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

| ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

NOTICE OF MOTION
(Approval of Subscription Agreement)

Canwest Global Communications Corp. (“Canwest Global”) and the other
Applicants listed on Schedule “A” hereto (the “Applicants”) and the Partnerships listed on
Schedule “B” hereto (the “Partnerships” and, together with the Applicants, the “CMI Entities™)
will make a motion before a judge of the Ontario Superior Court of Justice on Friday, February
19, 2010 at 10:00 A.M., or as soon after that time as the motion can be heard, at 330 University

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

1. An Order (the “Approval Order”):

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

Notice of Motion and Motion Record be dispensed with;

(b) approving (i) the Subscription Agreement dated February 11, 2010 (the
“Subscription Agreement”) between Shaw Communications Inc. (“Shaw

Communications”) and Canwest Global, including the subscription term
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2.

(©)

@

(e)

-2-

sheet appended thereto (the “Subscription Term Sheet”); (ii)) an
amendmeht (the “Amended Support Agreement”) dated February 11, 2010
to the Suppbrt Agreement and Restructuring Term Sheet (both as defined

‘below) made between the members of the. Ad Hoc Committee (as defined

below) and the CMI Entities; and (iii) the support agreement (the “Shaw
Support Agreement”) dated February. 11, 2010 between Shaw
Communications, Canwest Global and the 8% Senior Subordinated
Noteholders (as defined below) party thereto (the “Consenting

Noteholders™) (collectively, the “Shaw Definitive Documents™);

authorizing and approving the entering into, execution and delivery of the
Shaw Definitive Documents by Canwest Global and the performance by
Canwest Global of those agreements in accordance with their terms and

conditions;

declaring that the assets, property and undertaking of the CMI Entities are
subject to a charge ranking after all existing charges in existence as at the
date of the Approval Order in order to secure the payment of the
Termination Fee (as defined below) and the Expense Rcimbursement (as

defined below); and

authorizing and directing the Monitor (as defined below) post a copy of
thé Shaw Definitive Documents (without signatufe pages) on the
Monitor’s website and to send a copy of the Shaw Definitive Documents
(without signature pages) by electronic transmission to the service list

maintained with respect to this CCAA proceeding.

In the alternative, if the Approval Order is not granted, sealing the confidential

supplement to the Monitor’s Tenth Report (the “Confidential Supplement”) until further Order of

the Court.

TOR_H20:4973464.3
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THE GROUNDS FOR THE MOTION ARE:

1. The CMI Entities were granted protection from their creditors under the
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”™),
pursuant to the Initial Order of the Ontario Superior Court of Justice (Commercial List) dated
October 6, 2009. FTI Consulting Canada Inc. was appointed at that time to act as monitor (the
“Monitor”) in this CCAA proceeding;

2. The Initial Order granted a stay of proceedings until November 5, 2009, or such
later date as this Honourable Court may order. On October 30, 2009, the CMI Entities obtained
an Order, inter alia, extending the Stay Period until January 22, 2010. On January 21, 2010, the
CMI Entities obtained a further Order extending the Stay Period until March 31, 2010;

3. The CMI Entities have been pursuing a consensual recapitalization transaction
(the “Recapitalization Transaction™), as contemplated in the term sheet (the “Restructuring Term
Sheet”) which was appended to the Support Agreement executed by approximately 70% of the
8% Senior Subordinated Noteholders (the “Support Agreement”);

4, Under the Restructuring Term Sheet, it was proposed, inter alia, that creditors of
the CMI Entities whose claims are compromised under the plan of arrangement or compromise
(the “Plan”), including the 8% Senior Subordinated theholders, would receive shares of a
restructured Canwest Global (“Restructured Canwest Global) which would be a publicly-listed
company on the TSX;

5. On or about November 2, 2009, the CMI Entities, with the assistance of RBC
Capital Markets (“RBC”), commenced a comprehensive equity solicitation process (the
“Solicitation Process™) in order to identify one or more Canadians (the “New Investors™) (as
defined in the Direction to the CRTC (Ineligibility of Non-Canadians) (the “CRTC Direction™)

that would invest at least $65 million in Restructured Canwest Global;

6. Approximately 90 potential investors were contacted by RBC in the first phase of
the Solicitation Process. The list of potential investors included both strategic and financial

investors and qualified individuals in Canada;
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7. Approximately 22 potential New Investors executed non-disclosure agreements

and were invited to submit first round non-binding proposals by December 2, 2009;

8. Ultimately, six potential New Investors submitted non-binding proposals as of
December 2, 2009. Based upon the recommendation of RBC, five of the six potential investors

were invited to participate in the second phase of the Solicitation Process;

9. On January 20, 2010, RBC informed the remaining participants that final binding
offers (“Formal Bids”) were required to be received by 5:00 p.m. on January 27, 2010;

10. Two Formal Bids were received by RBC on or before the January 27, 2010

deadline, one of which was a Formal Bid from Shaw Communications;

11. RBC and the CMI Entities, in consultation with the Ad Hoc Committee and the
CMI Chief Restructuring Advisor (the “CMI CRA”), proceeded to discuss each Formal Bid with
the two remaining potential New Investors in an attempt to reach an agreement that would secure
the best possible transaction in the circumstances. During this time, the terms of the Shaw

Definitive Documents were negotiated;

12. On February 11, 2010, on the recommendation of the Special Committee of
Canwest Global, the board of directors of Canwest Global approved the entering into of the

Shaw Definitive Documents;

13. The Formal Bid submitted by Shaw Communications, as reflected in the Shaw
Definitive Documents, was the best overall offer received by the CMI Entities, considering
various criteria, including those communicated by RBC to the participants in the Solicitation

Process;

14. The Subscription Agreement (together with the Subscription Term Sheet)
contemplates that, rather than restructure Canwest Global as a public company, Restructured
Canwest Global will be a private company whose shareholders will be comprised of Shaw
Communications (or a direct or indirect wholly-owned subsidiary of Shaw Communications that
is Canadian as defined in the CRTC Direction) (Shaw Communications and any such designated
wholly-owned subsidiary being collectively referred to herein as “Shaw”) and those 8% Senior

Subordinated Noteholders and other participating creditors of Canwest Global that elect to
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receive equity shares of Restructured Canwest Global and that would hold at least 5% of the
equity of Restructured Canwest Global following the completion of the proposed
Recapitalization Transaction (the “Participating Creditors™). Creditors that would hold less than
5% of the equity shares of Restructured Canwest Global upon completion of the Recapitalization
Transaction (the “Non-Participating Creditors™) and existing shareholders of Canwest Global
(the “Existing Shareholders”) will receive a cash payment (rather than equity shares of
Restructured Canwest Global) to extinguish their interests to be affected pursuant to the Plan.
The amount of cash to be distributed to each Non-Participating Creditor will be equal to the
value of the equity they would otherwise have received under the Recapitalization Transaction as
ofiginally proposed but using the higher implied equity value contained in the Formal Bid by

Shaw Communications;

15. The Subscription Agreement provides that, prior to or as soon as reasonably
practicable following the successful completion of the Recapitalization Transaction, Restructured
Canwest Global will apply to be de-listed from the TSX Venture Exchange and will apply to

cease to be a reporting issuer for purposes of Canadian securities laws;

16. The Subscription Agreement contains certain customary deal protection
provisions, including an “exclusivity” provision and a “termination fee” provision in favour of

Shaw;

17. The “termination fee” provisions require Canwest Global to pay a termination fee
in the amount of $5 million (the “Termination Fee”) to Shaw and to reimburse Shaw for certain
out-of-pocket fees and expenses up to $2.5 million (the “Expense Reimbursement™) in the event
that Canwest Global fails to satisfy certain conditions in favour of Shaw or if Canwest Global
terminates the Shaw Support Agreement under certain circumstances. The Expense

Reimbursement is also payable to Shaw upon closing of the Recapitalization Transaction;

18. The “termination fee” provisions and the “exclusivity” provisions are reasonable

and necessary in the circumstances;

19. The Subscription Agreement requires the proposed Approval Order to provide for
a charge over all of the assets, property and undertaking of the CMI Entities after all existing
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charges in existence as at the date of the Approval Order in order to secure the payment of the

Termination Fee and the Expense Reimbursement;

20. The CMI Entities and the ad hoc committee of 8% Senior Subordinated
Noteholders (the “Ad Hoc Committee”) have agreed to enter into the Amended Support
Agreement in order to amend and restate a number of the terms of the Support Agreement and

the Restructuring Term Sheet so that each will conform with the Subscription Agreement;

21. The obligation of Shaw and the Ad Hoc Committee to support the

Recapitalization Transaction is subject to the conditions set out in the Shaw Support Agreement;

22. The Shaw Definitive Documents together represent the best available transaction
for the equity investment required by the Recapitalization Transaction and are a crucial step

towards the finalization of the Plan;

23. The entering into of the Shaw Definitive Documents is supported by the CMI
CRA, the Ad Hoc Committee and the CMI Entities’ senior management;

24. The Confidential Supplement contains copies of the Shaw Definitive Documents
(without signature pages) and have been filed on a conﬁdential basis with the material non-
financial terms of such agreement being disclosed, in order to preserve the integrity of the

Solicitation Process;

25. Disclosing the Shaw Definitive Documents at this time would be extremely
detrimental to the CMI Entities’ interest as it would significantly weaken Canwest Global’s
ability to bargain with other potential investors which may later wish to make an equity

investment in Restructured Canwest Global in the event that the Approval Order is not granted;

26. It is proposed that the Monitor will post a copy of the Shaw Definitive Documents
(without signature pages) on the Monitor’s website and will distribute a copy of such agreements

(without signature pages) to the service list should the Approval Order be granted;

27. Should the Approval Order not be granted, it is proposed that the Shaw Definitive
Documents be sealed and kept confidential until further Order of the Court.
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28. It is in the interests of the CMI Entities and their respective stakeholders that the
Approval Order be granted;

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

Honourable Court;

30. Rules 1.04, 1.05, 2.03, 3.02, and 37 of the Rules of Civil Procedure, R.R.O. 1990,
Reg. 194, as’amended and section 137(2) of the Ontario Courts of Justice Act, R.S.0. 1990, c.

C.43, as amended; and

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

may permit.

. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of this motion:

L . The Affidavit of Thomas C. Strike sworn February 12, 2010 and the exhibit
thereto;
2. The Tenth Report of the Monitor and the appendices thereto;
3. The Conﬁdential‘Supplement; and
4. Such further and other materials as counsél may advise and this Honourable Court
may permit.
February 12, 2010 OSLER, HOSKIN & HARCOURT LLP
~ P.O. Box 50

1 First Canadian Place
Toronto, ON MS5X 1BS§

Lyndon A.J. Barnes (LSUC #13350D)
Jeremy Dacks (LSUC #41851R)
Shawn T. Irving (LSUC #50035U)

Tel: (416) 862-6679/4923/4733
Fax: (416) 862-6666

Lawyers for the Applicants
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Schedule “A”

Applicants

Canwest Global Communications Corp.

Canwest Media Inc.

MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.
Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.

Global Centre Inc.

Multisound Publishers Ltd.

. Canwest International Communications Inc.

. Canwest Irish Holdings (Barbados) Inc.

. Western Communications Inc.

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

. Canwest International Management Inc.

. Canwest International Distribution Limited

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

. CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)

. 4501063 Canada Inc.

. 4501071 Canada Inc.

30109, LLC

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

Partnerships

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

3. The National Post Company/La Publication National Post

TOR_H20:4973464.3
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Applicants

AFFIDAVIT OF THOMAS C. STRIKE
(Sworn February 12, 2010)

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

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

information, I have specifically referred to such sources and verily believe them to be true.

2. This affidavit is sworn in support of a motion brought by Canwest Global and the
other Applicants listed in Schedule “A” hereto and the Partnerships listed in Schedule “B” hereto
(the “Partnerships” and, together with the Applicants, the “CMI Entities™) seeking an Order
(the “Approval Order”), inter alia, (i) approving the Subscription Agreement dated February
11, 2010 (the “Subscription Agreement”) between Shaw Communications Inc. (“Shaw
Communications™) and Canwest Global, including the subscription term sheet appended thereto
(the “Subscription Term Sheet™); (ii) approving an amendment and restatement dated February
11, 2010 (the “Amended Support Agreement”) of the Support Agreement and Restructuring
Term Sheet (both as defined below) made between the 8% Senior Subordinated Noteholders (as

11
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defined below) party thereto and the CMI Entities and approved by this Honourable Court on
October 6, 2009; (iii) approving the support agreement dated February 11, 2010 (the “Shaw
Support Agreement”) between Shaw Communications, Canwest Global and the 8% Senior
Subordinated Noteholders party thereto (the “Consenting Noteholders™); (iv) authorizing and
approving the entering into, execution and delivery of the Subscription Agreement, the Amended
Support Agreement and the Shaw Support Agreement by Canwest Global and the performance
by Canwest Global of those agreements in accordance with their terms and conditions; and (v)
declaring that the assets, property and undertaking of the CMI Entities are subject to a charge
ranking after all existing charges as at the date of the Approval Order in order to secure the

payment of the Termination Fee (as defined below) and the Expense Reimbursement (as defined

below).
BACKGROUND
3. The CMI Entities were granted protection from their creditors under the

Companies' Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the “CCAA”),
pursuant to an initial order (the “Imitial Order”) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated October 6, 2009. FTI Consulting Canada Inc. was
appointed at that time to act as monitor (the “Monitor”) in this CCAA proceeding.

4, The Initial Order, a copy of which is attached as Exhibit “A” to this Affidavit,
granted, inter alia, a stay of proceedings (the “Stay Period”) until November 5, 2009, or such
later date as this Honourable Court may order. On October 30, 2009, the CMI Entities obtained
an Order, infer alia, extending the Stay Period until January 22, 2010. On January 21, 2010, the
CMI Entities obtained a further Order extending the Stay Period until March 31, 2010. A copy
of the January 21, 2010 extension Order is attached as Exhibit “B” to this Affidavit.

5. Further details regarding the background to this CCAA proceeding are set out in
the affidavits sworn by John E. Maguire on October 5, 2009 (the “Initial Order Affidavit™),
October 22, 2009, October 27, 2009, November 27, 2009 and January 18, 2010, and unless
relevant to the present motion, are not repeated herein. A copy of the Initial Order Affidavit,

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

6. Capitalized terms used herein but not otherwise defined have the meanings

ascribed to them in the Initial Order Affidavit.
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RECAPITALIZATION TRANSACTION
7. As set out in the Initial Order Affidavit, on October 5, 2009, the CMI Entities

agreed to enter into a Support Agreement (the “Support Agreement”) with the members of an
ad hoc committee (the “Ad Hoc Committee”) representing over 70% of the holders of CMI’s
8% Senior Subordinated Notes due 2012 (the “8% Senior Subordinated Noteholders”). The
Support Agreement had attached to it a recapitalization transaction term sheet (the
“Restructuring Term Sheet™) that set out the summary terms and conditions of a consensual
recapitalization transaction involving the CMI Entities (the “Recapitalization Transaction™).
The Support Agreement and Restructuring Term Sheet represented the culmination of many
months of arm’s length negotiations between the CMI Entities and the Ad Hoc Committee.
Certain milestone dates set out in the Support Agreement have been extended during the course
of this CCAA proceeding. Copies of the Support Agreement and Restructuring Term Sheet that
were attached to the Initial Order Affidavit (without signature pages and excluding Schedules F
and G) are attached as Exhibit “D” to this Affidavit.

8. The Support Agreement provided that the CMI Entities will pursue a plan of
arrangement or compromise on the terms set out in the Restructuring Term Sheet (the “Plan”) in
order to implement the Recapitalization Transaction as part of this CCAA proceeding. The
Restructuring Term Sheet provided, infer alia, that creditors of the CMI Entities whose claims
are compromised under the Plan, including the 8% Senior Subordinated Noteholders, would
receive shares of a restructured Canwest Global (“Restructured Canwest Global”) which

would be a publicly-listed company on the TSX.

9. In addition, the Restructuring Term Sheet provided, infer alia, that one or more
Canadians (the “New Investors”) (as defined in the Direction to the CRTC (Ineligibility of Non-
Canadians)) (the “CRTC Direction”) would invest at least $65 million in Restructured Canwest
Global. The New Investors must qualify as Canadians in order to satisfy ownership
requifements that apply to broadcasters operating under licence from the Canadian Radio-
television and Telecommunications Commission (the “CRTC”). The equity investment in

Restructured Canwest Global must be acceptable to CMI and the Ad Hoc Committee.
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EQUITY INVESTMENT SOLICITATION PROCESS
10. On or about December 10, 2008, Canwest Global, on behalf of itself and its

subsidiaries, entered into an agreement with RBC Dominion Securities Inc., a member company
of RBC Capital Markets (“RBC”), relating to RBC’s provision of investment banking services to
Canwest Global and its subsidiaries. Since that time, and as described in the Initial Order
Affidavit, the CMI Entities have worked closely with RBC in developing the proposed
Recapitalization Transaction. During the course of its engagement, RBC has developed detailed
and intimate knowledge of the business of the CMI Entities and has been uniquely positioned to
design and conduct an equity investment solicitation process on behalf of the CMI Entities to

attract the New Investors required to implement the Recapitalization Transaction.

11. On or about November 2, 2009, RBC commenced an equity investment
solicitation process required to implement the Recapitalization Transaction and, in particular, to
identify potential New Investors that, among other things, would satisfy the requirement of being
Canadian for purposes of the CRTC Direction. RBC conducted the equity investment solicitation
process in two phases. The CMI Entities’ Chief Restructuring Advisor (the “CMI CRA”) was
actively involved in all aspects of the equity investment solicitation process. The Monitor was

provided with periodic updates during the process.

12. In the first phase of the equity investment solicitation process (“Phase 1), RBC
contacted approximately 90 potential investors to inquire whether they would be interested in
making a minimum 20% equity investment in Restructured Canwest Global. During the course
of initial discussions with potential investors that indicated an interest in an alternative
transaction, it was recognized that alternative proposals would be considered. The list of
potential investors included both strategic and financial investors and qualified high net worth
individuals in Canada and was generated by RBC through its own internal sources and in
consultation with the CMI Entities, the CMI CRA and the Ad Hoc Committee. In total, 52
potential investors expressed interest in the investment opportunity and were sent a “teaser”
document and a form of non-disclosure agreement (“NDA”). The “teaser” was based upon public
information and provided a high-level overview of the investment opportunity and the equity
investment solicitation process, and was designed to assist potential investors in determining
whether to execute a NDA and receive more detailed and confidential information regarding the

CMI Entities. Ultimately, 22 potential investors executed NDAs and received a more
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comprehensive confidential information memorandum and access to an internet-based data room
containing further confidential information including financial models and operational
information. Throughout the equity investment solicitation process, RBC and the CMI Entities
continued to update the internet-based data room to ensure that accurate and timely information

was provided to the participants in the process.

13. Potential investors that executed a NDA were invited to submit non-binding
proposals, along with a mark-up of a proposed equity investment term sheet provided to them by
RBC on behalf of the CMI Entities, by no later than December 2, 2009. Potential investors were
advised to specifically raise significant proposed modifications to the proposed equity
investment term sheet, and it was recommended that RBC be given advance notice of significant
structuring issues or other significant changes that potential investors were going to propose to
the term sheet. RBC also advised the potential investors that any party seeking to pursue a
potential equity investment in Restructured Canwest Global was expected to prepare and submit
a non-binding proposal (the “Initial Proposal”). Potential investors were informed that Canwest
Global would favour investors that placed the highest equity value on Restructured Canwest
Global and demonstrated the ability and willingness to complete due diligence and

documentation within the required timeline.

14. The potential investors were advised to address a number of matters in the Initial

Proposal, including, inter alia:

(@) the dollar amount being proposed to be invested in cash on the date of emergence
of Restructured Canwest Global and the other CMI Entities from the CCAA

proceeding (the “Emergence Date™);

(b)  the proposed equity ownership stake to be acquired by the potential investor as a

percentage of total equity ownership of Restructured Canwest Global;

() a description of the entity that would be making the proposed equity investment,
the principals/shareholders of the investing entity and confirmation that the

investing entity would be a “Canadian” as defined in the CRTC Direction;
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(d)  information on the anticipated sources of capital, preliminary evidence of the
availability of such capital, and the steps and associated timing to obtain the

capital;

(e) a detailed description of the additional due diligence and/or information that
would be required by the prospective investor in order to provide a binding equity

investment proposal;

® an indication of the level of review and approval that the Initial Proposal had
received, as well as any additional corporate or other internal approvals required

prior to executing a definitive agreement; and

(2) any regulatory approvals, consents or other conditions (other than CRTC

approval) necessary to complete the proposed equity investment.

15. Participants in Phase 1 were also informed that if an interested party’s Initial
Proposal met Canwest Global’s objectives, then that party would be invited to commence the
next phase of the process, and would be allowed to perform confirmatory due diligence and

would have the opportunity to meet with Canwest Global’s senior management team.

16. As of December 2, 2009, six potential investors submitted Initial Proposals as part
of the equity investment solicitation process. Based upon the recommendation of RBC, five of
the six potential investors that submitted Initial Proposals as part of the formal process were
invited to participate in phase 2 of the equity investment solicitation process (“Phase 2”). An
additional prospective investor submitted a proposal outside of the equity investment solicitation
process. This investor was unwilling to execute a NDA in order to receive the confidential
information available to parties during Phase 1 of the process. Accordingly, further discussions
with this investor were not pursued, although further attempts were made by RBC to encourage

this potential investor to execute a NDA and enter the equity investment solicitation process.

17. RBC commenced Phase 2 shortly after the receipt of the non-binding Initial
Proposals. As part of Phase 2, the CMI Entities’ senior management team, together with RBC,
met with and provided each Phase 2 participant (collectively, “Phase 2 Participants”) with a
detailed management presentation as well as further detailed and confidential

information regarding the investment opportunity to facilitate each party’s ongoing due
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diligence. The management presentations provided the opportunity for Phase 2 Participants to
ask RBC and senior management of the CMI Entities specific questions about the business and
the investment opportunity. Further, RBC arranged, to the extent required, for additional
~ business and legal due diligence sessions with the CMI Entities’ management and their legal and
financial advisors as part of Phase 2. The CMI Entities continued to add further information to

the internet-based data room in response to information requests from the Phase 2 Participants.

18. On December 22, 2009, RBC informed the Phase 2 Participants that the deadline
for the submission of final binding offers would likely be during the latter half of January 2010.
RBC informed the Phase 2 Participants that, in addition to ongoing access to the CMI Entities’
senior management team and RBC, they would also have the opportunity to meet with members
of the Ad Hoc Committee prior to submitting their proposals. In advance of any such meetings,
RBC requested that Phase 2 Participants provide certain additional information, including the
status of due diligence and any further information requests and their then current thinking on the
proposed ownership/governance structure of Restructured Canwest Global, taking into account

CRTC requirements.

19. Four of the five Phase 2 Participants met with the CMI Entities, RBC, the CMI
CRA and certain representatives of the Ad Hoc Committee to discuss the potential equity
investment. The fifth Phase 2 Participant withdrew from the equity investment solicitation

process.

20. On January 20, 2010, RBC informed the four remaining Phase 2 Participants that
final binding offers (the “Formal Bids” and each a “Formal Bid”) were required to be received
by 5:00 p.m. on January 27, 2010. The Phase 2 Participants were provided with a copy of a
proposed equity subscription agreement together with an attached term sheet for the proposed
equity investment. The attached term sheet was based upon the form of term sheet provided in
Phase 1, amended to be consistent with the provisions incorporated in the proposed subscription

agreement.

21. In order to assist the parties with their Formal Bids, RBC communicated to Phase
2 Participants a number of criteria that Canwest Global and RBC would consider in evaluating
any offers (many of which were similar to the criteria communicated prior to the receipt of the

Initial Proposals), including, inter alia:
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the dollar amount being proposed to be invested in cash on the Emergence Date;

the proposed equity ownership stake to be acquired as a percentage of the total

equity ownership of Restructured Canwest Global;

confirmation that the investing entity is a “Canadian” as defined in the CRTC

Direction;

the nature and extent of any changes to the proposed subscription agreement
(including the equity investment term sheet attached thereto). It was again noted
that potential investors should specifically raise significant proposed
modifications to the proposed subscription agreement (including the equity
investment term sheet attached thereto) and that RBC be given advance notice of

significant structuring issues;

sources of financing and confirmation that the offer would not be subject to any

financing conditions;

preference being given to offers that would not be subject to any further due

diligence;

confirmation that all required corporate approvals would have been obtained and

that no additional approvals would be required to implement the offer;

confirmation that the offer and proposed subscription agreement would remain
open, binding, enforceable and in effect on a confidential basis for a period of not

less than 14 days from the deadline for submission of offers; and

confirmation that the proposed investor would be willing to proceed with its
investment on the basis that the Amended and Restated Shareholders Agreement
with GS Capital Partners VI Fund, L.P. and its affiliates (“Goldman Sachs”)
concerning CW Investments Co. (the “CW Investments Shareholders

Agreement”) would be amended on terms acceptable to the proposed investor.
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Offers Received
22. Two Formal Bids were received from Phase 2 Participants (the “Formal

Bidders”) by RBC prior to the January 27, 2010 deadline, one of which was the Formal Bid
from Shaw Communications. Both Formal Bids included mark-ups of the proposed equity
subscription agreement and subscription term sheet for the proposed equity investment. RBC
and the CMI Entities, in consultation with the Ad Hoc Committee and the CMI CRA, proceeded
to discuss each Formal Bid with each of the Formal Bidders in an attempt to reach an agreement
with a prospective New Investor that would secure the best possible transaction in the
circumstances and which would allow the CMI Entities to proceed to finalize the Plan and seek

to emerge from CCAA protection as a viable going concern business.

Shaw Communications’ Formal Bid
23. Rather than restructure Canwest Global as a public company as was originally

contemplated in the Support Agreement and as was proposed in the form of subscription
agreement and subscription term sheet that accompanied RBC’s solicitation of Formal Bids, the
Formal Bid by Shaw Communications contemplated that Restructured Canwest Global would be
a private company, the shareholders of which would be comprised of Shaw Communications or a
direct or indirect wholly-owned subsidiary of Shaw Communications that is Canadian as defined
in the CRTC Direction (Shaw Communications and any such designated wholly-owned
subsidiary being collectively referred to herein as “Shaw”) and those 8% Senior Subordinated
Noteholders and other creditors of Canwest Global that elected to receive equity shares of
Restructured Canwest Global and that would hold at least 5% of the equity shares of
Restructured Canwest Global following the completion of the proposed Recapitalization
Transaction (collectively, the “Participating Creditors”). Creditors that would hold less than
5% of the equity shares of Restructured Canwest Global upon completion of the Recapitalization
Transaction (the “Non-Participating Creditors™) and existing shareholders of Canwest Global
(the “Existing Shareholders”) would receive cash payments (rather than equity shares of
Restructured Canwest Global) to extinguish their interests to be affected pursuant to the Plan.
The amount of cash to be distributed to each Non-Participating Creditor would be equal to the
value of the equity they would otherwise have received under the Recapitalization Transaction as
originally proposed but using the higher implied equity value contained in the Formal Bid by

Shaw Communications.
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Shaw Communications’ Formal Bid contemplated that, prior to or as soon as

reasonably practicable following the successful completion of the Recapitalization Transaction,

Restructured Canwest Global would apply to be de-listed from the TSX Venture Exchange and

would apply to cease to be a reporting issuer for purposes of Canadian securities laws.

25.

(a)

(b)

©

(d

(e)

Other basic elements of Shaw Communications’ Formal Bid were as follows:

Shaw would subscribe for that number of Class A Voting Shares in the capital of
Restructured Canwest Global (the “Securities”) that would represent a 20%
minimum equity subscription by Shaw in the capital of Restructured Canwest
Global in a specified amount and an 80% voting interest in Restructured Canwest
Global immediately following completion of the Recapitalization Transaction (the

“Minimum Shaw Commitment”);

a portion of the net cash proceeds received from the Minimum Shaw Commitment
would be distributed to the 8% Senior Subordinated Noteholders pursuant to the
Plan in connection with the partial payment of the Secured Intercompany Note (as
defined in the Initial Order Affidavit) and the balance would be used for working
capital purposes;

in addition to the Minimum Shaw Commitment, Shaw would subscribe for an
additional commitment of equity shares of Restructured Canwest Global at the
same price per share (the “Additional Commitment”) in order to fund cash
payments which would be made to the Non-Participating Creditors and the
Existing Sharcholders pursuant to the Recapitalization Transaction (as amended),
subject to the right of the members of the Ad Hoc Committee to elect to
participate pro rata (based upon the pro forma ratio of equity in Restructured
Canwest Global allocated to Shaw to equity allocated to the Ad Hoc Committee)
with Shaw in the funding of the Additional Commitment;

confirmation that Shaw would be Canadian in order to comply with the CRTC

Direction;

confirmation that Shaw had adequate financial resources on hand to complete the

Recapitalization Transaction;
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® none of Shaw’s Formal Bid, the Subscription Agreement or the proposed
Amended Support Agreement would be subject to financing conditions in favour

of Shaw;

(g)  the Formal Bid was subject to confirmatory due diligence with respect to certain

matters identified by Shaw; and
(h) Shaw confirmed that no additional internal approvals were required.

26. Over the next several days, numerous follow-up discussions were held with RBC,
the CMI Entities, the CMI CRA, the Ad Hoc Committee and Shaw and their respective advisors
to negotiate the terms of the Subscription Agreement (together with the Subscription Term
Sheet), Amended Support Agreement and Shaw Support Agreement. The Monitor and its
counsel were provided with drafts of the documents and participated in discussions with the
advisors to the CMI Entities. The CMI Entities also provided information to Shaw to allow it to
complete its confirmatory due diligence. At the same time, discussions were also held between
RBC, the CMI Entities, the Ad Hoc Committee and the other Formal Bidder and their respective

advisors, in respect of the other Formal Bid.

27. I am advised by Richard Grudzinski, a Managing Director of RBC, and believe
that it is RBC’s view that the Formal Bid submitted by Shaw, as documented by the Subscription
Agreement, Subscription Term Sheet, Amended Support Agreement and Shaw Support
Agreement, is the best overall offer received by the CMI Entities, considering various criteria
and as set out in paragraph 28 below, including those communicated by RBC to the participants
in the equity investment solicitation process. Specifically, among other things, Shaw’s Formal
Bid provided (i) significant value to Restructured Canwest Global in exchange for the equity
investment; (ii) affected creditors the opportunity to receive cash distributions from a Plan as
opposed to shares in Restructured Canwest Global; and (iii) a long-term solution and stability for
Restructured Canwest Global through the involvement of a strategic investor with significant

experience in the media industry.

28. On February 11, 2010, after many days of extensive, arm’s length negotiations
between RBC, the CMI Entities, the Ad Hoc Committee and the Formal Bidders and their

respective advisors, the Special Committee of Canwest Global (the “Special Committee”) met
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to consider the Formal Bids. The Special Committee duly considered the Formal Bids, having
regard to the best interests of Canwest Global. After due consideration, the Special Committee
recommended to the board of directors of Canwest Global (the “Board”) that it approve, and the
Board approved, the Subscription Agreement (together with the Subscription Term Sheet),
Amended Support Agreement and Shaw Support Agreement. The CMI Entities’ senior
management, the CMI CRA, and the Ad Hoc Committee support the entering into of such
agreements. The Subscription Agreement, the Amended Support Agreement and the Shaw
Support Agreement have been executed by the respective parties thereto (including, in the case
of the Shaw Support Agreement and the Amended Support Agreement, by the members of the
Ad Hoc Committee) and, should the Approval Order requested of this Honourable Court be

granted, such agreements will become effective and legally binding on the parties thereto.

Subscription Agreement
29. Subject to the terms of the Subscription Term Sheet, Shaw has agreed in the

Subscription Agreement to subscribe for the Minimum Shaw Commitment and the Additional
Commitment. If agreed by Canwest Global, Shaw and the Ad Hoc Committee, Restructured
Canwest Global will be a newly created corporation. Shaw has agreed not to revoke its
subscription for the Securities prior to the proposed Approval Order being granted by the Court.
If the Approval Order is not granted by February 19, 2010, the Subscription Agreement will have
no further force and effect and neither party would be required to perform its obligations
thereunder. Copies of the Subscription Agreement (together with the Subscription Term Sheet),
the Amended Support Agreement and the Shaw Support Agreement (without signature pages)
will be attached to the Confidential Supplement to the Monitor’s Tenth Report which will be
filed in respect of this motion. These agreements are being filed on a confidential basis with the
material non-financial terms of such agreements being disclosed in this Affidavit, in order to
ensure the integrity of the equity investment solicitation process and to protect Canwest Global
and Shaw which has, in the opinion of RBC and the CMI Entities, put forward the best offer after
a lengthy and exhaustive equity investment solicitation process. It is my belief that disclosing the
Subscription Agreement (together with the Subscription Term Sheet), the Amended Support
Agreement and the Shaw Support Agreement at this time would be extremely detrimental to the
CMI Entities’ interest as it would significantly weaken Canwest Global’s ability to bargain with
other potential investors which may later wish to make an equity investment in Restructured

Canwest Global in the event that the Approval Order is not granted, as, among other things, the
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financial terms that the CMI Entities were prepared to accept will have been disclosed to the
market. It is proposed that the Monitor will post copies of the executed Subscription Agreement
(together with the Subscription Term Sheet), Amended Support Agreement and Shaw Support
Agreement (without signature pages) on the Monitor’s website and will distribute copies of such
agreements (without signature pages) to the service list should the Approval Order be granted by

this Honourable Court.

30. The Subscription Agreement contains certain customary deal protection
provisions, including an “exclusivity” provision and a “termination fee” provision in favour of
Shaw. In particular, the Subscription Agreement provides that Canwest Global shall not, directly
or indirectly, through any officer, director, employee, representative or agent (collectively,
“Representatives” and each a “Representative”) of Canwest Global or any Representative of

any of its affiliates,

(a) solicit, initiate, knowingly facilitate or knowingly encourage (including by way of
furnishing information or entering into any agreement) any inquiries or proposals

regarding an Acquisition Proposal (as defined below);

(b) participate in any substantive discussion or negotiations with any person (other

than Shaw) regarding an Acquisition Proposal;

(c) accept, approve, endorse or recommend or propose publicly to accept, approve,

endorse or recommend any Acquisition Proposal; or

(d) enter into, or publicly propose to enter into, any agreement in respect of an

Acquisition Proposal.

31. Canwest Global is required, with limited exception, to terminate any existing
solicitations, discussions or negotiations with any person (other than Shaw) that has made or may
make, an Acquisition Proposal. Canwest Global has also agreed not to release any third party
from any standstill covenant to which it is a party, or amend, waive or modify in any way any

such standstill covenant.

32. Canwest Global is further required, with limited exception, to promptly notify and

apprise Shaw in the event that Canwest Global or its Representatives receives, after the date of
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the Subscription Agreement, any Acquisition Proposal or any request for information or

discussions with respect to an Acquisition Proposal.

33.

The term “Acquisition Proposal” is defined in the Subscription Agreement as any

proposal other than from Shaw that:

(2)

(b)

relates to the emergence from creditor protection under the CCAA of Canwest
Global and its affiliates (other than Canwest Limited Partnership (“Canwest LP”)
and Canada (Canada) Inc. (“CCI”) and their subsidiaries); and

involves (i) any merger or tender offer made in respect of Canwest Global and its
affiliates (other than Canwest LP and CCI and their subsidiaries); (ii) any sale of
assets having a value over $5 million of Canwest Global or any of its affiliates
(other than Canwest LP and CCI and their subsidiaries); (iii) the acquisition of
any equity interest in Canwest Global or Restructured Canwest Global or the
issuance of any debt securities of Canwest Global or Restructured Canwest
Global; (iv) any transaction similar to those described in the foregoing clauses
involving Canwest Global’s affiliates (excluding Canwest LP and CCI and their
subsidiaries); or (v) any inquiry, proposal, offer or public announcement of an

intention to do any of the foregoing,

but excluding the Recapitalization Transaction and the Subscription Agreement.

34. The Subscription Agreement provides that it may be terminated at any time prior
to the Effective Date:

(a) by mutual written agreement of the parties;

(b) by Shaw, at any time prior to the Effective Time, if:

(i) certain conditions relating to the “bring-down”‘ of representations and

warranties and the performance of covenants have not been satisfied,

(ii) certain conditions that are set forth in the Subscription Agreement
have not been satisfied, and such conditions are incapable of being

satisfied on or before a date that is six months from the date of the
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Subscription Agreement (i.e., August 11, 2010) (the “Outside Date) and

Shaw has not waived such conditions;

(iii) any of the Participating Creditors breach, in any material respect, any
of their representations, warranties, covenants or agreements set forth in
the Shaw Support Agreement which breach would result in a failure to

satisfy any of the conditions; or

(iv) the Shaw Support Agreement is terminated by the Consenting

Noteholders in accordance with its terms.

by Canwest Global, at any time prior to the Effective Time, if:

(i) the Shaw Support Agreement is terminated by Canwest Global in
accordance with section 8(d) of the Shaw Support Agreement, which
provision, as noted below, allows Canwest Global to terminate that
agreement in circumstances where a definitive GS Amending Agreement
(as defined below) with Goldman Sachs is acceptable to both Canwest

Global and the Ad Hoc Committee but is not acceptable to Shaw;

(ii) certain conditions in favour of Canwest Global that are set forth in the
Subscription Agreement are not satisfied or cannot reasonably be expected
to be satisfied on or before the Outside Date and Canwest Global has not

waived such conditions; or

(iii) the Shaw Support Agreement is terminated by the Consenting

Noteholders in accordance with its terms.

The Subscription Agreement provides for a termination fee in the amount of $5

million (the “Termination Fee”) to be paid by Canwest Global to Shaw in the event that:

(2)

the Subscription Agreement is terminated by Shaw at any time prior to the
implementation of the Recapitalization Transaction (the “Effective Time”) as a
result of a failure by Canwest Global to satisfy certain closing conditions (relating

to the “bring-down” of representations and warranties and the performance of
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covenants) and the closing has not occurred on or before the Outside Date solely

because of a failure to satisfy such condition; or

(b)  the Subscription Agreement is terminated by Canwest Global at any time prior to
the Effective Time as a result of the Shaw Support Agreement being terminated in

accordance with section 8(d) of the Shaw Support Agreement (described above),
(each, a “Termination Event”).

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

also payable to Shaw upon closing of the Recapitalization Transaction.

37. Among other representations, warranties and covenants, Canwest Global has
covenanted to use its commercially reasonable efforts to, or to cause its affiliates to, terminate
the participation of any employee of Canwest LP, CCI and their subsidiaries (the “Specified
Affiliates™) in a pension or benefit plan of Canwest Global or its other subsidiaries (other than
the Specified Affiliates), and to terminate all inter-company plan participation agreements
between a Specified Affiliate and Canwest Global and one of its subsidiaries (other than a
Specified Affiliate). This covenant is intended to cause the CMI Eﬁtities to use commercially
reasonably efforts to realign certain employees of the Specified Affiliates who, for various
reasons, participate in a pension plan which is sponsored by the CMI Entities and enable those

employees to participate in a pension plan which is sponsored by the Specified Affiliates.

38. As noted above, the Subscription Agreement also requires the proposed Approval
Order to provide for a charge over all of the assets, property and undertaking of the CMI Entities
(as defined in the Initial Order) ranking after all existing charges at the date thereof to secure the

payment of the Termination Fee and the Expense Reimbursement.

Subscription Term Sheet
39. The principal terms of the subscription transaction by Shaw (the “Shaw

Transaction”) are more fully set out in the Subscription Term Sheet. The Subscription Term
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Sheet does not create any obligation on the parties until the Subscription Agreement has become

binding and effective.

40. The Subscription Term Sheet contemplates that, after the closing of the Shaw
Transaction and the completion of the Recapitalization Transaction, the shareholders of

Restructured Canwest Global will consist of:

(a) Shaw, which will hold a minimum of 20% of the outstanding equity shares of
Restructured Canwest Global that are issued and outstanding immediately after

giving effect to the Recapitalization Transaction; and
(b)  the Participating Creditors.

41. The share capital of Restructured Canwest Global will be comprised of the

following classes of shares:
(a) Class A Voting Shares issued to Shaw;
(b)  Non-Voting Shares issued to Participating Creditors; and
©) Class B Subordinated Voting Shares issued to Participating Creditors,

provided that: (i) the Non-Voting Shares and the Class B Subordinated Voting Shares will trade
as a unit; and (ii) a fraction of a Class B Subordinated Voting Share will attach to each whole
Non-Voting Share such that immediately following the Recapitalization Transaction, Class B
Subordinated Voting Shares will represent, in aggregate, 20% in number (and, for greater
certainty, 20% of the total votes) of the total outstanding Class A Voting Shares and Class B
Subordinated Voting Shares.

42, The Subscription Term Sheet provides that Restructured Canwest Global, Shaw
and the Participating Creditors will enter a definitive shareholders agreement which will govern
their interests in, and the operation of, Restructured Canwest Global. The shareholders
agreement will provide for matters such as board composition, management team composition,
pre-emptive rights, capital calls, restrictions on share transfers, liquidity rights and such other

terms as are customary for a sharcholders agreement in such circumstances.
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43. With respect to board composition in particular, the Subscription Term Sheet
provides that the initial board of directors of Restructured Canwest Global (the “Restructured
Board”) will be comprised of eleven or nine directors as follows: (i) six nominees (all of whom
must be Canadian as defined in the CRTC Direction) selected by Shaw in the event that Shaw
holds at least 50% of the equity shares of Restructured Canwest Global at any time following the
Restructuring Transaction or four nominees (all of whom must be Canadian as defined in the
CRTC Direction) selected by Shaw in the event that Shaw holds less than 50% of the equity
shares of Restructured Canwest Global at any time following the Restructuring Transaction; (ii)
three nominees selected by the Participating Creditors; (iii) one Independent Director (who must
be Canadian as defined in the CRTC Direction) mutually agreed by Shaw and the Participating
Creditors; and (iv) the Chief Executive Officer of Restructured Canwest Global (who must be
Canadian as defined in the CRTC Direction). The Subscription Term Sheet also sets out
procedures for board nomination rights and a method to replace vacancies on the Restructured
Board.

44, With respect to liquidity rights, appended to the Subscription Term Sheet is a
schedule which sets out certain liquidity rights which will govern the parties, including the
method by which shares will be valued, in the event that (i) one or more of the Participating
Creditors wish to sell their shares in Restructured Canwest Global to Shaw; (ii) the shareholders
of Restructured Canwest Global receive an unsolicited bona fide fully financed and
unconditional offer from an arm's length financially-qualified third party for all of the
outstanding equity shares of Restructured Canwest Global; (iii) one shareholder wishes to sell at
least 5% of the outstanding equity shares or if less, all of such shareholder’s equity shares in
Restructured Canwest Global; (iv) a shareholder receives an unsolicited bona fide fully financed
and unconditional offer from an arm's length financially qualified third party for at least 5% of
the outstanding equity shares or if less than 5%, all of such shareholder’s shares, in Restructured
Canwest Global; or (v) Shaw wishes to sell all or some of its equity shares in Restructured

Canwest Global.

45. The Subscription Term Sheet provides that it will terminate and be at an end in
the event that the Recapitalization Transaction is not completed on or before the Outside Date
(i.e., August 11, 2010) or such later date as Shaw and Canwest Global may determine from time

to time.
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Amended Support Agreement

46.

As the Subscription Agreement contemplates that Restructured Canwest Global

will be a private company, as opposed to a publicly-traded entity (as was contemplated in the

original Support Agreement and Restructuring Term Sheet), the CMI Entities and the Ad Hoc

Committee have agreed to enter into the Amended Support Agreement in order to amend and

restate a number of the terms of the Support Agreement and the Restructuring Term Sheet so that

each will conform with the Subscription Agreement.

47.

Some of the material amendments or revisions set out in the Amended Support

Agreement (not otherwise discussed above) are as follows:

(a)

(®)

(©)

if an affected creditor (including an 8% Senior Subordinated Noteholder), would,
individually or on a pro forma basis, hold at least 5% of the outstanding equity
shares of Restructured Canwest Global if it elected to receive shares in full
satisfaction of any of its proven claims and other payment entitlements under the
Amended Support Agreement, then such affected creditor may elect to receive

shares of Restructured Canwest Global in full satisfaction of all such claims;

each affected creditor (including an 8% Senior Subordinated Noteholder) that is
not permitted to, or otherwise elects not to, receive shares of Restructured
Canwest Global, shall receive a cash payment equal in dollar value (based upon
the implied equity value of Restructured Canwest Global under the Subscription
Term Sheet (the “Equity Value™)) to its pro rata entitlement to the equity shares
of Restructured Canwest Global that it would have otherwise received under the
Subscription Term Sheet in full and final satisfaction of its claims. As a result, it
is expected that the vast majority of affected creditors under the Plan will receive
cash distributions in lieu of shares in Restructured Canwest Global at a value
greater than the implied equity value contemplated in the initial Restructuring

Term Sheet approved by this Honourable Court;

each affected creditor (including a 8% Senior Subordinated Noteholder) that is a
Participating Creditor (i.e., permitted to and otherwise elects to receive shares of
Restructured Canwest Global) will receive shares in Restructured Canwest Global

representing a percentage ownership of the outstanding equity shares of
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Restructured Canwest Global equal to such Participating Creditors’ pro rata
entitlement to the applicable equity percentages outlined in the Subscription Term

Sheet;

each of the shareholders of record of Canwest Global will, in exchange for its
existing shares in the capital of Canwest Global, receive a cash payment equal to
such shareholder’s pro rata entitlement (based upon the number of shares owned
by such shareholder of Canwest Global and, for greater certainty, without taking
into account the number of votes attributed ‘to each such share) to the amount
obtained by multiplying (i) the Equity Value by (ii) the percentage of the Equity
Value to be allocated to the existing shareholders of Canwest Global as set out in

the initial Restructuring Term Sheet;

Restructured Canwest Global, Shaw and the Participating Creditors shall enter
into a definitive shareholders agreement governing their interests in, and the
operation of, Restructured Canwest Global in a form acceptable to Restructured

Canwest Global, Shaw and the Ad Hoc Commiittee; and

creditor approval of the Plan shall have occurred by April 15, 2010, and the Plan
shall have been implemented by no later than the Outside Date (i.e., August 11,
2010) unless such dates are extended. The Use of Cash Collateral and Consent

Agreement has been amended to conform with the new milestone dates.

The Amended Support Agreement also amends certain conditions of the

Restructuring Term Sheet by, among other things: (a) requiring Competition Act (Canada)

approval in a form of a final non-appealable decision on terms satisfactory to the CMI Entities

and the Ad Hoc Committee; (b) requiring Canwest Global to apply to cease to be a “reporting

issuer” and to delist its securities from the TSX Venture Exchange; and (c) requiring that the

subscription by Shaw be completed in accordance with the Subscription Agreement. The

Amended Term Sheet also removes conditions with respect to, among other things, the listing of

Canwest Global’s securities on the TSX.
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Shaw Support Agreement
49, The obligations of Shaw and the Ad Hoc Committee to support the

Recapitalization Transaction are subject to the conditions set out in the Shaw Support
Agreement. The agreement contains representations, warranties and covenants of Canwest
Global, Shaw and the Consenting Noteholders, many of which are similar to those contained in
the Support Agreement. In particular, each of the Consenting Noteholders covenants to pursue,
support and use its commercially reasonable efforts to complete the Recapitalization Transaction
and implement the Plan (as modified to reflect the contemplated equity subscription by Shaw and
the contemplated private company transaction) in good faith and to do all things necessary and
appropriate in furtherance of the Recapitalization Transaction. Similarly, Shaw agrees to pursue,
support and use its commercially reasonable efforts to complete the Recapitalization Transaction
and implement the Plan in good faith, as well as to perform all of its covenants under the
Subscription Agreement. Subject to limited exceptions, each Consenting Noteholder further
covenants that, to the extent eligible to do so, it will elect to receive shares of Restructured

Canwest Global.

50. The Shaw Support Agreement also formalizes the agreement between Shaw and
the Consenting Noteholders with respect to the contemplated equity subscription by Shaw and its
impact on the Recapitalization Transaction as it was originally contemplated under the Support
Agreement (to which Shaw is not a party). It also provides for the support by the Consenting
Noteholders of Shaw’s equity investment on the terms set out in the Subscription Agreement. In
particular, the Shaw Support Agreement expressly provides that the Restructuring Term Sheet
may not be amended in a manner that materially adversely affects Shaw without the prior written
consent of Shaw (although amendments that affect matters as between affected creditors only are

generally permitted).

51. Among other things, pursuant to the Shaw Support Agreement, it is a condition of

each party’s obligation to consummate the Shaw Transaction that:

(a) the CW Investments Shareholders Agreement shall have been amended and
restated or otherwise addressed in a manner agreed to by Shaw, Canwest Global

and the Ad Hoc Committee, subject to CRTC approval, if required; or
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(b) the CW Investments Shareholders Agreement shall have been disclaimed or
resiliated in accordance with the provisions of the CCAA and the CMI Claims
Procedure Order and, if applicable, the Court issues an Order that such agreement
be disclaimed or resiliated, and such Order shall not have been amended, varied
or stayed and all appeal periods shall have expired or, in the event of an appeal, a

final determination dismissing such appeal shall have been made.

52. The foregoing condition in the Shaw Support Agreement is subject to a proviso
that such condition as it relates to Shaw shall be satisfied if either clause (a) or (b) above is
satisfied and as it relates to Canwest Global and the Consenting Noteholders shall be satisfied, at
their election, if clause (a) or (b) above is satisfied and that, notwithstanding any other provision
of the Shaw Support Agreement, the Subscription Agreement or the Subscription Term Sheet,
neither Canwest Global nor the Consenting Noteholders shall be obligated to pursue a disclaimer

or resiliation of the CW Investments Shareholders Agreement.

53. In order to satisfy the condition that the CW Investments Shareholders Agreement
shall have been amended and restated or otherwise addressed, Shaw, Canwest Global and the Ad
Hoc Committee have agreed to jointly pursue in good faith an amendment and restatement of the
CW Investments Sharecholders Agreement with Goldman Sachs (a “GS Amending
Agreement”). Shaw, Canwest Global and the Ad Hoc Committee have agreed to cooperate with
each other in the joint pursuit of such amendment or restatement and each party has agreed to
keep the other parties fully and timely informed concerning the development and progress of any
such discussions. If Shaw, Canwest Global and the Ad Hoc Committee determine that it is
advisable for Canwest Global to enter into a GS Amending Agreement, then each of them shall,
immediately prior to or concurrently with the execution and delivery of the definitive
agreements, execute and deliver to each other a side letter confirming that the condition has been
satisfied. As noted above, Canwest Global is not required to take any steps towards disclaiming

or resiliating the CW Investments Shareholders Agreement.

54. The decision with respect to whether it is advisable for Canwest Global to enter
into a GS Amending Agreement is to be made jointly by mutual agreement, provided, however,
that Canwest Global and the Ad Hoc Committee may, at any time, notify Shaw that the form of a
proposed GS Amending Agreement is acceptable to each of them. If Shaw advises Canwest
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Global and the Ad Hoc Committee that the proposed GS Amending Agreement is not acceptable,
then Canwest Global may enter into 2 GS Amending Agreement provided that immediately prior
to entering into such GS Amending Agreement, Canwest Global shall immediately terminate the
Shaw Support Agreement and the Subscription Agreement and shall pay the Termination Fee

and Expense Reimbursement to Shaw.

55. Each of Canwest Global, Shaw and the Ad Hoc Committee have the right to
terminate the Shaw Support Agreement in specified circumstances, including by mutual
agreement, in the event that the Support Agreement is terminated and for failure to consummate
the subscription transaction by the Qutside Date or to satisfy closing conditions or comply with

certain covenants.

Conclusion
56. The CMI Entities believe that the Subscription Agreement (including the

Subscription Term Sheet), Amended Support Agreement and Shaw Support Agreement together
represent the best available transaction for the equity investment required by the Recapitalization
Transaction and are a crucial step towards the finalization of the Plan. It follows a lengthy and
comprehensive equity investment solicitation process — one that has had a very high degree of
public visibility given the nature of the assets available — conducted by RBC, Canwest Global’s
financial advisor, and is the result of extensive arm’s length negotiations between the parties.
The CMI Entities also believe that the Termination Fee and the Expense Reimbursement and

deal protection provisions are reasonable and necessary in the circumstances.

SWORN BEFORE ME at the City of

Winnipeg, in the Province of Manitoba,
on February 12, 2010. —_—

Thomas C. Strike
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Schedule “A”

Applicants

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

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.

Global Centre Inc.

Multisound Publishers Ltd.

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

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

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

CGS Shareholding (Netherlands)

CGS NZ Radio Shareholding (Netherlands)
4501063 Canada Inc.

4501071 Canada Inc.

30109, LLC

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

Partnerships

Canwest Television Limited Partnership

2. Fox Sports World Canada Partnership

3.

The National Post Company/La Publication National Post
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This is Exhibit “A” to the
Affidavit of THOMAS C. STRIKE
sworn before me this 12th day of February, 2010.

B L N »
r Teking Affidavits
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 ONTARIO . _
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 6™ DAY
MADAM JUSTICE PEPALL ) OF OCTOBER, 2009

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF CANWEST GLOBAL
COMMUNICATIONS CORP. AND THE OTHER APPLICANTS
LISTED ON SCHEDULE “A” _
Applicants
INITIAL ORDER

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

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

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

%

Court File No. CV~-09 -839 b-00CL
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‘M), CIT Business Credit Canada Inc. (“CIT”) and the management directors of the

Apphcants (the “Management Directors™), and on reading the consent of FII Consultmg to act
as the Monitor.

SERVICE

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

APPLICATION

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

PLAN OF ARRANGEMENT

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

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

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

authorized and empowered to continne to retain and employ the employees, advisors,
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consultants, agents, experts appra1sers, valuators, accountants, counsel and such other persons |

(collectively “Assistants™) cuirently retamed or employed by them, with 11berty to retain: such

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

business ot for the carrying out of the terms of this Order, subject to the provisions on the

payment of Assistants set forth in paragraph 7 hereof.

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

connection with the provision of the CMI Cash Management System.

6. THIS COURT ORDERS that the CMI Entities and the LP Entities (és defined in the
Maguire Affidavit) shall continue to provide and pay for the Shared Services, as defined in the
Maguire Affidavit, to each other and their other affiliated and related entities, in accordance with
current arrangements, payment terms and business practises, except as to payment terms which

may be amended to provide for revised timing of reconciliations, with such amendments to be

subject to the approval of the CMI CRA (as defined below) and the prior consent of the Monitor -

or further Order of the Court. Notwithstanding any other provision in this Order, neither the
CMI Entities nor the LP Entities shall modif;, cease providing or terminate the provision of or
payment for the Shared Services except with the consent of the other party receiving such Shared
Services, the approval of the CMI CRA and the prior consent of the Monitor or further Order of
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this Court, except with respect fo portions of the CMI Business which may be shut down’ or
reorganized in the manner contemplated by the Term Sheet attached to the Sﬁppgi‘t Agreement
(as defined below) attached as part of Exhibit “O to the Maguire Affidavit.

7. THIS COURT ORDERS that, subjett to availability under the CMI DIP Facility and the
CMI DIP Definitive Documents (both as hereinafter defined) and subject to the applicable cash

flow forecast approved by the Consenting Noteholders (as defined below) in accordance with the

Use of Collateral and Consent Agreement (as defined below) (the “Approved Cash Flow”), thie.

CMI Entities shall be entitled but not required to pay the following expenses whether incurred

prior to, on or after the date of this Order, to the extent that such expenses are incurred or
payable by the CMI Entities:

(a) all outstanding and future wages, salaries and employee benefits (indluding, but
not limited to, employee medical, dental, disability, life insurance and similar
benefit plans or arrangements, incentive plans, share compensatién plans and
employee assistance programs and employee or employer contributions in respect
of pension and other benefits), current service, special and similar pension and/or

’ retirement benefit payments, vacation pay, commissions, bonuses and other
incentive payments, payments under collective bargaining agreements, and
employee and director expenses and reimbursements, in each case incurred in the

ordinary course of business and consistent with existing compensation policies

and arrangements;

(b)  compensation to employees in respect of any payments made to employees prior ‘.

to the date of this Order by way of the issuance of cheques or electronic transfers
that are subsequently dishonoured due to the commencement of these

proceedings;

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

connection with the CMI Business;
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(d) the reasonable fees and disbur'sezﬁents’ of any Assistants 'retahi'éd or enip‘loyed by ,.
the CMI Entities in respect of these proceedings, at their standard- rates and-
charges, including any payments made 10 Assistants pnor to the date of this Order
by way of the issuance of cheques or eléctronic transfers that are subsequently

dishonoured due to the commencement of these proceedmgs

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

Central Billed Accounts Program as described in the Maguire Affidavit;

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

(i) by distributors, broadcasting and/or production studios, suppliers or other
entities, for television programming and other related products, with the
prior consent of the Monitor, if, in the opinion of the CMI Entities, the

supplier is critical to the business and ongoing operations of any of the
CMI Entities;

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

ongoing operations of the National Post Company; and

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

3. THIS COURT ORDERS that, subject to availability under the CMI DIP Facility and the
CMI DIP Definitive Documents and subject to the Approved Cash Flow, and except as otherwise
provided to the contrary herein, the CMI Entities shall be entitled but not requited to pay all
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reasonable expenses incurred by them in carrying on the CMI Business in the ordinary course

from and after the date of this Order, and in carrying out the p;oxfisions of this Ordér,-which

expenses shall include, without limitation:

(@)

®)

(©)

all expenses and capital expenditures reasonably necéssary for the preservation of

the CMI ?roperty or the CMI Business including, without limitation, payments on

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

and security services;

payment, includiﬁg the posting of lettérs of credit, for goods or services actually

supplied or to be supplied to the CMI Entities following the date of this Order;

and

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

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

For greater certainty, the CMI Entities shall not make any payments to of in satisfaction of any

Jiabilities or obligations of the LP Entities, save and except for payments in respect of the Shared

Services as contemplated herein.

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

requirements, or pay:

(2

(b)

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

Quebec Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
required to be remi’cted_by the CMI Entities in connection with the sale of goods

and services by the CMI Entities, but only where such Sales Taxes are accrued or
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collected after the daté of this Order, or where such Sales Taxes were accruéd of.

collected prior to the date of this Order but not réqﬁiréd to be rémitted until on or

after the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business, wofkers’ compensation or other taxes,
assessments ot levies of any natiré or kind which are entitled at la'W' to be paid in
priority to claims of secured creditors and which are attributable to or in respect of

the carrying on of the CML Business by the CMI Entities.

10. ~ THIS COURT ORDERS that until 2 reallproperty lease is disclaimed or resiliated in
accotdance with paragraph 12(c) of this Order, the CMI Entities shall pay all amounts
constituting rent or payable as rent under their respective real.property leases (including, for
greater certainty, common area maintenance charges,' utilities .and realty taxes and any other
amounts payable to the landlord under the lease) or as otherwise may be negotiated between the
applicable CMI Entity and the relevant landlord from time to. time (“Rent”), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any arrears relating to the period commencing from and including the date of this
Order shall also be paid. Upon delivery of a notice of disclaimer or resiliation, the relevant CMI
Entity shall pay all Rent owing by the applicable CMI Entity to the applicable landlord in respect
of such lease due for the notice period stipulated in Section 32 of the CCAA, to the extent that
Rent for such period has not already been paid.

11.  THIS COURT ORDERS that, except as specifically permitted herein, the CMI Entities
are hereby directed, until further Order of this Court: (a) to make no payments of principal,

interest thereon or otherwise on account of amounts owing by any one of the CMI Entities to any |

of their creditors as of this date; (b) to grant no security interests, trusts, liens, charges or
encumbrances upon o in respect of any of the CMI Property; and (c) to not grant credit or incur

Jiabilities except in the ordinary course of the CMI Business.
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RESTRUCTURING

12. THIS COURT ORDERS that the CMI Eritities shall, subject to such reqmrements as are

imposed by the CCAA, subject to consult ing with the CMI CRA, and subject to the terms of the-

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

@

(b)

©

()

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

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

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

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

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

consequences thereof in the CMI Plan;

in accordance with paragraphs 13 and 14, with the prior consent of the Monitor or
further Order of the Court, vacate, abandon or quit the whole but not part of any
leased premises andfor disclaim or resilia'.te any real property lease and any
ancillary agreements relating to any leased premises, in accordance with Section
32 of the CCAA, on such terms as may be agreed upon between the relevant CMI

Entity and such landlord, or failing such agreement, to deal with the consequences
thereof in the CMI Plan;

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

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

Entity and such counter-parties, or failing such agreement, to deal with the.
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consequences thereof in the CMI Plan, provided that the CMI Eﬁﬁti'e_s shall not be
entitled to disclaim or resiliaté, in whole ot in part, the Use of Collater;il and

Consent Agreement or the Support Agreement; and

(¢)  pursue all avenues of refinancing and offers for material parts of the CMI

Business or the CMI Propérty, in whole or part, subject to prior app'rdvaliof this
Court being obtained before any material refinancing or any sale (except as

permitted by subparagraph (a), above),

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

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

14.  THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered by a CMI
Entity, then (2) during the notice period prior to the effective time of the disclaimer or resiliation,
the relevant landlord may show the affected leased premises to prospective tenants during

normal business hours, on giving the relevant CMI Entity and the Monitor 24 hours’ prior
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witten notice, and (b) at the effective time of the disclaimer or resiliation, the relevant landlord

~ shall be entitled to take possession of any such 1eased premises without waiver of ot prejudice to

any claims or rights such landlord may have against ’rhe CcMIL Enﬁty in respect of such lease or

leased. premises and such landlord shall be entitled to notlfy the CMI Entity of the basis on which

it is taking possession and to gain possession of and re-lease such leased premises to any third

party or parties on such terms as such landlord considers advisable, provided that nothing herein

shall relieve such.landlord of its obligation to mitigate any damages claimed in connection
therewith. '

NO PROCEEDINGS AGAINST THE CMI ENTITIES OR THE CMI PROPERTY

15.  THIS COURT ORDERS that until and including November 5, 2009, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any coutt or
tribunal (each, a “Proceeding”) shall be com;n%ne‘ed or continued against ot in respect of the
CMI Entities, the Monitor or the CMI CRA or”a“ffecting the CMI Business or the CMI Property,
except with the written consent of the applicable'CMI Entity, the Monitor and the CMI CRA (in
respect of Proceedings affecting the CMI Entities, the CMI Property or the CMI Business), the
CMI CRA (in respect of Proceedings affecting the CMI CRA), or with leave of this Court, and
any and all Proceedings currently under way against or in respect of the CMI Entities or the CMI

CRA or affecting the CMI Business or the CMI Property are hereby stayed and suspended.

pending further Order of this Court. In the case of the CMI CRA, no Procéeding shall be
commenced against the CMI CRA. or its directors and officers without prior leave of this Court

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

16. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
" foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
CMI Entities, the Monitor and/or the CMI CRA, or affecting the CMI Business or the: CMI
Property, are hereby stayed and suspended except with the written consent of the applicable CMI
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Entity, the Monitor and the CMI CRA (in respect of rights and remedies affecting the CMI
Entities, the CMI Propetty or the CMI Business), the CMI CRA (in respect of nghts of remedies -

affecting the CMI CRA), or leave of this Court provided that nothmg in this Order shall
(i) empower the CMI Entities to carry on any business which the CMI Entities are not lawfully
" entitled to carry on, (ii) exempt the CMI Entities fiom compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

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

consent of the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

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

such other practices as may be agreed upon by the supplier or setvice provider and the applicable

47



12

CMI Entity (upon consultation with the CMI CRA) and the consent of the Monitor, or as may be
ordered by this Court. -

NON-DEROGATION OF RIGHTS

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

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

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

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors or officers (or their estates) of the Applicants with

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

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicants shall jointly and severally indemnify their
directors and officers from all claims, costs, charges and expenses relating to the failure of any of
the CMI Entities, after the date hereof, to () make payments in respect of the CMI Entities of the
nature referred to in subparagraphs 7(a), 9(2), 9(b) and 9(c) of this Ordef, and (ii) make payments
of amounts in respect of the CMI Entities for which the directors and officers are statutorily
liable, which they sustain or incur by reason of or in relation to their respective capacities as

directors and/or officers of the Applicants except to the extent that, with respect to any officer or
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ditector, such officer or director has actively participated in the breach of any related fiduciary

duties or has been grossly negligent ox guilty of Wllful misconduct. For gre'atér cgrfainty, the

indemnity provided by this pafagraph?l shall not indernify such directors ot. officers from any

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

92.  THIS COURT ORDERS that the directors and officers of the Applicants shail be entitled
to the benefit of and are hereby granted a charge (the “CMI Directors’ Charge”) on the CMI
Property, which charge shall not exceed an aggregate amount of $20,000,000, as security for the
indemnity provided in paragraph 21 of this Order. The CMI Directors’ Charge shall have the
priority set out in paragfaphs 55 and 57 herein.

53, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the CMI Directors’ Charge and (b) the Applicants’ directors and officers shall only be entitled to
the benefit of the Director’s Charge to the extent they do not have coverage under a directors and

officers insurance policy.

24. THIS COURT ORDERS that, notwithstanding any other provision of this Order, the
terms and conditions with respect to any release and discharge of the Charges (as defined herein)
shall be satisfactory to the CMI Entities, the Management Directors (with respect to the CMI
Directors® Charge), the Monitor and the Ad Hoe Committee.

APPOINTMENT OF MONITOR

25.  THIS COURT ORDERS that FTI Consulﬁng is hereby appointed pursuant to the CCAA
as the Monitor of the CMI Entities, an officer of this Court, to monitor the CMI Property and the
CMI Entities’ conduct of the CMI Business with the powers and obligations set out inthe CCAA

and as set forth herein and that the CMI Entities and their shareholders, officers, directors and’

Assistants shall advise the Monitor of all material steps taken by the CMI Entities pursuant to
this Order, and shall co-opetate fully with the Monitor in the exercise of its powers and discharge
of its obligations.
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26. THIS COURT ORDERS that the Monitor, in additfloﬁ to’ its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a)
(b)

(c)

(d)

(e)

(8

monitor the CMI Entities> receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the CMI Entities, the CMI Propetty,

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

herein; F%W (;pui'g.xw WM

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

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

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

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

assist the CMI Entities, to the extent required by the CMI Entities, with the
holding and administeting of creditors’ or shareholders’ meetings for voting on
the CMI Plan, as applicable;

/

WF
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()  have full and complete access to the CMI Property, including the- premises, books,

recotds, data, inéluding data in electronic form, and other financial qlocliments of.

the CMI Entities, to the extent that is necessary to adequately assess the CMI
Entities’ business and financial affairs or to perform its duties arising under this
Order;

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

performance of its obligations under this Order;- .

§)) monitor and, if necessary, report to the Court on any matters pertaining to the
provision of the Shared Services in accordance with paragraph 6 of this Order;

and

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

to time.

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

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

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

51



16 J

herein shall exempt the Momtor from any duty t6 report or make dlsclosure 1mposed by.

applicable Environmental Leg1slat10n The Monitor shall nof, as a result of thls Ordér or
anything done in pursuance of the Monitor’s dutxes and powers under this Order be deemed to
be in Possession of any of the CMI Property within the meaning. of any Environmental

Legislation, unless it is actually in possession.

29.  THIS COURT ORDERS that the Monitor shall provide any creditor of a CMI Eriﬁty with

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

in writing by such creditor addressed to the Monitor. The Monitor shall not have any
responsiBility or liability with respect to the information disseminated by it pursuant to-this
paragraph. In the case of information that the Monitot has been advised by a CMI Entity is
confidential, the Monitor shall net provide such information to creditors unless otherwise

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

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

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

financial advisor to the Special Committee and counsel to the Management Directors shall keep
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separate accounts for services prov1ded in respect of the CMI Entities and any services provided " .

in respect of entities other than the CMI Entities. The CMI Entities are hereby authonzed and
directed to pay the accounts of the Monitor, the Financial Advisor, counsel to the Momtor
counsel to the CMI Entities, counsel and the finaricial advisor to the Spec1a1 Com_mlttee counsel
to the Management Directors and the Committee Advisors on a weekly basis 10 the extent that
such accounts relate to services proﬁded to the CMI Entities, or, in the case of the Co'm'mitteé
Advisors, the Ad Hoc Committee. The CMI Entities shall not be liable for and shall not pay any
expenses, fees, disbursements or retainers of the Monitor, counsel to the Monitor, counsel to the
LP Entities, counsel and the financial advisor to the Special -Committee, counsel to the
Management Directors or the Financial Advisor, to the extent that such expenses, fees,

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

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

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

33. THIS COURT ORDERS that the Monitor, counsel to the Monitor, coun's-é'f”to the CMI
Entities, counsel and the financial advisor to the Special Committes, counsel to the Management
Directors, the CMI CRA, the Financial Advisor and the Committee Advisors shall be entitled to
the benefit of and are hereby granted a charge on the CMI Property (the “CMI Administration
Charge™), which charge shail not exceed an aggregate amount of $15,000,000 as security for
their reasonable professional fees and disbursements incurred at their respective standard rates

and charges in respect of such services, both before and after the making of this Order in respect

of these proceedings. The CMI Administration Charge shall have the priority set out in-

paragraphs 55 and 57 hereof.
CHIEF RESTRUCTURING ADVISOR

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

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

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

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

Agreement.

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

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

gross negligence or wilful misconduct on the part of the CMICRA.

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

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

DIP FINANCING

41. THIS COURT ORDERS that the Credit Agreement dated as of May 22, 2009 and
amended as of June 15, 2009, June 30, 2009, July 17, 2009, July 31, 2009, August 14, 2009,
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Augzust 31,2009, September 11, 2009 ard September 23, 2009 (55 so amended, the “CIT Credit

Agreement”) between CMI, the Guarantors party i_:hereto and CIT as-agent and 1ender be and are
hereby approved. For greater certainty, ‘references herein to CIT shall include any permitted

assignee pursuant to the CIT Credit Agreement. -

47.  THIS COURT ORDERS that the CMI Entities aré hereby authorized and empowered to

execute and deliver such credit agreements, mortgages, pledges, charges, hypothecs and security

documents, guarantees and other definitive’ documents (collectively, ‘and including the CIT

Credit Agreement, the “CMI DIP Definitive Documents™), as are contemplated by the CIT
Credit Agreement or as may be reasonably required by the CIT Credit Agreement, and all CMI
DIP Definitive Docﬁments executed énd delivered prior to the date hereof be and are hereby
approved. The CMI Entities are hereby authorized and directed to pay and perform all of their
indebtedness, interest, fees, liabilities and obligations under and pursuant to the CMI DIP
Definitive Documents as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

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

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

purposes and capital expenditures as contemplated by the CMI DIP Definitive Documents,
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provided that borrowings under the CMI DIP Facility shall not exceed $100,00Q,OOO ufnlgss' ,

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

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

46.  THIS COURT ORDERS that the CMI DIP Lender shall be entitled to the benefit of and
is hereby granted a charge (the “CMI DIP Charge”) on the CMI Propetty, as-security for any
and all obligations of the CMI Entities under the CMI DIP Facility and the CMI DIP Définitive
Documents (including on-account of principal, inferest, fees and expenses), which charge shall
not exceed the aggregate amount owed to the CMI DIP Lender under the CMI DIP Definitive
Documents advanced on or after the date of this Order. The CMI DIP Charge shail ‘have the
priority set out in paragraphs 5 5 and 57 hereof. |

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

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

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

dispose 'of any collateral on deposit in the Excluded Accounts and apply such proceeds to any
and all outstanding BNS Cash Management Obligations, provided that, notwithstanding anything
herein, upon payment and satisfaction of the BNS Cash Management Obligations in full and the
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return of any remaining collateral in the Excluded Accounts to the CMI Entities, suchi collateral
shall then form part of the CMI Property charged by the Directors” Charge, the Administration
Chargs, the KERP Charge and the DIP Lender’s Charge.

49. THIS COURT ORDERS that the CMI DIP Charge is in addition to the exiéﬁng security
(the “Existing Security”) in favour of CIBC Mellon Trust Company (the “Collateral Agent”)
pursuant to the Intercreditor and Collateral Agency Agreement dated as of October 13, 2005
among the CMI Entities and the Collateral Agent, as amended by the Credit Confirmation and
Amendment to Intercredi{or and Collateral Agency Agreement dated as of May 22, 2009, and as
further amended by the Credit Confirmation and Amendment to Intercreditor and Collateral
Agency Agreement dated as of October 1, 2009 (the “Collateral Agency Agreement”) All
liabilities' and obligations of the CMI Entities under the CIT Credit Agreement and the
$187,263,126 principal amount secured promissory note issued to Canwest MediaWorks Treland
Holdings (“Irish Holdco”) by CMI (the “Secured Note™) shall be secured by the Existing
Security.

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

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

()  upon the occurrence of an event of default under the CMI DIP Definitive
Documents (including, without limitation, the Existing Security solely to the
extent that such Existing Security secures existing and future obligations under
the CIT Credit Agreement) or the CMI DIP Charge, the CMI DIP Lender may
cease making advances to the CMI Entities, and upon three (3) days notice to the
CMI Entities and the Monitor, may exetcise any and all of its rights- and }:eniedies
against the CMI Entities or the CMI Property under or pursuant to. the CMI DIP
Definitive Documents and the CMI DIP Charge, including without limitation, to
set off and/or consolidate any amounts owing by the CMI DIP Lender to any of
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the CMI Bntities against the obligations of any of the CMI Entities to the CMI
DIP Lender under the CMI DIP Definitive Documents or the CMI DIP Charge, to
make demand, accelerate payment and give other notices, or to apply to this Coutt
for the appointment of a receiver, receiver and manager or intetim receiver, or for
a bankruptcy order against any of the CMI Entities and for the appointment of a
trustee in bankruptcy of any of the CMI Entities, and upon the occurrence of an
event of default under the terms of the CMI DIP Definitive Documents, the CMI

DIP Lender shall be entitled to seize and retain proceeds from the sale of the CMI .

Property and the cash flow of the CMI Entities to repay amounts owing to the
CMI DIP Lender in accordancé with the CMI DIP Definitive Documents and the
CMI DIP Charge, but subject to the priotities as set out in paragraphs 55 and 57
of this Order; and

(c) the foregoing rights and remedies of the CMI DIP Lender. shall be enforceable

against any trustee in bankruptcy, interim receiver, receiver or receiver and

manager of any CMI Entity or the CMI Property.

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

Documents.

52,  THIS COURT ORDERS that the CMI Entities are hereby authorized and empowered to
take all steps and actions in respect of, and to comply with all of their obligations pursuant to, the
Secuted Note, the $430,556,189'unsecured promissory note dated October 1,2009 granted by
CMI to Irish Holdeo in respect of the amounts advanced by Irish Holdeo to CMI (the
“Unsecured Note™), the Use of Cash Collateral and Consent Agreement between certain of the
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CMI Entities and certain members of the Ad Hoc Committee (the “Consenting N_dtehblﬂer?’) ;

dated September 23,2009 (the “Usé of ‘Collateral and, Cin_lsent Agreement’?), the CCAA

Support Agreement between certain of the CMI Entities and the Consenting Noteholders-dated

" October 3, 2009 (the “Support Agreement”)‘ and such other agreements, securit’ir documents, -

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

matters.

53.  THIS COURT ORDERS that notwithstanding anything to the contrary herein, the CMI
" Entities shall be required to comply with their obligations under the Use of Collateral and
Consent Agreement and the Support Agreement. Prior to exercising any and all rights and
remedies they tay have against the CMI Entities under or in ré'sp‘ect of the Use of Cash
Collateral Agreement and the Support Agreement, in accordance with the terms of such
agreements, the Consenting Noteholders shall be required to. obtain a further order of the Court,

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

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

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

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

existing and future obligations under the CIT Credit Agreement, shall be as follows:
First —- CMI Administration Charge;

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

secures existing and future obligations under the CIT Credit Agreement;

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

56.  THIS COURT ORDERS that the filing, reg1strat10n or perfection of the CMI Dlrectors

Charge, the CMI Administration Charge the CMI KERP. Charge and the CMI DIP Charge -

(collectively, the “Charges™) shall not be required, and that the Charges shall be valid and
enforceable for all purposes, including as against any right, title or interest filed, registered,
recorded or perfected subsequent to the Charges coming into existence, notwithstanding any

such failure to file, register, record or perfect. .

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

perfected purchase money security interest in favour of a secured creditor or any )tatutory

Enoumbran/ce ex1st1ng on the date of this OIde%"g favour of any Person which is a secured ‘

ol
cred1tor, , In respect of/ oufce deductions from wages, employer health tax, workers

compensation,\ GST/QST, PST payables, vacation pay and banked overtime for employees,
amounts under the Wage Earners’ Protection Program that are subject to a super priority claim

under the BIA. “<ay AeA.,eJ n He CC4q

58. THIS COURT ORDERS that except as otherwise expressly provided for herein; or as
may be approved by this Court, the CMI Entities shall not grant any Encumbrances over any
CMI Property that rank in priority to, or pari passu with, any of the CMI Directors® Charge, the
CMI Administration Charge, the CMI KERP Charge or the CMI DIP Charge, unless the CMI
Entities also obtain the prior consent of the Monitor, the CMI DIP Lender and the beneficiaries
of the CMI Directors® Charge, the CMI KERP Charge and the CMI Administration Charge, or
upon further Order of this Court.
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59. THIS COURT ORDERS that the 'CMI Directors’ Charge, the €MI Adﬁxinistration
Charge, the CMI KERP Charge the CMI DIP Deﬁmtive Documents and the CMI DIP Charge
shall not be rendered invalid or unenforceable and the nghts and remedles of the chargees

enfitled to the benefit of the Charges (collectively, the “Charge.es” , thg rights and remedies _of

the CMI DIP Lender under the CMI DIP Definitive Documents, the rights and remedies of Trish. _

Holdco under the Secured Note and the rights and remedies of the Consenting Noteholders under
the Use of Collateral and Consent Agreement and the Support Agreement shall not otherwise be
limited or impaired in any way, subject to the provisions of paragraph 53 herein, by (a) the
pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptey order made
pursuant 'to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incutring debt or the creation of Encumbrances, contained in any existing loan docﬁments, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds the CMI

Entities, or any of them, and notwithstanding any provision to the contraty in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfecﬁon,
registration or petformance of the CIT Credit Agreement, the CMI DIP Definitive
Documents, the Use of Collateral and Consent Agreemen‘i, the Support

Agreement, the Secured Note or the Unsecured Note, shall create or be deemed to

constitute a breach by any of the CMI Entities of any Agreement to which they

are a party,

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the CMI Entities
enteting into the CIT Credit Agreement or any other CMI DIP Definitive
Documents, the creation of the Charges, or the execution, delivery or performance
of the CMI DIP Definitive Doc_;uments; and
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(c) the CIT ‘Credit Agreement, the CMI DIP Deﬁmtwe Documents the Use .of
Collateral and Consent Agreement, the Support Agreement the Secured Note and
the Unsecured Note, the payments made by the CMI Entities pursuant to the.
foregoing or pursuant to the terms of this Otdet, and the granting of xfhe Charges,
do not and will not constitute fraudulent preferences, fraudulént conveyances,

oppressive conduct, settlements or other challengeable, voidable or reviewable

transactions under any applicable law.

60. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the relevan{ CMI Entity’s interest in such real
propetty leases.

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

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

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

KEY EMPLOYEE RETENTION PLANS

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

conditions of the CMI KERPs. ‘/a,.q dhe It agreened- doded

Decerlon 18 200 cefene) %o in
-63. - THIS COURT ORDERS that the Confidential Supplement'be sealed, kept confidential Flwgwpls

and not form part of the public record, but rather shall be placed, separate and apart from all o LW"" _
other contents of the Court file, in a sealed envelope attached to a notice Which sets ouf the title KWO
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of these proceedings and a statement that the contents are subject to a sealing order and shall

only be opened upon further Order of the Coutt.

64. THIS COURT ORDERS that the key employees referred to in: the CMI KERPs shalt be

entitled to the benefit of and are hereby granted a charge (the “CMI KERP Charge”) on the’

CMI Property, which charge shall not exceed an aggregate amount of $5,900,000,' to secure
amounts owing to such key employees under the CMI KERPs.

POSTPONEMENT OF ANNUAL GENERAL MEETING

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

FOREIGN PROCEEDINGS

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

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

67. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, Australia,
Treland or in any other foreign jurisdiction, to give effect to this Order and to assist the CMI
Entities, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make

such orders and to provide such assistance to the CMI Entities and to the Monitor, as an officer

of this Court, as may be necessary ot desirable to give effect to this Order, to grant representative .

status to the Monitor in any foreign proceeding, or to assist the CMI Entities and the Monitor and

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

68. THIS COURT ORDERS that each of the CMI Entities and the Monitor be at liberty and
is hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative

body, wherever located, for the recognition of this Order and for assistance in carrying out the
serms of this Order and any other Order issued in these proceedings.
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SERVICE AND NOTICE

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

publish a notice containing the informa’gion prescribed under the CCAA, (i'ijx within five days

after the date of this Order, (A) make this Otder publicly available in the manner prescribed -

under the CCAA, (B) send, in the prescribed mannet, a notice to evefy known creditor who has a

claim against any of the CMI Entities of more than $5,000, and (C) prepare a list 'showing the -

names and addresses of those creditors and the estimated amounts of fhos_e clainﬁs, and make it

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

CCAA and the regulations made thereunder, provided that, for the putposes of this list, () with-

respect to the 8% senior subordinated notes issued by CMI, only the name and address of the
indenture trustee of such notes and the aggregate amount owing in respect of such notes shall be
listed and made publicly available and (ii) the Monitor shall not make the names and addresses

of individuals who are creditors publicly available.

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

mail, on the third business day after mailing.

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

a copy of any ot all such materials on its website at http://cfcanada.fticonsulﬁng.coni/cmi.
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GENERAL

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

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

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

74,  THIS COURT ORDERS that any interested party (including the CMI Entities, the CMIL
DIP Lender, the Ad Hoc Committee and the Monitor) may apioly to this Court to {fary or amend
this Order on not less than seven (7) days notice to any other party or parties likely to be affecte&
by the order sought or upon such other notice, if any, as this Court may order, provided however

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

date this Order may be varied or amended.

75.  THIS COURT Orders that, notwithstanding the immediately preceding paragraph, no
order shall be made vérying, rescinding or othérwise affecting the provisions of this Order with -
respect to the CIT Credit Agreement or theé CMI DIP Definitive Documents, unless notice of a
fﬁotion for such order is served on the Monitor and the CMI Entities, the Ad Hoc Committee and
the CMI DIP Lender, returnable no later than November 5, 2009.

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

thet Ul O

ENTERED AT / iy ;
ON/ Boope r/INSCRIT A ToRONTG

LE/DANS LE REGISTRE NG.:
0CT 06 2003

PER/PAR,CES

Joanne Nicoara
Registrar, Superior Gourt of Justice
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12.
13.
14..
15.
16.
17.

18.

' SCHEDULE “A”
Applicants
Canwest Global Communications Corp.
Canwest Media Inc.

MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

" Fox Sports World Canada Holdco Inc.

Global Centre Inc.

Multisound Publishers Ltd.

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

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

Canwest International Management Inc.

Canwest International Distribution Limited

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.

. CGS International Holdings (Netherlands) B.V.
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10,
20.
21.
2.
23,
24,

25.

-2 -
CGS Debenture Holding (N etherlaﬂds) 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 Cozp.



SCHEDULE “B”

?artnerships

Canwest Television Limited Partnership
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post
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EXHIBIT “B”
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This is Exhibit “B” to the
Affidavit of THOMAS C. STRIKE
sworn before me this 12th day of February, 2010.
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Court File No. CV-09-8396-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ' ) THURSDAY, THE 21 DAY

MADAM JUSTICE PEPALL

-

OF JANUARY, 2010

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

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

Applicants

ORDER
(Stay Extension Motion)
THIS MOTION, made by Canwest Global Communications Corp. (“Canwest
Global”) and the other Applicants listed on Schedule “A” hereto (collectively, the “Applicants™)
and the Partnerships listed on Schedule “B” hereto (the “Partnerships” and, together with the
Applicants, the “CMI Entities™), pursuant to the Companies’ Creditors Arrangement Act, R.S.C.
1985, c. C-36, as amended (the “CCAA”) was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion of the CMI Entities, the Affidavit of John
E. Maguire sworn January 18, 2010, the Ninth Report of FTI Consulting Canada Inc. in its
capacity as court-appointed monitor of the CMI Entities (the “Monitor”), and on hearing from
counsel for the CMI Entities, the Monitor, the ad hoc committee of holders of 8% senior
subordinated notes issued by Canwest Media Inc., CIT Business Credit Canada Inc., and such
other counsel as were present, no one else appearing although duly served as appears from the

affidavit of service, filed.

1



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

2. THIS COURT ORDERS that the First Report of the Monitor dated October 9,
2009, the Second Report of the Monitor dated October 16, 2009, the Third Report of the Monitor
dated October 23, 2009, the Fourth Report of the Monitor dated October 28, 2009, the Fifth
Report of the Monitor dated October 28, 2009, the Sixth Report of the Monitor dated November
27, 2009, the Seventh Report of the Monitor dated November 30, 2009, and the Eighth Report of
the Monitor dated December 3, 2009, and the activities of the Monitor described therein, are
hereby approved with the exception of paragraph 48 of the Fifth Report which is amended to add

the words “except for outstanding letters of credit”.

3. THIS COURT ORDERS that the fees and disbursements of the Monitor and its
counsel, Stikeman Elliott LLP, for the period October 6, 2009 to December 31, 2009, all as
particularized in the Affidavit of Greg Watson sworn January 18, 2010 and the Affidavit of
Daphne MacKenzie sworn January 18, 2010 (attached to the Ninth Report of the Monitor), are
hereby approved.

4, THIS COURT ORDERS that the Stay Period, as defined in the Initial Order
dated October 6, 2009, and as subsequently extended, is hereby extended from January 22, 2010
until March 31, 2010.

A Aygopt

G. Argyropoulos, Registrar
Superior Court of Justice

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

JAN 75 2010

Joanne Nicoara
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ezl mamintear Cunarinr Court of Justice
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Schedule “A”

Applicants

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

Yellow Card Productions Inc.

Canwest Global Broadcasting Inc./Radiodiffusion Canwest Global Inc.

Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.
Global Centre Inc.

Multisound Publishers Ltd.

. Canwest International Communications Inc.

. Canwest Irish Holdings (Barbados) Inc.

. Western Communications Inc.

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

. Canwest International Management Inc.

. Canwest International Distribution Limited

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

. CGS Debenture Holding (Netherlands)

. CGS Shareholding (Netherlands)

. CGS NZ Radio Shareholding (Netherlands)

. 4501063 Canada Inc.

. 4501071 Canada Inc.

. 30109, LLC

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

Partnerships

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

3. The National Post Company/La Publication National Post
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