitlements of the Noteholders, intercompany
claims among the Canwest Group (including, without limitation, claims against CMI by Canwest
International Communications Inc., Canwest Irish Holdings (Barbados) Inc. and Irish Holdco),
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»o"cher than claims by CMI. against CTLP or vice versa, shall be excluded for purposes of
receiving distributions under the Plan. ' ' _ :

If either CMI or CTLP is entitled to receive shares of Restructured Caniwest Global pursuant to
section A.5(iii) or A.5(iv), respectively, such shares shall instead be distributed to the creditors of
CMI ot CTLP, as the case may be, pro rata, based on each such creditor’s CMI .Proven
Distribution Claim or CTLP Proven Distribution Claim. ‘ S

Amounts owing between Canwest Global and one or more of its subsidiaries or bétween,

subsidiaries of Canwest Global that have arisen in accordance with the terims and conditions of

~ any arrangement or agreement for the provision of services between CMI and/or its subsidiaries
and Canwest Limited Partnership and/or its subsidiaries as of the daté of the Support Agreement
or past practice will be settled monthly. ’

On the Plan Implementation Date, Restructured Canwest Global shall releasé the guarantees of
the Canwest Subsidiaries under the Notes after acquiring such claims. :

In connection with the Plan, the CMI Percentages and CTLP Percentages shall be calculated to
the fourth decimal place. ‘

For putposes of this Term Sheet, “affected creditors” means those creditors whose claims are .

compromised under the Plan and include, for greater certainty, the Noteholders. For greater
certainty, the CIT Facility (defined below) shall be an unaffected obligation under the Plan and
CIT shall, in respect of such obligation, be an unaffected creditor. :

6. Existing Shareholders

Existing shareholders of Canwest Global who are not Canadians as defined in the Direction will,

in exchange for their existing shares in the capital of Canwest Global, be issued Non-Voting

Shares and Class B Subordinated Voting Shares in the capital of Restructured Canwest Global.
Existing shareholders of Canwest Global who are Canadians as defined in the Direction will, in
exchange for their existing shares in the capital of Canwest Global, be issued Class A
Subordinated Voting Shares in the capital of Restructured Canwest Global, The shares issued to
existing shareholders pursuant to this section shall represent, in the aggregate, an equity interest
in Restructured Canwest Global having a value of 2.3% of the outstanding equity shares. Such
shares will be issued on a pro rata basis, based on the number of shares owned by each existing
shareholder and, for greater certainty, without taking into account the number of votes attributed
to each such share.

7. Repayment of Existing Senior Secured Indebteduess of CMI

On completion of the Recapitalization Transaction, the senior secured debt facility of CMI (the
“CIT Facility”) in an available amount of approximately $100 million, will be (i) extended by
way of an emergence asset backed loan facility entered into by CIT Business Credit Canada Inc.
(“CIT”) of approximately $100 million or such other amount as agreed to by CIT, the Ad Hoc
Committee and CMI, which shall be secured by a first ranking security interest over all of the
assets of CMI and CTLP on terms acceptable to CIT, CMI and the Ad Hoc Committee, as
contemplated by the indicative term sheet provided by CIT to CMI and the Ad Hoc Cogamittee,
or (ii) replaced by a new asset backed or other form of loan facility entered into with a third party
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lender, which shall be secured by a ﬁrst rankmg security interest over all of the assets of CMI
and CTLP on terms acceptable to CMI and the Ad Hoc Committee.

: 8 Repayment of Ex1stmg Senior Notes

The 12% sehior secured notés of CMI 1ssued on May 22, 2009 (the “Exnstmg Senior Notes”)
" have been repaid in full by CMI with a portion of the proceeds of the Ioan from Irish Holdco
evidenced by the Secured Intercompany Note.
9. Liquidity and Emergence Funding Matters

Overall liquidity for the restructured business and emergence costs will be funded throuigh the
CIT Facility.

10. ‘ Sources and Uses of Funds

The following,' table outlines the sources and uses of funds in connection with the
Recapitalization Transaction:

() CIT Facility shall have extended by way of | $100 million (or Repayment of CIT

an emergence ABL facility secured by all of the | such other amount | Facility and, if

assets of CMI and CTLP on terms acceptable to | agreed to by CIT, applicable, partial

CM, CIT and the Ad Hoc Committee or (iiya | the Ad Hoc - repayment of the -

‘new asset backed loan facility will be entered Committee and Secured Intercompany

into secured by a first ranking priority over the | CMI) Note

assets of CMI and CTLP on terms acceptable to '

CMI and the Ad Hoc Committee

Retention of a portion of the Ten Proceeds to be | $190 million Prepayment of Existing

loaned to CMI by Irish Holdco. Senior Notes and
funding emergence
matters and liquidity

Investment by New Investors Minimum of $65 Partial repayment of

million the Secured

Intercompany Note

11.  Description of Restructured Canwest Global Shares

The share capital of Restructured Canwest Global will be comprised of the following four classes
of shares:

@) Multiple Voting Shares, if any, issued to the New Investors,

@ii)  Class A Subordinated Voﬁng Shares issued to the New Investors, affected
creditors and existing shareholders of Canwest Global that are Canadians
within the meaning of the Direction,
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(iii) Non-Voting Shares issued to affected cred1tors and existing shareholders.
of Canwest Global that are not Canadians w1thm the rheaning of the
Direction, and :

@iv) Class B Subordmated Votmg Shares issued to affected credltors and

existing sharcholders of Canwest Global that are not Canad1ans within the

‘meamng of the Direction.

For purposes of this Term Sheet, “equity shares” refer to, collectively, the Multiple Voting
~ Shates, the Class A Subordinated Voting Shares and the Non-Voting Shares,

| B. COND_ITIONS TO RECAPITALIZATION

The Recapitalization Transaction shall be subject to the satisfaction of the following conditiors
prior to or at the time on which the Recapitalization Transaction is implemented (the “Effective
Time”), each of which is for the exclusive benefit of the Noteholders and may be waived by the
Ad Hoc Committee, on behalf of the Noteholders; provided, however that the conditions in sub-
paragraphs (a), (¢), (¢), (), (), (h), (), () (), (0) (¥), (@), @, (®), (v), (2), (dd) and (ee) shall also
be for the benefit of CMI and, if not satisfied on or prior to the Effective Time, can only be
waived by both CMI and the Ad Hoc Comm1ttee

(a the Plan Sanction Order and the new (or amended) articles, by-laws and other
constating documents of Restructured Canwest Global, as applicable, and all
definitive legal documentation in connection with all of the foregoing shall be in a
form agreed by CMI and the Ad Hoc Committee;

(b)  there shall not exist or have occurred any default or event of default (other than
those defaults or events of default that are remedied or waived and other than an
event of default arising from a breach of Section 5(b) of the Cash Collateral
Agreement which does not result in another event of default) under the CIT
Facility or the Cash Collateral Agreement;

(c)  the Plan shall have been approved by the Court and the Sanction Order shall be in
full force and effect and the transactions contemplated by the Plan shall have been
consummated;

(d)  there shall not exist or have occurred any orders or other matters in the CCAA
proceedings relating to the Recapitalization Transaction, which, in the view of the
Ad Hoc Committee, could reasonably be expected to have a material adverse
effect on the Recapitalization Transaction;

() all filings under applicable laws shall have been made and any material regulatory
consents or approvals that are required in connection with the Recapitalization
Transaction shall have been obtained, including without limitation, under the
Broadcasting Act (Canada) in the form of a final non-appealable decision on
terms satisfactory to CMI and the Ad Hoc Committee, and, in the case of waiting
or suspensory periods, shall have expired or been terminated;
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" there shall not be in effect any preliminary ot final demsmn, order or decree by a .' -

government, government authority, court or public authority and no apphcatlon

shall have been made to any government, government authority, court ot public -
-authority, or action or investigation shall have been announced, threaténed or

commenced by any government government authority, court or public authorlty,

in consequence of or in connection with the Recapitalization Transaction; which-
 restrains, impedes or prohibits (or if granted could reasonably be: ‘expected to -

restrain, impede or mhlblt), the Recapitalization Transaction of any part thereof or
requires or purports to require a variation of the Recapltahzatlon Transactlon

- the listing and postmg of the Class B Subordmated Votmg Shares and Non=
Voting Shates, together as a stapled security,” and the Class A Subordinated

Voting Shares of Restructured Canwest Global on the TSX shall have been
approved by the TSX, subject only to standard listing conditions and thé separate

listing (but not posting) of each of the Class B Subordinated Voting Shares and .

Non-Voting Shares of Restructured Canwest Global shall have been approved by
the TSX subject only to standard listing conditions;

Restructured Canwest Global shall be a “reporting issuer” under applicable
Canadian provincial securities laws and the equity shares of Restructured Canwest
Global to be issued pursuant to this Term Sheet shall be issued, offered and sold
pursuant to exemptions from the prospectus and registration réquirements of
applicable Canadian provincial securities laws. and the registration requirements
of U.S. securities laws and shall fiot be subject to any hold period or restrictions
on resale (unless part of a control block or otherwise held by an affiliate (as such
term is defined under Rule 144 promulgated under the United States Securities
Act of 1933, as amended)) under Canadian provincial and U.S. securities laws;

‘no more than 18.5% of the outstanding equity shares of Restructured Canwest

Global as of the Effective Time shall be issuable to affected creditors (other than
the Noteholders. and the Trustee) with respect ‘to the conversion of any
compromised claims pursuant to section A.5 above;

the CIT Facility shall have been extended or replaced pursuant to section A.7
above;

the Secured Intercompany Note shall have been repaid in cash as to $85 million
and such amount shall have been distributed to the Trustee (on behalf of the
Noteholders);

the terms and conditions of any arrangement or agreement for the provision of
services between CMI and/or its subsidiaries and Canwest Limited Partnership
(“Publishing LP”) and/or its subsidiaries, including any services provided by
Publishing LP and/or its subsidiaries to CMI and/or its subsidiaries, as of the
Effective Time, either in their current form or as amended or replaced (including
as replaced by an arrangement with a third party provider other than Publishing
LP and/or its subsidiaries), in each case, shall be satisfactory in all respects to the
Ad Hoc Committee and CMI, and there shall have been no material adverse effect
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- on CMI’s operatlons in connectlon with the disposition, recapltahzatxon or
» restructuring of Publishing LP;

‘no CRTC tangxble beneﬁts shall have become assessed or payable in connec’aon

w1th relating to, or arising from the Recapitalization Transactlon,

the exit budget and all emerg_ence costs (1nc1ud1ng, 'w1th0‘ut limitation, as to

individual amounts, the aggregate amount and uses) shall have been agreed to by

- CMI and the Ad Hoc Committee;

any Court imposed charge on the assets and property of Canwest Global or any of

its ‘subsidiaries (other than Publishing LP and its subsidiaries, National Post .

Holdings Ltd., National Post Company, CW Investments Co. and its subsidiaries
and Ten Network Holdings Limited and-its subsidiaries) (collectively, the
“Canwest Subsidiaries™), including without limitation, any administration charge

or directors and officers’ charge in connection with the CCAA proceedings shall

have been agreed to by CMI, the management directors (with respect to the
directors and officers charge) and the Ad Hoc Committee and shall have been
fully and irrevocably discharged and released;

the terms and conditions with respect to any release and d1scharge of the court
ordered charges in (0) above shall have been satisfactory to CMI, the management
directors (with respect to the directors and officers charge) and the Ad Hoc
Committee; -

a definitive agresment in respect of the transfer of the business operated by the
National Post (together with all related liabilities and obligations (excluding for
greater certainty a net intercompany payable of approximately $137 million)) to
the Publishing LP shall have entered into on terms agreed to by CMI and the Ad
Hoc Committee by no later than October 15, 2009;

the New Investment in an amount of at least $65 million shall have been
completed on terms acceptable to CMI and the Ad Hoc Committee and shall have
been used as partial repayment of the Secured Intercompany Note;

Canwest Global and CMI shall have entered into the Plan Emergence Agreement
(as defined below) on or prior to the date that is 21 days prior to the meeting of
creditors in respect of the Plan;

each of the claims process, claims order, meetings order, Plan, disclosure
documents, company sanction material and Sanction Order shall have been in a
form agreed in advance by CMI and the Ad Hoc Committee;

there shall be no liabilities or contingent liabilities of Canwest Global or the
Canwest Subsidiaries in respect of any registered pension plans, except for those
registered pension plans sponsored or administered by any of Canwest Global or
the Canwest Subsidiaries and any multi-employer pension plans in which

‘Canwest Global or the Canwest Subsidiaries are required to contribute pursuant to

a collective bargaining agreement;
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’ Restructured Canwest  Global shall ‘at the Effective Time, own d1rect1y or

indirectly, a minimum of 35.33% of the outstanding shares of CW Investments

Co. and CW Investmerits Co. shall, at the Effective Time, own substantlally a11 of

the assets that it owns as at the date of the Support Agreement

the representatlons and warranties of Canwest Global and.CMI set forth in this-

Term Sheet and in the Support Agreement shall be true and correct in all material
respects at the Effective Time with the same force and effect as if made at and as

of such time except as such representations and warranties may be affected by the

occurrence of events or transactions contemplated and permitted by the Support
Agreement or this Term Sheet and except that representatlons and warranties that
are given as of a specified date shall be trué and correct in all material respects as
of such date; -

there shall not exist or have occurred any Material Adverse Effect. The term
“Material Adverse Effect” shall mean a fact, circumstance, change, effect, matter,
action, condition, event, occurrence or development that, individually or in the

aggregate, is, or would reasonably be expected to be, material and adverse to the .

business, affairs, results of operations or financial condition of Canwest Global
and the Canwest Subsidiaries (taken as a whole) and shall include, without
limitation, any disposition by Canwest Global or any of the Canwest Subsidiaries

of any material asset (other than as contemplated by this term sheet) without the _
prior consent of the Ad Hoc Committee; provided that a Material Adverse Effect

will not include the entering into of the Support Agreement (including this Term
Sheet) or the performance of its terms, or the fact that Canwest Global and certain
of the Canwest Subsidiaries are insolvent and/or have filed under the CCAA
pursuant to, and in the manner contemplated by, this Term Sheet and provided
further that a Material Adverse Effect shall not include the termination of any
material contracts relating to the E Network in connection with the sale or closure
of the E Stations;

the Noteholders shall have received the amounts set forth in section A.4 and
distributions under the Plan in the manner set forth in section A.5(vi);

the Amended and Restated Sharcholders Agreement relating to CW Investments
Co., as amended and restated as of January 4, 2008, and the agreements
contemplated therein "shall have been amended and restated or otherwise
addressed in a manner agreed to by CMI and the Ad Hoc Committee, subject to
CRTC approval, if required;

the events set forth in section C.9 shall have occurred on or before the
corresponding dates indicated in such section;

the size and composition of the board of directors of Restructured Canwest Global
shall be acceptable to the Ad Hoc Committee;

CMI shall have complied in all material respects with each covenant in this Term
Sheet and in the Support Agreement that is to be performed on or before the
Effective Time;
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(dd) insurance in respect of the director’s and officei’s insurance policy of Canwest

Global shall have been put in place on terms and at a cost acceptable to CMI and-

the Ad Hoc Comm1ttee and

(ee) - shares of Restructured Canwest Global shall have been lssuable to fewer than 290 -

holders of record (as' provided in Rule 12g5-1 promulgated under the- U.S,

Securities Exchange Act of 1934 (as amended and including any. relevant rules

promulgated thereunder, the “Exchange Act”)) under the 'Recapitalization
Transaction or Restructured Canwest Global shall have otherwise been exempt
from the regrstra‘uon requirements under Section 12(g) of the Exchange Act. -

C. GENERAL PROVISIONS
1. CRTC Application

CMI and the Ad Hoc Committee will each use their commercially reasonable efforts to take, or
cause to be taken, all actions to assist and cooperate with each other to obtain CRTC approval of
the Recapitalization Transaction. The parties shall reasonably cooperate with each other with
respect to the prepating of the application and all related correspondence to the CRTC, and the
advisors to the Ad Hoc Committee and CMI shall agree as to the form and content of such
application and correspondence

2. CCAA Plan of Arrangement

The implementation of the Plan shall be subject to and conditional upon all required Court,
creditor and other approvals, if and to the extent required. The successful completion (or waiver
by CMI and the Ad Hoc Committee) of all of the steps and matters noted above shall be a
condition: precedent to the Plan. Court filings, disclosure documents and news releases
announcing the Recapitalization Transaction of Canwest Global and/or CMI shall be made
available to the Noteholders prior to issuance or filing thereof for review in connection with the
implementation of the Plan. :

3. Representations, Warranties and Covenants of Canwest Global, CMI and CTLP
Each of Canwest Global, CMI and CTLP hereby represents, warrants and covenants that:

@ the proposed monitor, FTI Consulting Inc. (“FTT”) has received a written
Canadian legal opinion, in a form acceptable to FTI, from counsel to FTI
with respect to customary mattets relating to the CIT Facility,

(i) Canwest Global and the Canwest Subsidiaries maintain appropriate
insurance coverage in amounts and on terms that are customary in the
industries in which they conduct business,

(iii) neither Canwest Mediaworks Ireland Holdings nor Canwest Ireland
Nominee Ltd. has any assets or liabilities other than (i) customary
liabilities associated with a holding company, (ii) the Secured
Intercompany Note and the Unsecured Promissory Note, (iii) guarantees
of the Notes, (iv) intetcompany obligations owed to Irish Holdco by CMI
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in the amount of approximately $72,000,000 and (v) a right of fedemption.
in favour of CMI, the holder of the preferted shares of Irish Holdco,

(iv) it shall and shall cause the Canwest Subsidiaries to, - except  as
contemplated by the Recapltahzatwn Transactmn, operate their businesses

in the ordinary course of business, and, in any event, shall not make a

public announcement in respect of, enter into any agreement or letter of
intent” with respect to, or attempt to consummate, any transaction or
agreement that could reasonably be expected to materially adversely affect
any of Canwest Global or the Canwest Subsidiaties, :

%) except for the renewal or extension of the director's and officer's
insurance currently in place and any addltlonal insurance as contemplated
by section B(dd) and except for a trust to hold the funds contributed by
Canwest Limited Partnership in respect of funding a portion of the key
employee retention plans of CMI, neither Canwest Global nor any of the
Canwest Subsidiaries shall establish or fund any directors or employees
trusts or purchase or fund any additional directors’ and officers’ insurance,
in each case unless approved by the Ad Hoc Committee,

(vi)  upon the making of a filing under the CCAA (a “Filing™), Canwest Global |

and the Canwest Subsidiaries will: (i) ensure that the initial CCAA order

(the “Imitial Order”) and all ancillary and subsequent court orders

(“Other Restructuring Orders™) issued in connection with a Filing at
any time shall be in form and substance satisfactory to the- Ad Hoc
Committee; and (ii) comply with all terms of the Initial Order and all
Other Restructuring Orders at all times,

(vii) Restructured Canwest Global shall enter info an agreement with any
shareholder of Restructured Canwest Global that, as of the Effective Time,
holds an agreed percentage of the outstanding shares of Restructured
Canwest Global providing for the right of such shareholder(s) to nominate
up to two individuals to the board of directors of Restructured Canwest
Global, and

(viii) Restructured Canwest Global shall enter into a registration rights
agreement with any shareholder that owns at least 15% of the outstanding
equity shares of Restructured Canwest Global immediately following the
Effective Time, which shall provide for, among other things, . customary
demand and piggy-back registration rights in Canada in favour of such
shareholders, with each shareholder being entitled to up to one demand
registration per year and up to two demand registrations in the aggregate.

4. Plan Emergence Agreement

On or prior to the date that is 21 days prior to the meeting of creditors in respect of the Plan,
Canwest Global, CMI and the Ad Hoc Committee shall enter into a Plan emergence agreement
(the “Plan Emergence Agreement™) that will, among other things, include schedules that are
approved by the Ad Hoc Committee and set forth:
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@) a list of all existing management eniployees of Canwest. G'IOb'al' andvy the .
Canwest Subsidiaries, who will not remain as employees of Restructured :

Canwest Global or any of the Canwest Subsidiaries following the
Effective Time, and ' ‘ .

(@)  a list of all material contracts and agreements that will not femain as

o ongoing obligations of Restructured Canwest - Global or any of the
Canwest Subsidiaries, following the Effective Time,; which contracts and
agreements shall be terminated, repudiated or renegotiated on’ terms
agreed to by CMI and the Ad Hoc Committee. ' )

It is acknowledged and agreed that each of (i) the engagement letter entered into between
- Stonecrest Capital Inc. and Canwest Global dated June 30, 2009, (ii) the engagement letter.
entered into between Genuity Capital Markets and Canwest Global on May 29,2009, (iii) the
engagement letter entered into between RBC Dominion Securities Inc. and Canwest Global on
December 10, 2008, as amended by a letter dated January 20, 2009 and as further amended by a
letter dated October 5, 2009 (which amending letter has been approved by the Ad Hoe'
Committee), (iv) the agreements delivered by CMI to Goodmans LLP on October 5, 2009, which:
relate to key employee retention plans that have been offered to certain employees in the
Canwest Group (the “KERP Employees™), (v) all contractual severance obligations in respect of
the non-KERP Employees of the Canwest Group set forth in a schedule delivered by CMI to
Goodmans LLP on September 22, 2009 and (vi) the CIT Facility, shall remain as unaffected
obligations of the Canwest Group and shall not be repudiated or amended other than to the extent
providedifor therein, if applicable.

All material contracts and agreements of Canwest Global or one of the Canwest Subsidiaries that
are not set forth in the schedule referenced in sub-paragraph (ii) above shall remain as ongoing
obligations of Restructured Canwest Global or one of the Canwest Subsidiaries following the
Plan Implementation Date.

5. Support Agreement

As part of the consideration for their Notes under the Recapitalization Transaction, Noteholders
who enter into a Support Agreement prior to November 2, 2009 (the “Consenting
Noteholders”) shall receive additional consideration (the “Support Agreement
Consideration”). The Support Agreement Consideration shall be received by the Consenting
Noteholders at the Effective Time in the form of additional Non-Voting Shares and Class B
Subordinated Voting Shares or Class A Subordinated Voting Shares, as applicable, of
Restructured Canwest Global representing, in aggregate, the Canadian dollar equivalent of US$5
million based on the exchange rate set forth in section C.10 based on a Plan value of $408
million. The Support Agreement Consideration shall be received by the Consenting Noteholders
pro rata (based on the aggregate principal amount of Notes subject to a Support Agreement).

6. DIP Financing

The debtor in possession arrangements in respect of the CIT Facility shall be agreed to by CMI
and the Ad Hoc Committee, it being acknowledged by CMI and the Ad Hoc Committee that the
debtor in possession arrangements agreed to pursuant to the CIT Facility are acceptable to CMI
and the Ad Hoc Committee.
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7. Chief Restructuring Advisor

‘Upon the commencement of CCAA proceedings in respect of Canwest. Global, CMI arid/or
CTLP, Canwest Global, CMI and CTLP shall promptly engage a chief restructuring advisor
acceptable to the Ad Hoc Committee on terms (including - the authorities, ‘responsibilities;,
remuneration and length of engagement) acceptable to the Ad Hoc Committee," it. being
acknowledged by the Ad Hoc Committee that the terms of the engagement letter entered into

between Canwest Global and Stonecrest Capital Inc. are acceptable to the Ad Hoc Committee

provided that upon the commencement of CCAA proceedings Stonecrest Capital Inc. becomes
chief restructiring advisor as contemplated by such agreement. The chief restructuring advisor
shall be discharged and released at the Effective Time. : ’

8. - Amendments

No amendments to the Plan or the Recapitalization Transaction shall be made without the prior
written consent of the Ad Hoc Commiittee.

9. Key Dates

The date on which the Plan is implemented is currently contemplated t6 be no later than April
15, 2010, subject to approval of the Plan by the Court (the date on which the Plan is implemented
being the “Plan Implementation Date”). Additional key dates related to the Recapitalization
Transaction are as follows: '

e CCAA initial hearing date No later than October 15, 2009
e Claims ﬁrocess hearing date 'No later than October 22, 2009
e Creditor approval of Plan No later than January 30, 2010
¢ Plan Implementation Date No later than April 15, 2010

10. Conversion of US Dollar Claims

For purposes of the Plan any claims that are in United States dollars shall be converted into
Canadian dollars on the basis of the average Bank of Canada United States/Canadian dollar noon
exchange rate in effect over the ten day period preceding the filing of the Plan in the CCAA
proceedings. '

11. Releases

At the Effective Time, pursuant to the Plan, Canwest Global and the Canwest Subsidiaries and
each of their respective present and former shareholders, officers, directors, financial advisors
(including RBC Capital Markets and Genuity Capital Markets), legal counsel and agents, the
proposed monitor, FTT Consulting Inc. and its counsel and Stonecrest Capital Inc. (including in
its capacity as the chief restructuring advisor of Canwest Global) (collectively, the “Released
Parties™) will be released and discharged from any and all demands, claims, actions, causes of
action, counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments,
expenses, executions, liens and other recoveries on account of any indebted.ness, liability,
obligation, demand or cause of action of whatever nature that any person (including any person
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who may clalm contrlbutlon or 1ndenm1ﬁcat10n agamst or from them) may be entitled to assert '

-whether. known or unknown, matured or unmatured direct, mdu'ect or derivative, foreseen or.

unforeseen, existing or hereafter arlsmg, ‘based i in whole or in pait on any -act Or ‘omission; .
~ tranisaction, deahng or other occurrence existing or taking place at or prior to the Effective Time'
relatmg to, arising out of ot in connection with any claim existing on the date hereof, any clalm-"

arising out of the restructuring, repudiation or termination after the date hereof of any contract,

lease, agreement or other arrangement, whether written or oral, the business and affairs. of

Canwest- Global and the Canwest Subsidiaries, the Plan, the CCAA proceedings or the
Recapitalization Transactlon, including, without limitation, any transaction referenced in this
Tetm Sheet that has already occurred, provided that nothing in this section will release or
discharge Canwest Global or any of the Canwest Subsidiaries from or in respect of (@ any

unaffected claim or claim that arises after the date hereof, other than claims affected by the -

Recapitalization Transaction (b) its obligations under the Plan ¢r under any order, or {c) any
rights of Canwest Global or any of the Canwest Subsidiaries in respect of any affected claims
assigned to it pursuant to the Plan or in respect of any claims it has against any Canwest
Subsidiary, and further prov1ded that nothing in this section will release or discharge a Released
Party if the Released Party is adjudged by the express terms of a judgment rendered on a final
determination on the merits to have committed fraud or willful misconduct or to- have been
grossly negligent or, in the case of directors, in respect of any claims referred to in section 5.1(2)
of the CCAA.

At the Effective Time, pursuant to the Plan, the Noteholders, the Ad Hoc Committee, the Trustee
and each of their respective present and former sharcholders, officers, directors, financial
advisors, legal counsel and agents (collectively, the “Noteholder Released Parties”) will be
released and discharged from any and all demands; claims, actions, causes of action,
counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments, expenses,
executions, liens and other recoveries on account of any indebtedness, liability, obligation,
demand or cause of action of whatever nature that any person (including any person who may
claim contribution or indemnification against or from them) may be entitled to assert whether
known or unknown, matured ot unmatured, direct, indirect or derivative, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part on any act or omission, transaction,
dealing or othér occurrence existing or taking place at or prior to the Effective Time relating to,
arising out of or in connection with the Notes (including, without limitation, any guarantee
obligation under the Notes or the Indenture), the Recapitalization Transaction, including, without
limitation, any transaction referenced in this Term Sheet that has already occurred, the CCAA
proceedings, the Plan and any other actions or matters related directly or indirectly to the
foregoing; provided that nothing in this paragraph will release or discharge any of the Noteholder
Released Parties in respect of its obligations under the Plan.

12. Other

Canwest Global and CMI, in consultation with their legal and financial advisors and the legal
and financial advisors to the Noteholders, shall use their commercially reasonable efforts to
structure and complete the Plan in the most tax effective manner. The restructuring of Canwest
Global and CMI may include the transfer of certain assets and/or one or more of the Canwest
Subsidiaries and/or Publishing LP to other Canwest Subsidiaries as agreed upon by CMI and the
Ad Hoc Committee and as subject to prior CRTC approval, if required.
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SCHEDULE C

DEFINITIONS

“8% Notes” | Page 1 (1% paragraph) -
“Ad Hoe Committee” Section 2(d)
“Additional Notes” Section 15(c)
“Breaching Noteholder” Section 10(b)
“Agreement” Section 1-

“CCAA” Page 1 (1* paragraph)
“Canwest Global” Page 1 (1™ paragraph)
“Canwest LP” Section 9(h)

“Chief Restructuring Advisor” Section 9(k)

“CMI” Page.1 (1* paragraph)
“CMI Subsidiary” or “Subsidiaries” Page 1 (1* paragraph)
“Committee Advisors” Section 2(d)

“Companies”

Page 1 (1% paragraph)

“Consenting Noteholder(s)”

Page 1 (1* paragraph)

“Court” Page 1 (1* paragraph)
“CTLP” Page 1 (1% paragraph)
“Debt” Section 2(a)
“Event of Default” Section 9(k)
“Existing Signatory” Section 4(b)
“FTI” Section 2(a)
“Irish Holdco” Section 3(e)
“Party” or “Parties” Page 1 (2™ paragraph)
“Plan” Page 1 (1* paragraph)

“Recapitalization”

Page 1 (1% paragraph)

“Recapitalization Proceedings” Page 1 (1% paragraph)
“Recapitalization Terms” Page 1 (1% paragraph)
“Relevant Company Personnel” Section 3(c)
“Relevant Notes” Section 2(a)
“Representative(s)” Section 14




“Support Agreement”. | Page 1 (1™ paragraph)
“Term Sheet” Page 1 (1% paragraph)_
“Transfer” , Section 4(b)

In addition, the following terms used iri this Agreement shall have the following meanings:

“8% Note Indenture” means the indenture under which the 8% Notes were issued by CMI, |

dated as of November 18, 2004, among 3815668 Canada Inc. (as predecessor to CMI), the

guarantors party thereto and The Bank of New York Mellon, as trustee, as amended, modified or

supplemented prior to the date hereof.

“Advisor Confidentiality Agreement” means the confidentiality agreement entered into or-

binding upon a Committee Advisor and one or more of the Companies.
“Affiliate” has the meaning set forth in the 8% Note Indenture.

“Business Day” means each day other than a Saturday or Sunday or a statutory or civic holiday
that banks are open for business in Toronto, Ontario, Canada.

“Cash Collateral Agreement” means the use of cash collateral and consent agreement, dated as
of September 23", 2009, as amended, restated, replaced or otherwise modified from time to time,
between all of the parties hereto.

“CIT” means CIT Business Credit Canada Inc.

“CIT Credit Agreement” means the credit agreement, dated May 20, 2009, as amended,
restated, replaced or otherwise modified from time to time, between CMI, the guarantors party
thereto from time to time, the lenders party thereto from time to time and CIT, as agent, which
agreement establishes the asset-based facility provided by CIT.

“Commission” means the United States Securities and Exchange Commission.

“Confidentiality Agreement Signatory” means each of (a) Goodmans; (b) Houlihan Lokey,
financial advisor to the Ad Hoc Committee; (c) any Consenting Noteholder that is a party to this
Agreement and that has executed and delivered to one or more of the Companies a Noteholder
Confidentiality Agreement; and (d) any Committee Advisor that has executed and delivered to
one or more of the Companies an Advisor Confidentiality Agreement.

“Goodmans” means Goodmans LLP, counsel to the Ad Hoc Committee.

“Governmental Entity” means any government, Regulatory Authority, governmental
department, agency, commission, bureau, official, minister, Crown corporation, court body,
board, tribunal or dispute settlement panel or other law, rule or regulation-making organization
or entity: (a) having or purporting to have jurisdiction on behalf of any nation, province, tetritory
or state or any other geographic or political subdivision of any of them; or (b) exercising, or
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entitled or purporting to exercise any administrative, executive, judicial, IegiSIativé, pblicy,_ '

regulatory or taxing authority or power. .

“Information” means information set forth or incorporated in the Companies’ public disclosure
documents filed with the Canadian Securities Administrators and the Commiission under the
Securities Legislation, as applicable, prior to the execution and delivery of this Agreement.

“Investment Advisor” means, for each Consenting Noteholder, the investient. advisor which
manages the Relevant Notes for and on behalf of the applicable Consenting Noteholder.

“Material Adverse Effect” shall have the meaning ascribed to such tetm in Section B(x) of the
Term Sheet.

“Monitor” means any party appointed by the Court to act as the monitor in the Recapitalization
Proceedings.

“New Investor” shall have the meaning ascribed to such term in Section A(3) of the Term Sheet.

“Noteholder Confidentiality Agreement” means the Confidentiality Agreement entered into or
binding upon a Consenting Notcholder and one or mote of the Companies.

“Noteholders” means all holders of the 8% Notes.

“Objecting Noteholder” means any Consenting Noteholder that has made an objection in
writing pursuant to either Section 9 (in the last paragraph) or Section 15(n).

“Qutside Date” means April 15, 2010.

“Person” means an individual, a corporation, a partnership, a limited liability company, a trust,
an unincorporated association, a Governmental Entity or any agency, instrumentality or political
subdivision of 2 Governmental Entity, or any other entity or body.

“Plan Implementation Date” shall have the meaning ascribed to such term in Section C(9) of
the Term Sheet.

“Recapitalization Transaction” shall have the meaning ascribed to such term in Section A(1) of
the Term Sheet.

“Regulatory Authorities” means the Canadian Radio-television and Telecommunications
Commission, the Canadian Commissioner of Competition and Heritage Canada, as applicable.

“Securities Legislation” means all applicable laws, regulations, rules, policies or instruments of
any securities commission, stock exchange or like body in Canada or the United States.

“Subsidiaries” means corporations in which the Companies have a controlling interest as
defined in the Canada Business Corporations Act, including those listed in Schedule A, except
that, “Subsidiaries” shall specifically exclude Canwest LP and its subsidiaries, Canwest
(Canada) Inc., and CW Investments Co. and its subsidiaries.
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“Support Agreement Consideration” shall have the meamng ascribed to such term in Section -
C(5) of the Term Sheet.

“Supporting Consenting Noteholders” means Consenting Noteholders other than the
Breaching Noteholders and Objecting Noteholders.

“Termination Date” means the date on which this Agreement is terminated in accordance with
the provisions hereof. »

“Trustee” means The Bank of New York Mellon, as trustee pursuant to the 8% Note Indenture.



SCHEDULE D

CAPITALIZATION

Unlimited. 76,185,976
Subordinate Voting Shares Unlimited 99,395,042
Non—Vqting Shares. Unlimited 1,465,521
Preference Shares Unlimited None
Series 1 Preference Shares Unlimited None
Series 2 Preference Shares 21,783 None
(Special Shares) .
Common Shares Unlimited 22,924,002
Preference Shares Unlimited None
Units Unlimited 478,406.8
Ordinary Shares 20,000,000 1,000,000
Redeemable Preference 500,000 1
Shares
Redeemable Preference A 1,000,000 467,509
Shares
Redeemable Preference B 500,000 311,674
Shares
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~ SCHEDULEE

FORM OF JOINDER -

This Jomder is made as of the date below (the “Joinder”) by the unders1gned (the..

“Joining Party”) in connection with the support agreement dated ®, 2009 (the “Support

Agreement”) between Canwest Global Communications Corp., Canwest Media Inc. (“CMI”), .
Canwest Television Limited Partnership (“CTLP”), the entities listed in Schedule A to.the
Support Agreement and the holders of certain of the 8% senior subordinated notes due 2012

(collectively, the “8% Notes™) issued by CMI. Capitalized terms used herein have the meanings
assigned in the Support Agreement unless otherwise defined herein.

RECITALS:

A.

Section 4(b) of the Support Agreement requires that, contemporaneously with a Transfer.

of 8% Notes by a Consenting Noteholder to a transferee who i is not an Ex1st1ng Slgnatory,
such transferee shall execute and deliver this Joinder.

The Joining Party wishes to be a transferee of 8% Notes to be transferred to it by a
Consenting Noteholder and is required to be. bound by the terms of the Support

~ Agreement on the terms and subject to the conditions set forth in this Joinder.

NOW, THEREFORE, in consideration of the premises and for other good and valuable

consideration, the receipt and sufficiency of which is hereby acknowledged, the Joining Party
agrees as follows:

L.

The Joining Party hereby agrees to be fully bound as a Consenting Noteholder in respect
of the 8% Notes that are the subject of the Transfer. For greater certainty, the Joining
Party agrees to be bound by the terms of the Support Agreement only in respect of the
8% Notes that are the subject of the Transfer and not in respect of any other 8% Notes
held, managed or administered by the Joining Party that were not subject of the Transfer.

Except as expressly modified hereby, the Support Agreement shall remain in full force .
and effect, in accordance with its terms.

This Joinder shall be governed by and construed in accordance with the laws of the
Province of Ontario and the federal laws of Canada applicable therein, without regard to
principles of conflicts of law.

[Remainder of this page intentionally left blank; next page is signature page.]
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DATED as of

By:

Namie:
Title:
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