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ONTARIO
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IN THE MATTER OF THE COMPANIES’ CREDITORS
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ARRANGEMENT OF CANWEST GLOBAL
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APPLICANTS

NOTICE OF MOTION
(Returnable October 14,2009 )

Canwest Global Communications Corp. (“Canwest Global”) and the other
Applicants listed on Schedule “A” hereto (the “Applicants™) will make a motion before a judge
of the Ontario Superior Court of Justice on October 14, 2009 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 b;s heard orally.
THE MOTION IS FOR:

1. An Order substantially in the form attached to the Motion Record:

(a) abridging the time for service of this Notice of Motion and dispensing

with service on any person other than those served;

(b)  approving a claims procedure (the “Claims Procedure”) for the
determination of affected creditors’ voting and distribution rights under a
plan of arrangement or compromise to be proposed by the Applicants and
the partnerships listed in Schedule “B” hereto (the “Partnerships”).

2. Such further and other relief as this Honourable Court deems just.

TOR_H20:4585502.1
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THE GROUNDS FOR THE MOTION ARE:

3. On October 6, 2009, the Applicants and Partnerships (hereinafter, the “CMI
Entities™) filed for and obtained 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 Honourable Justice Pepall dated October 6, 2009 (the “Initial Order”);

4, FTI Consulting Canada Inc. was appointed as monitor (the “Monitor”) of the CMI

Entities pursuant to the Initial Order;

5. The CMI Entities intend to file a plan of arrangement (the “Plan™) under the
CCAA in respect of a recapitalization of the CMI Entities on the basis of a term sheet (the “Term
Sheet”) that has recently been negotiated by the CMI Entities and an ad hoc committee (the “Ad
Hoc Committee™) of holders of approximately 72% of Canwest Media Inc.’s 8% senior

subordinated notes due 2012 (the “8% Senior Subordinated Notes™);

6. The Term Sheet contains certain key milestones (the “Key Dates™) that must be
met as a condition to the implementation of the Plan, including obtaining creditor approval of the

Plan by no later than January 30, 2010;

7. In order to hold a meeting of creditors to approve the Plan within the timeframe
contemplated in the Term Sheet, and to establish the procedure for identifying and valuing
creditor claims for voting and distribution purposes at such a meeting, it is necessary to

implement a claims process and bar procedure;

8. The timeline contained in the Claims Procedure satisfies the Key Dates and

timeframe contemplated in the Term Sheet;

9. The Claims Procedure is a fair and reasonable method of determining the voting

and distribution rights of affected creditors under the Plan;

10. It is just and convenient and in the interests of all creditors and interested parties

that the order sought herein be granted;

11. The provisions of the CCAA and the inherent and equitable jurisdiction of this
Honourable Court;

TOR_H20:4585592.1
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12. Rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, RR.O. 1990,
Reg. 194, as amended; and

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

mayb permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of this motion:

1. The Affidavit of John E. Maguire, sworn October 8, 2009 and the Exhibits

thereto; ‘

2. The First Report of the Monitor (to be filed);

3. The Initial Order dated October 6, 2009; and

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

may permit.

October 8, 2009 OSLER, HOSKIN & HARCOURT LLP
P.O. Box 50

1 First Canadian Place
Toronto, ON M5X 1B8

Lyndon A.J. Barnes (LSUC #13350D)
Tel: (416) 862-6679

Edward A. Sellers (LSUC #30110F)
Tel: (416) 862-5959

Jeremy Dacks (LSUC #41851R)
Tel: (416) 862-4923

Fax: (416) 862-6666
Lawyers for the Applicants

TO: THE SERVICE LIST
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Schedule “A”

Amglicants

Canwest Global Communications Corp.

Cahwest 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 Internationai 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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APPLICANTS

AFFIDAVIT OF JOHN E. MAGUIRE
(Sworn October 8,2009)

I, John E. Maguire, of the City of Winnipeg, in the Province of Ontario, MAKE
OATH AND SAY:

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

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

2. I swear this affidavit in support of the motion brought by Canwest Global and the
other Applicants listed on Schedule “A” hereto and the Partnerships listed on Schedule "B"
hereto (collectively, the “CMI Entities™) seeking an Order, substantially in the form attached to
the Motion Record, establishing a claims procedure for the identification and quantification of
certain claims against the CMI Entities and the directors and officers of the Applicants (the

“Claims Procedure”).

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



S

List) dated October 6, 2009 (the “Filing Date”). FTI Consulting Canada Inc. (“FTI”) was
appointed at that time to act as monitor (the ‘fMonitor”) in the CCAA proceedings (the “CCAA

Proceedings”).

4. - The Initial Order, a copy of which is attached as Exhibit “A” to this Affidavit,
granted a stay of proceedings until November 5, 2009, or such later date as this Honourable

Court may order.

5. Later in the day on October 6, 2009, the Monitor obtained Orders from the United
States Bankruptcy Court (Southern District of New York) under Chapter 15 of the U.S.
Bankruptcy Code temporarily enjoining certain suppliers, including television production
studios, distributors and other key suppliers, from taking certain action against the CMI Entities,
including disrupting the delivery of broadcast signals as a result of the commencement of the

CCAA proceedings.

6. Further details regarding the background to these proceedings are set out in my
affidavit sworn October 5, 2009 (the “Initial Order Affidavit”) and are therefore not repeated

herein.

7. Capitalized terms not otherwise defined herein have the meaning ascribed to them

in the draft Claims Procedure Order, a copy of which is included in the Motion Record.

Proposed Claims Procedure
8. As indicated in the Initial Order Affidavit, the CMI Entities intend to pursue a

plan of arrangement (the “Plan”) under the CCAA in respect of a recapitalization of the CMI
Entities (the “Recapitalization Transaction™) on the basis of a term sheet (the “Term Sheet™)
that has recently been negotiated by the CMI Entities and an ad hoc committee (the “Ad Hoc
Committee”) of holders of approximately 72% of CMI’s 8% senior subordinated notes due 2012
(the “8% Senior Subordinated Notes”). Each of the holders of the 8% Senior Subordinated
Notes who support the Term Sheet (the “Consenting Noteholders”) have executed a support
agreement (the “Support Agreement”), which attaches the Term Sheet as a schedule. By
executing the Support Agreement, the Consenting Noteholders have indicated that they intend to
vote in favour of the Plan at any meeting of CMI’s creditors, subject to the satisfaction of certain

conditions set forth in the Support Agreement. The Support Agreement and Term Sheet
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represent the culmination of arm’s length negotiations between the CMI Entities and the Ad Hoc

Committee.

9.  Among other things, the Term Sheet réquires the Plan to be implemented by no
later than April 15, 2010 (the “Plan Implementation Date”) and contains certain key milestones
(the “Key Dates”) that must be met as a condition to the implementation of the Plan. The Key

Dates include the following:

(@ CCAA initial hearing date: No later than October 15, 2009
(b) Claims process hearing date: No later than October 22, 2009
(c) Creditor approval of Plan: No later then January 30, 2010

10. The CMI Entities’ have covenanted in the Support Agreement that they will take
all steps reasonably necessary to obtain an order approving the Plan and to cause the Plan
Implementation Date to occur within the timeframes contemplated in the Term Sheet. To that
end, Consenting Noteholders holding no less than a majority of the aggregate principal amount
of the 8% Senior Subordinated Notes are permitted to terminate the Support Agreement if (a) the
CMI Entities fail to file the Plan with the Court within 30 calendar days (hereinafter, all
references to “days” means calendar days) after the issuance of the Initial Order or (b) the Plan
Implementation Date has not occurred by April 15, 2010. If the Support Agreement is
terminated, the Consenting Noteholders will no longer be under any obligation to support the

Recapitalization Transaction.

11. Accordingly, the CMI Entities have developed the proposed Claims Procedure,
and set the timeline contained therein, in order to advance the recapitalization process in
accordance with the Key Dates and timeframe contemplated in the Support Agreement. Under
the proposed Claims Procedure, all claims for voting purposes will be identified and quantified

prior to the Plan Implementation Date.

12. The proposed Claims Procedure has been developed by the CMI Entities, with
input from the Ad Hoc Committee and the Chief Restructuring Advisor of the CMI Entities (the
“CMI CRA”) as part of the negotiations concerning the Recapitalization Transaction and

following considerable consultation with the Monitor.
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13. The Monitor, the Ad Hoc Committee and the CMI CRA have indicated that they

support the proposed Claims ProCcdure.

A. Definition of Claims and Excluded Claims
14. As noted above, the proposed Claims Procedure sets out a procedure for

identifying and quantifying certain claims against (i) the CMI Entities and (ii) all current and
former directors and officers (or their estates) of the Applicants (the “Directors and Officers™)

for the purposes of voting at a meeting of creditors and for distribution purposes.

15. The proposed Claims Procedure contemplates the identification and final

determination of all “Claims”, which include, the following (collectively, the “Claims™):

(a) claims of any person against one or more of thé CMI Entities, whether or not
asserted, in connection with any indebtedness, liability or obligation of one or
more CMI Entities on October 6, 2009 (the “Filing Date”™), including on account
of Wages and Benefits, which indebtedness, liability or obligation is based in
whole or in part on facts which existed prior to the Filing Date (each a “Prefiling

Claim”, and collectively, the “Prefiling Claims”);

(b)  claims of any person against one or more of the CMI Entities, whether or not
asserted, in connection with any indebtedness, liability or obligation owed by one
or more of the CMI Entities to such person arising out of the restructuring,
repudiation, termination or breach on or after the Filing Date of any contract,
lease or other agreement, whether written or oral, and whether such restructuring,
repudiation, termination or breach took place or takes place before or after the
date on which this Honourable Court grants the Claims Procedure Order (each, a
“Restructuring Period Claim”, and collectively, the “Restructuring Period

Claims”); and

(©) any claim against the Directors or Officers that relate to a Pre-Filing Claim or a
Restructuring Period Claim for which the Directors or Officers are by law liable
to pay in their capacity as Directors or Officers or in any other capacity (each a

“Director/Officer Claim” and, collectively, the “Directors/Officers Claims™).
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16. For greater certainty, it is contemplated that the following claims will not be
compromised by the CMI Entities as part of the Plan and, therefore, will not be entitled to vote in
respect of the‘ Plan: (i) claims secured by any of the charges, as defined in the Initial Order, (ii)
any claim against a Director that cannot be compromised due to the provisions of sﬁbsecﬁon
5.1(2) of the CCAA, and (iii) that portion of a Claim arising from a cause of action for which the
applicable CMI Entities are fully insured (collectively, the “Excluded Claims” and each an
“Excluded Claim™). Fully insured claims will not be compromised in this CCAA proceedihg as
the cash flows of the CMI Entities provide for the continued payment of deductibles and,

accordingly, it is proposed that these claims will be addressed in the ordinary course.

17. The decision as to which Claims would be compromised in the CCAA proceeding
was the subject of considerable discussion between the CMI Entities, the Ad Hoc Committee and
the Monitor. The Monitor supports the manner in which Claims will be treated in the proposed

Claims Procedure.

B. Claims Procedure for 8% Senior Subordinated Noteholders
18. The proposed Claims Procedure addresses the process and timing by which

claims on behalf of the holders of the 8% Senior Subordinated Notes (the “8% Senior
Subordinated Noteholders™) will be identified and quantified.

19. Specifically, the proposed Claims Procedure requires the CMI Entities to send to
the trustee appointed under the 8% Senior Subordinated Notes (the “Trustee™), with a copy to
the advisors of the Ad Hoc Committee, a notice stating the accrued amount owing directly by
each of the CMI Entities under the CMI Noteholder Trust Indenture (the “Indenture”) and the
guarantees ,,(the “Guarantees”) executed by the CMI Entities in respect of the 8% Senior
Subordinéted Notes (including, in each case, principal and accrued interest thereon) up to the
Filing Date, by no later than 15 days following the Filing Date (October 21, 2009). The Trustee
will then have 15 days to confirm this amount to the CMI Entities following receipt of the CMI

Entities’ notice.

20. If confirmed by the Trustee, or in the absence of a response, the accrued amount
identified by the CMI Entities will be deemed to be the accrued amounts owing directly by each
of the CMI Entities under the Indenture and the Guarantees for the purposes of voting and

distribution under the Plan, unless the amounts are otherwise agreed to in writing by the

10
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applicable CMI Entities, the Ad Hoc Committee, and the Trustee, in which case such agreement

will govern.b

21. If the Trustee indicates that it cannot confirm the accrued amounts owing directly
by each of the CMI Entities under the Indenture and the Guarantees, as identified by the CMI
Entities, such amounts will be determined by' the Court for the purposes of voting and
distributions under the Plan, unless the amount of such Claims are otherwise agreed to in writing
by the applicable CMI Entities, the Ad Hoc Committee and the Trustee, in which case such

agreement shall govern.

22. By notifying the Trustee of the accrued amounts 0Wiﬁg under the Indenture and
the Guarantees based on the information contained in the books and records of the CMI Entities,
and requiring the Trlistee to confirm the information, as opposed to waiting for the Trustee to
quantify the total claim of the 8% Senior Subordinated Noteholders, the CMI Entities hope to

expedite the Claims Procedure process.

C. Claims Procedure for-CMI Known Creditors
23. In order to expedite the Claims Procedure so as to ensure compliance with the

Key Dates and time frames contemplated in the Support Agreement, it is proposed in the Claims
Procedure that the CMI Entities will send a Notice of Claim form to each of the known creditors
of the CMI Entities (collectively:‘the “CMI Known Creditors” and each a “CMI Known
Creditor™) setting out the quantum of the CMI Known Creditor’s claim (including employee

and pension claims) as determined by the books and records of the CMI Entities.

24, It is the belief of the CMI Entities that this process, known as the “negative
option”, will signiﬁcantly expedite the calling for claims process by eliminating the need for
CMI Known Creditors to quantify their own claims. Instead, the CMI Entities have done much
of the “groundwork” themselves, on behalf of the CMI Known Creditors, and the CMI Known
Creditors will simply be required to confirm the quantifications prepared by the CMI Entities.

(i) Calling for Claims

25. More specifically, in the proposed Claims Procedure, the CMI Entities will be
required to deliver a CMI General Notice of Claim, a CMI Instruction Letter and a blank CMI
Notice of Dispute of Claim, substantially in the form attached as Schedules “C”, “D”, and “G”

11
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respectively, to the draft Claims Procedure Order included in therwithin motion record, to each
of the CMI Known Creditors (other than culjrént employees of the CMI Entities as at the Filing
Date (the y"“CMI Employees™)) by ordinary mail to the last recorded address as set out in the
books and records kof the CMI Entities, By no later than October 19, 2009. The CMI General
Notice | of Claims will set out the CMI Known Creditor’é claim for voting purposés and
distribution purposés (the “CMI Known Creditor Ciaim”) as valued by the CMI Entities on
consultation with the CMI CRA, as applicable, based on the books and records of the CMI
Ehtities. The CMI Instruction Letter will explain, in géneral terms, the Claims Procedure and
will provide general instructions for completihg the CMI Notice of Dispute of Claims form. The
CMI Instruction Letter will also direct CMI Known Creditors as to where to send notices and

inquiries.

26. The proposed Claims Procedure contemplates a separate claims package being
delivered to the CMI Employees. Given that it is the CMI Entities’ intention to pay wages and
benefits in the ordinary course during the CCAA proceeding, and given that the Initial Order
allows the CMI Entities to do so, it is unlikely that any of the CMI Employees will have a claim
for wages and benefits and therefore the value of most of the CMI Employees’ Claims will be
zero. However, to give the CMI Employées comfort in light of the CCAA proceedings, and to
enéure that the CMI Employees have the ability to dispute any valuation that is done by the CMI
Entities in respect of their claims or to add a Claim that is not identified by. the CMI Entities, the
CMI Entities will deliver a claims package to all CMI Employees (consisting of a CMI

Employee Notice of Claim, a CMI Employee Instruction Letter and a blank CMI Notice of.

Dispute of Claim, substantially in the form attached as Schedules “E”, “C”, and “G”
respectively, to the draft Claims Procedure Order included in the within motion record (the
“CMI Employee Claims Package”), by ordinary mail to the last recorded address as set out in
the books and records of the CMI Entities, by no later than October 19, 2009. The CMI
) Employee Notice of Claims will set out the value of the CMI Employee’s claim in respect of
Wages and Benefits, as valued by the CMI Entities (on consultation with the CMI CRA, as
applicable). The CMI Employee Instruction Letter will explain the Claims Procedure and the
manner in which the CMI Notice of Dispute of Claims form should be completed, in addition to
advising the CMI Employees that it is the CMI Entities’ intention to continue to pay wages and
benefits during the CCAA proceeding.
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27. In terms of calling for intertercompany claims, the proposed Claims Procedure
requires the CMI Entities to provide a CMI Claims Packagé to any of the CMI Entities that have
one or more claims against any of the other CMI Entities (each a “CMI Intercompany Claim”),
with a copy to the Monitor and the advisors to the Ad Hoc Committee, with respect to each such
CMI Intercompany Claim that appears on the books and records of the CMI Ehﬁties, by no later
than October 19, 2009. Under the proposed'Claims Procedures, all CMI Intercompany Claims
will be deemed to be proven against such CMI Entities for the amounts specified in the
applicable CMI General Notice of Claim, provided that the Ad Hoc Committee is permitted to
contest the quantum of any CMI Interco'mpanyh Claim within 15 days after receiving notice of
such CMI Intercompany Claim. The CMI Entities believe that relying on the books and records
of the CMI Entities to quantify the CMI Intercompany Claims is both reasonable and

appropriate, and expedites the Claims Procedure.

(ii) Adjudication of Claims
28. In the event that a CMI Known Creditor disputes the amount set out on the CMI

General Notice of Claim or a CMI Employee disputes the amount set out in his CMI Employee

Notice of Claim and/or believes that he has a Claim other than in respect of Wages and Benefits,

the proposed Claims Procedure requires the CMI Known Creditor or the CMI Employee to

deliver a CMI Notice of Dispute of Claim, substantially in the form attached as Schedule “G” to
the Claims Procedure Order, which must be received by the CMI Entities by no later than
November 13, 2009 (the “Claims Bar Date”).

29. In the CMI Notice of Dispute of Claim, the CMI Known Creditor will be required
to specify whether it disputes the value of the CMI Known Creditor Claim for voting purposes or
distribution purposes or both. A CMI Known Creditor will be able to accept a CMI Known
Creditor Claim for voting purposes and dispute the CMI Known Creditor Claim for distribution
purposes, provided that notice is given by the Claims Bar Date. Where a CMI Known Creditor
does not deliver a CMI Notice of Dispute of Claim by the Claims Bar Date (November 13,
2009), the proposed Claims Procedure will deem the CMI Known Creditor to have accepted the
valuation of the CMI Known Creditor Claim as set out in the Notice of Claim for voting and

distribution purposes.

13
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30. As referenced above, the Claims Bar Date (November 13, 2009) will occur, at a
minimum, 28 days after the CMI Entities are required to deliver a claims package to the CMI
Known Creditors ahd CMI Employees. The CMI Entities believe that 28 days is a reasonable and
Qﬁfﬁcient Vam(')unt of time for 'C‘MI Kno'wn Creditors and CMI Employees to deliver‘ a CMI
Notice of Dispute of Claim in the event that they d1sagree with the CMI Entities’ quantification

of their claim for votlng and/or distribution purposes.

(iii) __ Resolution of Disputed Claims

31. Under the proposed Claims Procedure, the CMI Entities, with the assistance of the
Monitor, will be required to review all Notices of Dispute of Claim that are received by the
Claims Bar Date (November 13, 2009) and attempt to resolve all disputes, both for voting
purposes and for distribution purposes. However, in recognition of the fact that the CMI Entities
may not be able to resolve all Claims without adjudication, the proposed Claims Procedure
includes provision for claims to be referred to the Ontario Superior Court of Justice [Commercial

List] (the “Court”) or to a Claiims Officer.

32. Specifically, the proposed Claims Procedure provides that in the event that a CMI
Entity, with the assistance of the Monitor and on consultation with the CMI CRA, if applicable,
is unable to resolve a dispute in respect of a CMI Known Creditor Claim (which hereinafter
includes a CMI Employee Claim) for voting purposes (a “CMI Known Creditor Voting
Claim”) or for distribution purposes (a “CMI Known Creditor Distribution Claim™), the CMI
Entity, in its sole discretion on consultation with the CMI CRA, if applicable, may refer the
dispute to the Court or a Claims Officer for adjudication.

33. To the extent that a claim is referred to the Court or a Claims Officer, the
. proposed Claims Procedure provides that it shall be on the basis that the value of the CMI
Known Creditor Claim must be resolved or adjudicated both for voting and distribution
'purposes. However, it will remain open to the parties to settle a CMI Known Creditors Voting
Claim without prejudice to a future hearing by the Court or a Claims Officer to determine the
CMI Known Creditor Distribution Claim.

34, In the event that a CMI Known Creditor Claim cannot be resolved by the CMI
Entities and the dispute is therefore referred to the Court or a Claims Officer for adjudication, the

proposed Claims Procedure provides that the Court or a Claims Officer is to resolve all disputes

14
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and, in any event, is required to notify the CMI Entity and the CMI Known Creditor and the
Monitor by no later than 2 days prior to the date of the meeting of creditofs called for the
purpose of considering and voting in respect of the Plan (the “Meeting™), of the determination of
the value of the CMI Known Creditor Claim for voting purposes and for distribution purposes.
However, if the Court or a Claims Officer has not finally determined the value of a CMI Known
Creditor Voting Claim by the date of the Meeting, the relevant CMI Entity (on consultation with
the CMI CRA, if applicable) will be required to either:

(a) accept the CMI Known Creditor’s determination of the value of the CMI Known
Creditor Voting Claim and conduct the vote of the Creditors on that basis subject
to a final determination of such CMI Known Creditor’s Voting Claim and in such
case the Monitor shall record separately the value of such CMI Known Creditor’s
Voting Claim and whether such CMI Known Creditor voted in favour of or

against the Plan;

b) adjourn the Meeting until a final determination of the CMI Known Creditor

Voting Claim is made; or

(©) deal with the matter as the Court may otherwise direct or as the relevant CMI

Entity, the Monitor and the CMI Known Creditor may otherwise agree.

35. In terms of appeal rights, the proposed Claims Procedure provides that a CMI
Known Creditor or a CMI Entity (on consultation with the CMICRA, if applicable) may, within
7 days of notification of the Claims Officer’s determination of the value of a CMI Known
Creditor Voting Claim or CMI Known Creditor Distribution Claim, appeal such determination to
the Court, and the appeal shall be initially returnable within 10 days of the filing of such notice
of appeal. The appeal must be based on the record before the Claims Officer and not a hearing de
novo. If neither party appeals the determination of the value of a CMI Known Creditor Voting
Claim or a CMI Known Creditor Distribution Claim within the time period described above, the
proposed Claims Procedure states that the decision of the Claims Officer will be final and

binding and there will be no further right of appeal.
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D. Claims Pchedure for CMI Unknown Creditors
36. - In addition to creditors who c‘av’nv'be identified based on the information contained

in the books and recbrds of the CMI Entitiés, there may be other creditors who are, at present,
unknown to the CMI Entities but who may have \}alid Claims against one dr more of the CMI
Entities and/‘or’ Directors and Officers and therefore ought to Be entitled to vote at the Meeting
and receive distributions from any Plan. Accordingly, the propbsed Claims Procedure includes a
process for identifying Claims from unknown creditors of the CMI Entities and/br the Directors

and Officers (the f‘CMI Unknown Creditors™). The process, which involves placing notices in

several nriajor English and French newspapers in North America, is designed to alert any CMI

Unknown Creditors of the Claims Procedure Order and put them on notice of the fact that certain
claims against the CMI Entities and/or the Directors and Officers are being called for in the
CCAA proceedings. The Morﬁtor will also post the CMI Notice to Creditors (as defined below)
and a Proof of Claim Form (as defined below) on the Monitor’s website
(http://cfcanada.fticonsulting.com/cmi). All CMI Unknown Creditor Claims would be identified
by the Claims Bar Date (November 13, 2009). The CMI Entities believe that 28 days is a
reasonable and sufficient amount of time for CMI Unknown Creditors to deliver a CMI Notice of

Dispute of Claim.

() Notice to Creditors
37. Specifically, the proposed Claims Procedure will require the CMI Entities or the

Monitor to place a notice to creditors, substantially in the form attached as Schedule “J” to the
draft Claims Procedure Order included in the within motion record (the “CMI Notice to
Creditors™), in The Globe and Mail (National Edition), the National Post, La Presse and The
Wall Street Journal, forthwith after the granting of the Claims Procedure Order and in any event
no later than October 20, 2009. The CMI Notice to Creditors will appear in those newspapers for
at least two business days. The CMI Entities have chosen these newspapers because (with the
exception of La Presse) they are national publications with large circulations that cover
substantially all of Canada and the United States. La Presse has been selected as a means to
reach French-speaking creditors who may reside in the province of Quebec. The CMI Notice to
Creditors will advise of the Claims Procedure and will call for Claims against the CMI Entities
and the Directors and Officers and advise of the proposed Claims Bar Date. The applicable CMI

Entity will be required to send a claims package to any creditor who requests these documents.
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38. " All CMI UnkhoWh_Creditors vwho believe théy have a claim against the CMI
Entities will be required to return a completed Proof of Claim form, substantially in the form
attached as Schedule “K” to the draft Claims Procedure Order inclﬁded in the within motion
record (the “Proof of Claim Form™), to the CMI Entities by the Claims Bar Date (November 13,
2009). If a Proof of Claim Form is not received by the Claims Bar Date, the CMI Unknown
Creditor will not be entitled to attend or vote at the Meeting and will not be entitled to receive
any distribution from any Plan and its Claim will be forever extinguished and barred without any

further act or notification by the CMI Entities.

(ii)  Adjudication of Claims
39. Under the proposed Claims Procedure, the CMI Entities, with the assistance of the

Monitor and on consultation with the CMI CRA, if applicable, will be required to review all of
the CMI Proof of Claims that are received from CMI Unknown Creditors on or before the

Claims Bar Date and will accept, revise or reject the amount of each Claim for voting and/or

distribution purposes. The CMI Entities will be required to notify each CMI Unknown Creditor-

who has delivered a Proof of Claim by no later than November 25, 2009 as to whether the

amount of such CMI Unknown Creditor’s Claim has been accepted, revised or rejected for -

voting purposes (the “CMI Unknown Creditor Voting Claim™) (and for distribution purposes
(the “CMI Unknown Creditor Distribution Claim”), if the CMI Entities (on consultation with
the CMI CRA, if applicable), elect to do so), and the reasons therefor, by sending a CMI Notice
of Revision or Disallowance, substantially in the form aﬁached as Schedule “H” to the Claims

Procedure Order, to the CMI Unknown Creditor.

40. ' Any CMI Unknown Creditor who intends to dispute a Notice of Revision or
Disallowance will be required under the proposed Claims Procedure to deliver a CMI Notice of
Dispute of Revision or Disallowance, substantially in the form attached as Schedule “I” to the
Claims Procedure Order, by no later than December 4, 2009. If a CMI Unknown Creditor who
receives a Notice of Revision or Disallowance does not deliver a Notice of Dispute of Revision
or Disallowance by that date, the value of the CMI Unknown Creditor Voting Claim or the CMI
Unknown Creditor Distribution Claim, as the case may be, will be deemed to be as set out in the
Notice of Revision or Disallowance and the CMI Unknown Creditor will be barred from

disputing or appealing same.
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(iii)  Resolution of Disputed Claims

41. ' As is the case for disputes in respect of CMI Known Creditor Claims, the
-proposed Claims Procedure also includes a process for adjudicating disputes in respect of CMI
Unknown Creditor Claims.

42, Specifically, with respect to voting claims, in the event that a CMI Entity, with
the assistance of the Monitor and on consultation with the CMI CRA, if applicable, is unable to
resolve a dispufe in respect of a CMI Unknown Creditor Voting Claim, the applicable CMI
Entity, in its sole discretion, may refer the dispute to the Court or to a Claifns Officer for
adjudication. To the extent that a CMI Unknown Creditor Claim is referred to the Court or a
Claims Officer, it is to be on the basis that the value of the Claim is to be resolved or adjudicated
both for voting and distribution purposes. However, it shall remain open to the parties to agree
that a CMI Unknown Creditors Voting Claim may be settled without prejudice to a future
hearing by the Court or a Claims Officer to determine the CMI Unknown Creditor’s Distribution

C_laim.

43. If a CMI Unknown Creditor Voting Claim cannot be resolved by the CMI Entities
and the dispute is therefore referred to the Court or a Claims Officer for adjudication, the
proposed Claims Procedure provides that the Court or the Claims Officer, as the case may be, is
to resolve the dispute and, in any event, shall, by no later than 2 days prior to the Meeting, notify
the CMI Entity and the CMI Unknown Creditor and the Monitor of the determination of the
value of the CMI Unknown Creditor Claim for voting purposes and for distribution purposes.
However, if the Court or a Claims Officer has not finally determined the value of a CMI
Unknown Creditor Voting Claim by the date of the Meeting, the applicable CMI Entity will be

required to either:

(a) accept the CMI Unknown Creditor’s determination of the value of the CMI
Unknown Creditor Voting Claim, as set out in the applicable CMI Notice of
Dispute of Revision or Disallowance, only for the purposes of voting and conduct
the vote of the Creditors on that basis, and in such case the Monitor shall record
separately the value of such CMI Unknown Creditor’s Voting Claim and whether
such CMI Unknown Creditor voted in favour of or against the Plan;
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(b)  adjourn the Meeting until a final determination of the CMI Unknown Creditor

Voting Claim is made; or

(©) deal withv the matter as the Courtinay direct or as the relevant CMI Entity and the
CMI Unknown Creditor may otherwise agree.

44, With respect to determination of the CMI Unknown Creditor Distribution Claims,
the CMI Entities, with the assistance of the Monitor (on consultation with the CMI CRA, if
applicable), will be required to review and consider all CMI Proof of Claims filed in accordance
with the Claims Procedure Order. The relevant CMI Entities will then notify each CMI
Unknown Creditor who filed a CMI Proof of Claim and who did not receive a CMI Notice of
Revision or Disallowance for distribution purposes as to whether such CMI Unknown Creditor’s
Claim as set out in such CMI Unknown Creditor’s CMI Proof of Claim has been revised or
rejected for distribution purposes, and the reasons therefore, by delivery of a CMI Notice of
Revision or Disallowance. If a CMI Unknown Creditor who receives a Notice of Revision or
Disallowance does not deliver a Notice of Dispute of Revision or Disallowance by no later than
21 days after receiving the CMI Notice of Revision or Disallowance, the value of the CMI
Unknown Creditor Distribution Claim will be deemed to be as set out in the Notice of Revision
or Disallowance and the CMI Unknown Creditor will be barred from disputing or appealing

same.

45. In the event that a CMI Entity, with the assistance of. the Monitor and on
consultation with the CMI CRA, if applicable, is unable to resolve a dispute in respect of a CMI
Unknown Creditor Distribution Claim, the applicable CMI Entity, in its sole discretion, may
refer the dispute to the Court or to a Claims Officer for adjudication. Thereafter, the Court or the
Claims Officer will resolve the dispute between the CMI Entity and such CMI Unknown
Creditor.

46. In terms of appeal rights, the proposed Claims Procedure will permit a CMI
Unknown Creditor or a CMI Entity (on consultation with the CMI CRA, if applicable), within 7
days of notification of the Claims Officer’s determination of the value of a CMI Unknown
Creditor Voting Claim or a CMI Unknown Creditor Distribution Claim, appeal such
determination to the Court, and the appeal shall be initially returnable within 10 days of the filing

of such notice of appeal. The appeal is to be based on the record before the Claims Officer and
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not a hearing de' novo. If neither party appeals the determination of value of a CMI Unknown

Creditor Voting Claim or a CMI Unknown Creditor Distribution Claim within the time period
described above, the decision of the Claims Officer shall be final and binding and there shall be

no further right of appeal.

E.
47.

following;:

(a)

(b)

(©)

(d)

Other Key Provisions |
Other key provisions in the proposed Claims Procedure Order include the

any action taken by the CMI Entities to restructure, repudiate, terminate or breach
any contract, lease or other agreement, whether written or oral, pursuant to the
terms of the Initial Order, and therefore potentially giving rise to a Restructuring
Period Claim, must occur on or before 23 days prior to the Meeting. The CMI
Entitiés (on consultation with the CMI CRA, if applicable), the Monitor and such
Creditor shall resolve such claims no later than 2 days prior to the date of the

Meeting;

interest and penalties that would otherwise accrue after the Filing Date will not be

included in any Claim;

in respect of any Claim that exceeds $15 million, the CMI Entities must consult

with the CMI CRA prior to: accepting, admitting, settling, resolving, valuing (for
purposes of a CMI General Notice of Claim, a CMI Employee Notice of Claim, a
notice of repudiation or otherwise), revising or rejecting such Claim; referring the
determination of such Claim to a Claims Officer or the Court; appealing any
determination of such Claim by a Claims Officer; or adjourning any Meeting on

account of a dispute with respect to such Claim;

where so required in accordance “with the Claims Procedure Order, a Claims
Officer shall determine the validity and amount of disputed Claims in accordance
with the Claims Procedure Order and to the extent necessary may determine

whether any Claim or part thereof constitutes an Excluded Claim; and

the CMI Entities may set-off (whether by way of legal, equitable or contractual

set-off) against payments or other distributions to be made pursuant to the Plan to
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any Creditor or any claims of any nature whatsoever that any of the CMI Entities
may have against such Creditor, however, neither the failure to do so nor the
allowance of any Claim shall constitute a waiver or release by the CMI Entities of

any such claim that the CMI Entities may have against such Creditor.

Conclusion
48. It is my belief that the Claims Procedure is fair and reasonable in the

circumstances and the timeline contained therein is both necessary and appropriate in order to
implement the Plan on or before the Plan Implementation Date. The proposed Claims Procedure
has been developed by the CMI Entities with input from the Ad Hoc Committee as part of the
negotiations concerning the Recapitalization Transaction and following considerable
consultation with the Monitor. If the Plan is not implemented by the Plan Implementation Date,
the Consenting Noteholders will be under no further obligation to support the Recapitalization
Transaction. As a result, it is important to proceed with the Claims Procedure without delay.
Completion of the Plan and the Recapitalization Transaction is critical as it will permit an
orderly restructuring of the affairs of the CMI Entities with minimal short-term disruption to

their businesses.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario, on
October 8, 2009.
WY e

Commissioner for Taking Affidavits

Golbon Mehrabkhani, a
Cominissionar, eic., Province of
Ontario, white a Student-at-Law.
Expires Aprit 3, 2011.
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Scheduble‘ ?‘A”
e }App licants
Canwest Global Communications Corp. |
Canwest Media Inc.
MBS Productions Inc.

Yelldw Card Productions Inc.

Canwest Global Broadcasting Inc./RadiodifﬁlSion Céhwest Global Inc.

Canwest Television GP Inc.

Fox Sports World Canada Holdco Inc.
Global Centre Inc.

Multisound Publ_ishc;rs, Ltd.

Canwest International Communications Inc.

. Canwest Irish Holdings (Bafbados) Inc.

. Western Communications Inc.

. Canwest Finance Inc./F inanciere Canwest Inc.

. National Post Holdings Ltd.

. Canwest Interhétional 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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S‘chedule “B”
Partnerships :
1. Canwest Television Limited Partnership |
2. Fox Sporté World Canada Partnership

3. The National Post Company/La Publication National Post
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This is Exhibit “A” Referred to in the
Affidavit of JOHN E. MAGUIRE
sworn before me this 8™ day of October, 2009

Iare

A Commissioner for taking Affidavits

Golbon Mehrabkhani, a
Commissioner, etc., Province of
Ontario, while a Student-at-Law.
Expires Aprif 3, 2011.
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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. 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 swomn October 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 Applidants and the
partnerships listed on Schedule “B” hereto (the “Partnerships” and collectively with the
Applicants, the “CMI Entities”), the Special Committee of the Board of Directors of Canwest
~ Global (the “Special Committee”), FTI Consulting, the ad hoc committee (the “Ad Hoc

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

%
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(“CMX”), CIT ‘Business Credit Canada Inc. (“CIT”) and the fanagement " directors of the -

Applicants (the “Management Directors”), and on reading the consent of FTI Consulting to act

as the Monitor. -
SERVICE

- L THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abndged so that this Application is properly returnable today and

hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which )

the CCAA applies. Although not Applicants, the Partnerships shall enjoy the benefits of the
protections provided to the Applicants by this Order.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that one or more of the Applicants, individually or 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 afrangement (hereinafter referred to as the “CMI Plan™) between, inter

alia, one or more of the CMI Entities and one or more classes of their applicable secured and/or

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

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

authorized and empowered to continue to retain and employ the employees, advisors,
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consultants agents, experts appralsers valuators, accountants, counsel and such other persons

(collectively “Assnstants”) currently retamed or employed by them W1th hberty to retam such

further Assistants 4s they deem reasonably necessary or des1rable in the ordmary course of

business or for the carrying out of the terms of this Order, subject to the prowswns on the

payment of Assistants set forth in paragraph 7 hereof.

5. THIS COURT ORDERS that the CMI Entities shall be entitled to continue to- utilize' the |

CMI Entities’ centralized cash management system currently in place, as described in the
Maguire Affidavit, or replace it with another substantially similar centralized cas'h.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 capac1ty as provider of the CMI Cash Management System, an unaffected
creditor under the CMI Plan with regard to any clalms 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‘(as 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. Notwithstand_ing any other provision in this Order, neither the
CMI Entities nor the LP Entities shall modify, 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 pﬁor consent of the Monitor or further Order of
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this Court, except w1th respect to portlons of the CMI Business which may . be shut down or '

reorgamzed in the manner contemplated by the Term- Sheet attached to the’ Support Agreement
(as defined below) attached as part of Exhibit “O“ to the Maguire Afﬁdav1t

7. THIS COURT ORDERS that, subject to availability under the CMI DIP Facility and the
CMI DIP Definitive Documents (both as hereinafter defined) and subject to the applicable cash
flow forecast approved by the Consenting Noteholders (as defined below) in accordance with the

Use of Collateral and Consent Agreeinent (as defined below) (the “Approved Caeh‘Flow” , the.

CMI Entities shall be entitled but not required to pay the following expenses whether incurred
prior to, on or after the date of this Order, to the extent that such expenses are incurred or
payable by the CMI Entities:

(@  all outstanding and future wages, salaries and employee benefits (including, but
not limited to, employee medical, dental, disability, life insurance and similar
benefit plans or arrangements, incentive plans, share compensaticn 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 inade to employees prior .

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

proceedings;

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

connection with the CMI Business;
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@ . the reasonable fees and disbﬁrselﬁents of any Assistants retained or em':plloye'd'. by
" the CMI Entities -in respect of thesé i)receedings, at their standard: rates and:

| charges, mcludmg any payments made t0 Assistants pnor to the date of this Order

by way of the i issuance of cheques or electronlc transfers that are subsequently

dishonoured due to the commencement of these proceedmgs

(e) any and all sums due and owing to Amex Bank of Canada (“American

- Express”) including,'wi&o‘ut limitation, amounts due and owing by the CMI
Entities to American- Express in respect of the Corporate Card Program and
Central Billed Accounts Program as described in the Maguire Affidavit;

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

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

(1) 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 Enitities, the
supplier is critical to the business and ongoing opetations of any of the
CMI Entities;

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

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

8. THIS COURT ORDERS that, subject to availability under the CMI DIP Facility and the
CMI DIP Definitive Documents and subject to the Approved Cash Flow, and except as otherwise
provided to the contrary herein, the CMI Entities shall be entitled but not required to pay all



reasonable expensés incurred by thern in éarryiﬂg on the CMI Bisiness in the ordin‘ai"y course

from -and after the date of this Order, and in carrying out the pr0v1s1ons of this Order, which -

expenses shall include, thhout limitation:

®

(b)

(©)

all expenses and capital expenditures reasonably neceésary for the preservation'of

the CMI Pioperty 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 letters of credit, for goods or services actually

and

payment of fees to the Canadian Radio-television and Telecommunications

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

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

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

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

Services as contemplated herein.

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

requirements, or pay:

(a)

®

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

Quebec Pension Plan, and (iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the CMI Entities in connection with the sale of goods
and services by the CMI Entities, but only where such Sales Taxes are accrued or

supplied or to be supplied to the CMI Entities following the date of this Order;
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collected after the daté of this Orde'r,' or where such Sales Taxes were accrued or.

collected prior to:th'e' date of 'thiAs Order but not :éqﬁire’d to be rémitted until on or

after the date of this Order, and

(©) any amount p'ayable"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’ compehsation or other taxes,
assessments or levies of any natire or kind which are entitled at 'Ia'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 CMI Business by the CMI Entities.

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

accordance with paragraph 12(c) of this Order, the CMI Entities shall pay all amounts
constituting rent or payable as rent under their res‘pecti.ve 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 Qrder of this Court: (a) to make no payments of principal,

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

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

liabilities except in the ordinary course of the CMI Business.

26



RESTRUCTURING

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

imposed by the CCAA, ’subject to coh’sulting 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 nght to:

@

®)

©

(d

permane_ntly or temporarily cease, down31ze or shut down any of their respective
businesses or operations, to dispose of redundant or non-material assets, and to
sell assets or operations not ‘exceeding $1,000,000 in any one transaction or

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

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

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

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

consequences thereof in the CMI Plan;

in accordance with paragraphs 13 and 14, with the prior consent 6f the Monitor or
further Order of the Court, vacate, abandon or quit the whole but not part of any
leased premises and/or disclaim or resiliate any real property lease and any
ancillary agreements relating to any leased premises, in accordance with Section

32 of the CCAA, on such terms as may be agreed upon between the relevant CMI

Entity and such landlord, or failing such agreement, to deal with the COnsequenceS»

thereof in the CMI Plan;

disclaim or resiliate, in whole or in part, with the prior consent of the Monitor or
further Order of the Court, such of their arrangements or agreements of any nature
whatsoever with whomsoever, whether oral or written, as the CMI Entities deem
appropriate, in aecordance 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 Ehﬁtiés shall not be
entitled to disclaim or resiliate, in whole of in part, the Use of ColIater_él and

Consent Agreement or the Support Agreement; and

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

permitted by subparagraph (a), above),

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

13.  THIS COURT ORDERS that the CMI Entities shall provide each of the relevant
landlords with notice of the relevant CMI Entity’s intention to remove any ﬁitu‘res from any
leased premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to observe such
removal and, if the landlord disputés the CMI Entity’s entitlement to remove any such ﬁxtﬁfe
under the provisions of the lease, such fixture shall remain on the premises and shall be dealt

with as agreed between any apf)licable 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 credft‘o_rs. If a CMI Entity disclaims or
resiliates the lease governing such leased premises in accordance with paragraph 12(c) of this
Order, it shall not be required to pay Rent under such lease pending resolution of any such
dispute (other than Rent payable for the notice period provided for in Section 32(5) of the
CCAA), and the disclaimer or resiliation of the Jease 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 bya 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 rélevant CMI Entity and the Monitor 24 hours® prior
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_ writtén notice, and (b) at the effective time of the disclaimer or resiliation, the relevant landlord
' shall be entitled to take po‘ssessiori of any such leased premises without waiver of of prejudice to

any claims or nghts such landlord may havc against the CcMI Entlty in respect of such lease or

Jeased, premises and such landlord shall be entitled to notlfy the cMI Entity of the basis on wh1ch |

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

party or parties on such terms as such landlord considers advisable, prov1ded that nothing herein’

shall relievé such.landlord of its obhgatmn 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 latel: date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be com]ngnéed or continued against or in respect of the
CMI Entities, the Monitor or the CMI CRA or”ai;‘fecﬁng the CMI Business or the CMI Property,
except with the written consent of the applicabie CMI Enﬁty, the Monitor and the CMI CRA (in

respect of Proceedings affecting the CMI Entities, the CMI Property or the CMI Business), the '

CMI CRA (in respect of Proceedings affecting the CMI CRA), or with leave of this Court, and

any and all Proceedings currently under way against or in respect of the CMI Entities or the CMI

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

pending further Order of this Court. In the case of the CMI CRA, no 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 Property or the CMI Business), the CMI CRA (in respect of rights or remedies -

affecting the CMI CRA),'or leave of this Court, provided that nothing' in this Order shall
@) empgwei' the CMI Entities to carry on any business which the CMI Entities are not lawfully
entitled to carry on, (ii) exempt the CMI Entities from compliance with statutory or regulatory
provisions relating to health, safety or the envii'onment, (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 d’uring the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or pennit in favour of or held by the CMI Entities, except with the
written consent of the relevant CMI Entity and upon consultation with the CMI CRA and the

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

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

such other practices as may be agreed upon by the supplier or service provider and the applicable
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CMI Entlty (upon consultatlon with the CMI CRA) and the consent of the Momtor or as may be
ordered by thlS Court. '

NON-DEROGATION OF RIGHTS

19. . THIS COURT ORDERS that, notwithstanding anything else contained herein, no Person
shall be prohibited from requiring immediate payment for goods services, use of leased or
licensed property or other valuable consideration prov1ded on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the CMI Entities. Nothing in this Order
shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers (or their estates) of the Applicants with
respect to any claﬁm 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
dirgctoré and officers from all claims, costs, charges and eipenses relating to the failure of any of
the CMI Entities, after the date hereof, to (i) make payments in respect of the CMI Entities of the
_nature referred to in subparagraphs 7(a), 9(a), 9(b) and 9(c) of this Ordef, and (ii) make payments
of amounts in respect of the CMI Entities for which the directors and officers are statutorily
liable, which they sustain or incur by reason of or in relation to their respective capacities as

directors and/or officers of the Applicants except to the extent that, with respect to any officer or
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director, such officet or director has acti?ely participated in the breach of any felated ﬁducié,ry

duties or has been grossly neghgent or guilty of wﬂful mlsconduct For greater certamty, the

indemnity provided by this paragraph 21 shall not mdemmfy such dlrectors or officers from any

costs, claims, charges, expenses or hablhtlgs propexly attributable to the LP Entities.

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

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

officers insurance policy.

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

APPOINTMENT OF MONITOR

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

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

Assistants shall advise the Monitor of all material steps taken by the CMI Entities pursuant to
this Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge

of its obligations.
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| 26.  THIS COURT ORDERS that the Monitor, in addrtlon to its prescrlbed nghts and
obl1gat10ns under the CCAA, is hereby directed and empowered to:

(@)

®)

©

@)

(©)

®

]

monitor the CMI Entities® receipts and dlsbursements;

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

/7

herein; VWW pawu&fm WW

assist the CMI Entities, to the extent required by the CMI Entities, in their
dissemination to the CMI DIP Lender, the Ad Hoc Committee and their
respective counsel of financial and other information, as agreed to between the
CMI Entities and the CMI DIP Lender or the Ad Hoc Comniittee? as applicable,
which may be used in these proceedirrgs, 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 Entmes in their development and implementation of the CMI Plan
and any amendments to the CMI Plan;

assist the CMI Entities, to the extent required by the CMI Entities, with the
holding and administering of creditors’ or shareholders’ meetings for voting on
the CMI Plan, as applicable;
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()  have full and complete access to the CMI Property,‘ir‘xcluding the premises, books,

records, data, inél'uding data in electronic form, and other financial documents 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;

3] be at liberty to engage independent legal counsel or such “other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and -

performance of its obligations under this Order; - .

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

and

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

© to time.

27.  THIS COURT ORDERS that the Monitor shall not take possession of the CMI Property
and shall take no part whatsoever in the management or super\}ision Qf 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.

28. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take contrdl, care, charge, possession or management (separately and/or _}

collectively, “Possession”) of any of the CMI Property that might be environmentally

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill, |

discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the
environment or telating to the disposal of waste or other contamination including, without
limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection
" Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and
regulations thereunder (the “Environmental Legislation™), provided however that nothing
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herein shall exempt the Monitor from aﬁy duty‘to report or make disclostite itnposed by .

apphcable Env1ronmental Leglslatlon The Monitor shall not, as a result- of ﬂ'llS Order or.

anything done in pursuance of the Momtor s dutles and powers under. this Order be deemed to

be in Pessessmn of any of the CMI Property ‘within the meaning. of any. Environmental =

Legislation, unless it is actually in possession.

29.  THIS COURT ORDERS that the Monifor shall provide any creditor of a cMI Entity with

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

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

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

30. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA o as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment ot the carrying out of the provisions of this Order, save
- and except for any gross negligence or wilful misce;:lduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor bs; 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 Hoc Committee and the financial advisor to the Ad Hoc Committee (together with counsel to
the Ad Hoc Committee, the “Committee Advisors”) shall be paid their reasonable fees and
disbursements, in each case at their standard rates and charges, 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 Committée, 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 Entmes and any services provxded ;

~ in respect of entities other than the CMI Entities. The CMI Entities are hereby authorlzed and

directed to pay the accounts “of the Momtor, the Financial Adv1sor counsel to the Momtor

counsel to the CMI Entities, counsel and the finaricial advisot to the Spec1a1 Commlttee, counsel 4

to the Management Directors and the Committee Advisors on a weekly basis 10 the extent that
such accounts relate to services prowded to the CMI Entltles, or, in the case of the Commlttee
Advisors, the Ad Hoc Committee. The CMI Entities shall not be liable for and shall not pay any
expenses, fees, disbursendents or retainers of the Monitor, counsel to the Monitor, counsel to the
 LP Entities, counsel and the financial advisor to the Special -Committee, counsel to the
Management Directors or the Financial Advisor, to the extent that such expenses, fees,

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

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

hereby referred to a judge of the Commercial List of the Ontario Supericr, Court of Justice. -

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

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

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

paragraphs 55 and 57 hereof.
CHIEF RESTRUCTURING ADVISOR

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

agreement entered into between Canwest Global and Stonecrest Capital Inc. (“Stonecrest”,
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‘collec’uvely referred to herein with Hap S. Stephen as the “CMI C‘RA”) dated Tune 30, 2009 (as -

amended, the “CMI CRA Agreement”) effective as of the date of this Order."

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

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

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

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

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

39. - THIS COURT ORDERS that (i) the indemnification oblig’atiens_ 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 una;{"fect_edw in any pian 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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‘ 'August 31,.2009, September 11, 2009 and September 23 2009 (as so amended the “CIT Credlt‘

Agreement”) between CMI the Guarantors party thereto and CIT as agent and lender be and are
hereby approved. For greater certainty, references hereln to CIT shall include any permitted
- assignee pursuant to the CIT Credlt Agreement.

42.  THIS COURT ORDERS that the CMI Entities aré hereby .auth(')rized 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 reasona'bly required by the CIT Credit Agreement, ‘and all CMI
DIP Definitive Documents executed and delivered prror 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—pessession financing arrangement (the “CMI DIP
Facility”) in accordance with the terms of the CIT Credit Agreement, provided that the
aggregate principal amount of all borrewings under the CMI DIP. Facility shall not exceed
$100,000,000. The CMI DIP Facility shall be on the terms and subject to the conditions set forth
in the CIT Credit Agreement as attached to the Maguire Affidavit as Exhibit “F”, as the CIT
Credit Agreement may be amended from time to time upon the written agreement of the parties
thereto. CIT, in its capacity as lender under the CMI DIP Fe.ciiity, shall be refetred to herein as
the CMI DIP Lender. ‘

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

purposes and capital expenditures as contemplated by the CMI DIP Definitive Documents,
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provrded that borrowmgs under the CMI DIP Facility shall not exceed $100, 000 000 unless'

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

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

46. THIS COURT ORDERS that the CMI DIP Lender shall be entitled to the benefit of and

is hereby granted a charge (the “CMI DIP Charge”) on the CMI Property, as security for any |

and all obligations of the CMI Entities under the CMI DIP Facility and the CMI DIP Definitive
Documents (including on-account of principal, interest, fees and expenses), which charge shall
not exceed the aggregate amount owed to the CMI DIP Lender under the CMI DIP Definitive
Documents advanced on or after the date of this Order. The CMI DIP Charge shall have the
priority set out in paragraphs 5 5and 57 hereof

47.  THIS COURT ORDERS that the deposit accounts containing cash collateral pledged to A

The Bank of Nova Scotia and referred to in Section 6.11 of the Collateral Agency Agreement (as
defined below) as the “Cash Management Collateral Account” (the “Excluded Accdynts”) shall
not form part of the CMI Property, shall be excluded from the CMI DIP Charge, the KERP
Charge, the Directors’ Charge and the Administration Charge, except as provided in paragraph
48 hereof, and shall remain subject to thé 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 ‘arisir1g from cash 'edﬁsolidation, electronic funds transfer
arrangements, treasury, depository and cash management ser\rices 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

proceedmgs imposed by this Order, The Bank of Nova Scotia shall be entltled to seize and- .
dispose ‘of any collateral on deposxt in the Excluded Accounts and apply such proceeds to any

and all outstanding BNS Cash Management Obligations, provided that, notwithstanding anything
herein, upon payment and satisfaction of the BNS Cash Management Obligations in full and the
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return of any remaining collateral in the Excluded Accounts to the CMI Entities, such collateral .

shall then form part of the CMI Property chérged by the Directors” Charge, the Administration
Charge, the KERP Charge and the DIP Lender’s Charge. - |

49.  THIS COURT ORDERS that the CMI DIP Charge is in addition to the existing security
(the “Existing Security”) in favour of CIBC Mellon TrustvCompany (the .“Collateral Agént”)
pursuant to the Intercreditor and Collateral Agency Agreémgnt dated as of October 13, 2005
among the CMI Entities and the Collateral Agenf, as aménded 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 Agireement”). All
liabilities and obligations of the CMI Entities under the CIT Credit Agreement and the
$187,263,126 principal amount secured promissory n;fé issued to Canwest MediaWorks Ireland
Holdings (“Irish Holdco”)' By CMI (the “Secured Note”) shall be secured by the Existing
Security. |

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

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

b) upon the 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 DIPV.Charge, the CMI DIP Lender maﬂr
cease making advances to the CMI Entities, and upon three (3) days notice to the
CMI Entities and the Monitor, may exercise ahy and all of its rights-aﬁd‘ feniedies
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 cénsolidate any amounts owing by the CMI DIP Lender to any of
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the CMI Entitieé against the obligations of any of the CMI Entities to the CMI

DIP Lénder under the CMI DIP Definitive Documhents or the CMI DIP Charge, to

make demand, accelerate payment and 'give'ot‘her' notices, or to apply.to this Court
for the appbint’mént of a receiver, receiver a;rid manager or interim receiver, or for
a bankruptcy order agaiﬁst 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 Definifive Documents, the CMI

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

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

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

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

manager of any CMI Entity or the CMI Property.

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

Documents.

52.  THIS COURT ORDERS that the CMI Entities are hereby authorized and empowered to
take all steps and actions in respect of, and to comply with all of their obligations pursuant to, the
Secured Note, the $430,556,18'9lunsecured promissory note dated October 1,2009 granted by
CMI to Irish Holdco in respect of the amounts advanced by Irish Holdco to CMI (the
“Unsecured Note”), the Use of Cash Collateral and Consent Agreement between certain of the
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CMI Entities and certain members of the Ad Hoc Committee (the “Consenting -th_éhblﬁeté”) |

dated September 23,2009 (the “Use of ‘Collateral and Cbnse‘nf Ag;eemenf?), the: CCAA
Support Agreement between certain of the CMI Entities and the Consenting Noteholders-dated

- October 5, 2009‘(the “Support Agreement”) and such othér dgreements, security 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 Agreemeﬁt. Prior to exercising any and all rights and
remedies they may have against the CMI ‘Entities under or in réSp'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 reasonable notice to the CMI Entities, the advisors to
the Ad Hoc Committee, CIT and CIT’s advisors shall, subject to books and records that are
privileged, have clear and unfettered access to the books and records of the CMI Entities and

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

55.  THIS COURT ORDERS that the priorities of the CMI Directors’ Charge, the CMI
Administration Charge, the CMI KERP Charge (as defined below) and the CMI DIP Charge, as

among them and the Existing Security, solely to the extent that such Existing Security secures

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

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

secures existing and future obligations under the CIT Credit Agreement;

Third — CMI DIP Charge; and
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Fourth — CMI Directors’ Chafg’e and CMI KERP Cha;rge, save and' except that
‘these Charges shall be postponed in nght of payment to the- extent of the first

$85, 000 000 payable under the Secured Note.

56.  THIS COURT ORDERS that ‘the ﬁlihg, registration or perfection of the CMI Difec_tors’ '
Charge, the CMI Administration Charge, the CMI KERP Charge and the CMI DIP Charge -
(collectively, the “Charges”) shall not be required, and that the Charges shall be valid and

enforceablé for all purposes, including as against any right, title or interest filed, registered,
recorded or perfected subsequent to the Charges coming into existence, notwithstanding any

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

57. THIS COURT ORDERS that, the CMI Directors’ Charge, the CMI Administration

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

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

Encumbrance ex1st1ng on the /date of this Ordepﬁ& favour of any Person which is a secured ‘

)

o~
creditor, i , in respect of outee deductions from wages, employer health tax, workers

compensation GST/QST, PST payables, vacation pay and banked overtime for employees,
amounts under he Wage Eamers Protection Program that are subject to a super priority claim
under the BIA. ““as_dlefine) in He CC44 <~

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 D1rectors Charge the CMI Admunstratlon SR
. Charge, the CMI KERP Charge the CMI DIP Deﬁmtive Documents and the cMI D[P Charge '

shall not be rendered 1nva11d or unenforceable and the nghts and remedxes of the chargees

entitled to the benefit of the Charges (collectlvely, the “Chargees”) the rights and, remedles of

the CMI DIP Lender under the CMI DIP Definitive Documents, the rights and remedies of Irlsh,
Holdco under the Sec'lired Note and the ﬁghts 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 proviéiens of paragraph 53 herein, by (a)the :

pendency of these proceedings and the declarations of insolvency. made herein; (b) "any
application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any fedéral or provincial statutes; or (e)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,

sublease, offer to lease or other agreement (collectively, an “Agreement™) which binds the CMI -

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

(a) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the CIT Credit Agreement, the CMI DIP Definitive
Documents, the Use of Collateral and Consent Agreement, the Support

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

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

are a party;

(b)  nonme of the Chargees shall have any liability to any Petson whatsoever as a result

of any breach of any Agreement caused by or resulting from the CMI Entities

_entering into the CIT Credit Agreement or any other CMI DIP Definitive

. Documents, the creation of the Charges, or the execution, delivery or performance
of the CMI DIP Definitive Documents; and
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(c)  the CIT ‘Credit Agreemehf, the CMI .DIP Deﬁuitive Documénts, the Use of o
Collateral and Consent Agreement, the Support Agreement the Secured Note and
the Unsecured. Note the payments made by the CMI Entities pursuant to the.

* foregoing or pursuant to the terms of this Order, and the granting of the Charges,
do not and will not constitute fraudulent preferen_ces, fraudulent conveyances,
oppressive conduct, settlements or other challengeable, voidable or reviewable

transactions under any applicable law.

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

property leases.
APPROVAL OF FINANCIAL ADVISOR AGREEMENT

61.  THIS COURT ORDERS that the letter agreement dated December 10, 2008 between
* Canwest Global and the Financial Advisbr; as amended by a letter agreement dated January 20,
2009 and a further letter agreement dated October 5, 2009, in the form attached as Exhibit “U” to
the Maguire Affidayit (ﬂ1e “Fi'lie}hdial Advisor Agreement™), is hereby approved and the CMI
Entities are authorized and directed to make the payments contemplated thereunder in

accordance with the terms and conditions of the Financial Advisor Agreement.
KEY EMPLOYEE RETENTION PLANS

62.  THIS COURT ORDERS that the key employee retention plans (the “CMI KERPs™), in

the forms attached to the Confidential Supplement to the Monitor’s Pre-Filing Report (the
“Confidential Supplemenf”),‘are hereby approved and the CMI Entities are authorized and .
directed to make the payments contemplated thereunder 1n accordance with the terms and -
conditions of the CMI KERPs. ,.,,q dhe leHe agreenent dated
. Deconter 18 2008 refened Yo in
"63. © THIS COURT ORDERS that the Confidential Supplement'be sealed, kept confidential Fﬂ*ﬂgf'ch
and not form part of the public record, but rather shall be placed, separate and apart from all o L”"" _

other contents of the Court file, in a sealed envelope attached to a notice which sets out the title Kv‘o
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of these proceedings and a statement that the édntents are nsﬁbjﬁ_rct to a sealing order and Ashall" A

only be opened upon further Order of the Court.

64. THIS COURT ORDERS that the key employeés referred to in the CMI KERPs shall be

entitled to the benéﬁt 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 Coutt.

FOREIGN PROCEEDINGS

66. . THIS COURT ORDERS that the Monitor is hereby authorized, as the foreign
representative of the CMI Entities, to apply for recognition of these proceedings as “Foreign
Main Proceedings” in the United States pursuant to Chapter 15 of the U.S. Bankruptcy Code.

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

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

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

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

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

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

body, wherever located, for the recognition of this Order and for assistance in carrying out the.

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

69.  THIS COURT ORDERS that the CMI Entl’nes or the ‘Monitor. shall (1) wfthout delay,” ‘

publish a notice containing the mformatmn prescnbed under the CCAA, (11) W1thm five days

-after the date of this Order, (A) make thlS{Order publicly avaﬂable in the manner prescnbed~

under the CCAA, (B) send, in the 'presc‘:ribed 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’ showmg the -

names and addresses of those creditors and the estlmated amounts of those clalms, and make it

publicly available in the prescnbed manner, all in accordance with Section 23(1)(a)(ii)}(C) of the |
CCAA and the regulations made thereunder, provided that, for the purposes of this list, (i) with-

respect to the 8% senior 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 proeeedings, and any notices or other
correspondence, by forwarding true copies thereof by prepaid: ordinary mail, courier, personal
delivery or electronic transmission to the CMI Entities’ creditors or other interested parties at
their respective addresses as last shown on the records of the CMI Entities, and that any such
service or notice by courier, personal delivery or electronic transmission shall be deemed to be
received on the next business day folloWing the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

71.  THIS COURT ORDERS that the CMI Entities, the Monitor, the CMI DIP Lender, the Ad
Hoc Committee and any party who has filed a Notice of Appearance may serve any court
materials in these proceedings by e-mailing 2 PDF or other electronic copy of such materials to
counsels’ email addresses as recorded on the Service List from time to time, in accordance with
the E-filing protocol of the Commercial List to the extent practicable, and the-Monitor may post

a copy of any or all such materials on its website at http://cfcanada.fticonsulting.coni/cmi.
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!

. GENERAL

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

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

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

74.  THIS COURT QRDERS that any interested party (including the CMI Entities, the CMI

" DIP Lender, the Ad Hoc Committee and the Monitor) may api)ly to this Court to {/ary or amend
this Order on not less than seven (7) days notice to any other party or parties likely to be 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 i'ely 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 véryi,ng, rescinding or otherwise afchting the provisions of this Order with -

respect to the CIT Credit Agreement or the CMI DIP Definitive Documents, unless notice of a
motion for such order is served on the Monitor and the CMI Entities, the Ad Hoc Committee and
the CMI DIP Lender, returnable no later than November 5, 2009.

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

ENTERED AT/

N ;
ON/BoOK NO: T A TORONTO

LE/ DANS LE REGISTRE No.

0CT 06 2009

PER/PAR.CES .

Joanne Nicoara

W)
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10.
11.
12.
13.
14;.
15.
16.
17.

18.

'SCHEDULE “A»
Applioalnxt's'
Caﬁwest Global Communications Corp. |
Canwest Media Inc.
MBS Productions Inc.

Yellow Card Productions Inc.

Canwest Global Bfoadcasting 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 CoMupications Inc. |

Canwest Finance Inc./F inanciero Canwest Inc.
National Post Holdings Ltd;

Canwest International Management Inc.
Canwest International Distribution Limited

Canwest MediaWorks Turkish Holdings (Netherlands) B.V.

. CGS International Holdings (Netherlands) B.V.
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19,
20.
21.
2.
23.
2.

235.

-2-

CGS Débenture Holding (Netherlands) B.V.

CGS Shareholding (Netherlands) B.V.

CGS NZ Radio Shareholding (Netherlands) B.V.

4501063 Canada Inc.
4501071 Canada Inc.
30109, LLC

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

Partnérships
Canwest Television Limited Partnership -
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post
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Draft

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-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
CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Global Communications Corp. (“Canwest Global™) and the
other applicants listed on Schedule “A” (the “Applicants”) and the partnerships listed on
Schedule “B” (collectively and together with Canwest Global and the Applicants, the “CMI
Entities”, and each a “CMI Entity”), for an order establishing a claims procedure for the
identification and quantification of certain claims against (i) the CMI Entities and (ii) the
directors and officers of the Applicants was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the NoticeA 4of Motion, the Affidavit of John Maguire sworn October 8, 2009, the

First Report of FTI ,Cfonsultinﬂg Canada Inc. in its capacity as Court-appointed monitor of the

CMI Entities (the “Mon_itor’;) and on hearing from counsel for the CMI Entities, the Monitor, the
Special Committee of the Board of Directors of Canwest Global, the ad hoc committee of
holders of 8% senior subordinated notes issued by Canwest Media Inc. (“CMI”), CIT Business
Credit Canada Inc., and the Management Directors of the Applicaﬁts and such other counsel as
were present, no one else appearing although duly served as appears from the affidavit of

service, filed.
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SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion

Draft

Record herein be and is hereby abridged and that the motion is properly returnable today

and service upon any interested party other than those parties served is hereby dispensed

with.

DEFINITIONS AND INTERPRETATION

2. THIS COURT ORDERS that, for the purposes of this Order establishing a claims
process for the CMI Entities and their directors and officers (the “CMI Claims Procedure

Order”), in addition to terms defined elsewhere herein, the following terms shall have the

following meanings:

(a)

(b)

(©)

(d)

©)

®

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority in any
Canadian or foreign jurisdiction, including, without limitation, amounts which
may arise or have arisen under any notice of assessment, notice of reassessment,
notice of appeal, audit, investigation, demand or similar request from any taxation

authority;

“Business Day” means a day, other than a Saturday, Sunday or a statutory

holiday, on which banks are generally open for business in Toronto, Ontario;

“Calendar Day” means a day, including Saturday, Sunday and any statutory

holidays in the Province of Ontario, Canada;

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended,;

“CCAA Proceedings” means the proceedings commenced by the CMI Entities in

the Court at Toronto under Court File No. CV-09-8396-00CL;

“Claim” means:
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(i)

(iii)

Draft

any right or claim of any Person against one or more of the CMI Entities,
whether or not asserted, in connection with any indebtedness, liability or
obligation of any kind whatsoever of one or more of the CMI Entities in
existence on the Filing Date, including on accouht of Wages and Benefits,
and any accrued interest thereon and costs payable in respect thereof to
and including the Fiiing Date, whether or not such right or claim is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, présent, future, known, or unknown, by guarantee,
surety or otherwise, and whether or not such right is executory or
anticipatory in nature, including the right or ability of any Person to
advance a claim for contribution or indemnity or otherwise with respect to
any matter, action, cause or chose in action, whether existing at present or
commenced in the future, which indebtedness, liability or obligation is
based in whole or in part on facts which existed prior to the Filing Date,
and includes any other claims that would have been claims provable in
bankruptcy had the applicable CMI Entity become bankrupt on the Filing
Date (each, a “Prefiling Claim”, and collectively, the “Prefiling Claims™);

any right or claim of any Person against one or more of the CMI Entities
in connection with any indebtedness, liability or obligation of any kind
whatsoever owed by one or more of the CMI Entities to such Person
arising out of the restructuring, repudiation, termination or breach on or
after the Filing Date of any contract, lease or other agreement whether
written or oral and whethef such restructuring, repudiation, termination or
breach took place or takes place before or after the date of this CMI
Claims Procedure Order (each, a “Restructuring Period Claim”, and

collectively, the “Restructuring Period Claims”); and

any right or claim of any Person against one or more of the Directors or
Officers of one or more of the Applicants or any of them, that relates to a

Prefiling Claim or a Restructuring Period Claim howsoever arising for
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which the Directors or Officers of an Applicant are by statute or otherwise
by law liable to pay in their capacity as Directors or Officers or in any
other capacity (each a “Director/Officer Claim”, and collectively, the

“Directors/Officers Claims™);
provided however, that in any case “Claim” shall not include an Excluded Claim;

“Claims Officer” means the individuals designated by the Court pursuant to
paragraph 11 of this CMI Claims Procedure Order and such other Persons as may
be designated by the CMI Entities and consented to by the Monitor;

“CMI Claims Bar Date” means 5:00 p.m. on November 13, 2009;

“CMI Claims Package” means the materials to be provided by the CMI Entities to

Persons who may have a Claim which materials shall include:

(i) in the case of a CMI Known Creditor (other than a CMI Employee), a
CMI General Notice of Claim, a blank CMI Notice of Dispute of Claim, a
CMI Instruction Letter, and such other materials as the CMI Entities may

consider appropriate or desirable;

(i)  in the case of a CMI Employee, a CMI Employee Notice of Claim, a blank

CMI Notice of Dispute of Claim, a CMI Employee Instruction Letter, and
such other materials as the CMI Entities may consider appropriate or

desirable; or

(iii) = in the case of a CMI Unknown Creditor, a blank CMI Proof of Claim and
a CMI Proof of Claim Instruction Letter, and such other materials as the

CMI Entities may consider appropriate or desirable;

“CMI Claims Schedule” means a list of all known Creditors prepared and updated
from time to time by the CMI Entities, with the assistance of the Monitor,
showing the name, last known address, last known facsimile number, and last

known email address of each CMI Known Creditor (except that where a CMI
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Known Creditor is represented by counsel known by the CMI Entities, the

‘address, facsimile number, and email address of such counsel ‘may' be substituted)

and, to the exfent possible, the amount of each CMI‘vKnown Creditor’s Claim as

valued by the CMI Entities for voting and/or distribution purposes;

“CMI CRA” means Hap. S. Stephen and Stonecrest Capital Inc. in their capacity
as the court-appointed Chief Restructuring Advisor of the CMI Entities;

“CMI Employee Instruction Letter” means the instruction .letter to CMI
Employees, substantially in the form attached as Schedule “F” hereto, re_garding;
the CMI Employee Notice of Claim, completion of a CMI Notice of Dispute of

Claim by a CMI Employee and the claims procedure described herein;

“CMI Employee Notice of Claim” means the notice referred to in paragraph 18

hereof, substantially in the form attached hereto as Schedule “E”, advising each-

CMI Employee of their Claim, if any, in respect‘of Wages and Benefits as valued
by the CMI Entities for voting and distribution purposes based on the books and
records of the CMI Entities;

“CMI Employees” means all current employees of the CMI Entities as at the

Filing Date, and “CMI Employee” means any one of them;

“CMI General Notice of Claim” means the notice referred to in paragraph 17
hereof, substantially in the form attached hereto as Schedule “C”, advising each
CMI Known Creditor (other than CMI Employees) of its Claim as valued by the
CMI Entities (in consultation with the CMI CRA, if applicable) for voting and
distribution purposes based on the books and records of the CMI Entities;

“CMI Instruction Letter” means the instruction letter to CMI Known Creditors
(other than CMI Employees), substantially in the form attached as Schedule “D”

hereto, regarding the CMI General Notice of Claim, completion of a CMI Notice

of Dispute of Claim by a CMI Known Creditor and the claims procedure

described herein;
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“CMI Known Creditor” ‘means a Creditor, other than a"CMI Noteholder in its

) Capacitry‘ as a CMI N(v)‘tehovlder or CMI Unknown Creditor, including CMI
Employees, former employees of the CMI Entities, and any CMI Entity in its

capacity as a Creditor of one or more CMI Entities, whose Claim is included on
the CMI Claims Schedule; | ’

“CMI Note” means a bond or note issued pursuant to the CMI Noteholder Trust

Indenture and any bonds or notes issued in substitution or replacement thereof;
“CMI Noteholder” means a registered or beneficial holder of a CMI Note;

“CMI Noteholder Trustee” means The Bank of New York as Trustee under the

CMI Noteholder Trust Indenture;

“CMI Noteholder Trust Indenture” means the trust indenture dated November 18,
2004 between CMI (through its predecessor 3815668 Canada Inc.), certain

" . guarantors party thereto and the CMI Noteholder Trustee, as amended by certain

supplemental indentures thereto;

“CMI Notice of Dispute of Claim” means the notice referred to in paragraph 20
hereof, substantially in the form attached as Schedule “G” hereto, which may be
delivered to the Monitor by a CMI Known Creditor disputing a CMI General
Notice of Claim or a CMI Employee Notice of Claim, as applicable, with reasons

for its dispute;

“CMI Notice of Dispute of Revision or Disallowance” means the notice referred
to in paragraphs 33 and 38 hereof, substantially in the form attached as Schedule
“T” hereto, which may be delivered to the Monitor by a CMI Unknown Creditor

disputing a CMI Notice of Revision or Disallowance, with reasons for its dispute;

“CMI Notice of Revision or Disallowance” means the notice referred to in
paragraphs 32 and 37 hereof, substantially in the form of Schedule “H” advising a
CMI Unknown Creditor that the CMI Entities have revised or rejected all or part
of such CMI Unknown Creditor’s Claim set out in its CMI Proof of Claim;
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“CMI Notice to Creditors” means the notice for publication by the CMI Entities
or the Monitor as described in paragraph 29 hereof, substantially in the form
attached hereto as Schedule “J”;

“CMI Proof of Claim” means the Proof of Claim referred to in paragraph 30
hereof to be filed by CMI Unknown Creditors, substantially in the form attached
hereto as Schedule “K”*; '

“CMI Proof of Claim Instruction Letter” means the instruction letter to CMI
Unknown Creditors, substantially in the form attached as Schedule “L” hereto,
regarding the completion of a CMI Proof of Claim by a CMI Unknown Creditor

and the claims procedure described herein;

“CMI Unknown Creditors™ means Creditors which are not CMI Known Creditors
or CMI Noteholders; . _

“Court” means the Supefior Court of Justice (Commercial List) in the City of

Toronto in the Province of Ontario;

“Creditor” means any Person having a Claim and includes without limitation the
transferee or assignee of a Claim transferred and recognized as a Creditor in
accordance with paragraph 45 hereof or a trustee, executor, liquidator, receiver,

receiver and manager, or other Person acting on behalf of or through such Person;

“Director/Officer Claim” has the meaning ascribed to that term in paragraph

2(f)(iii) of this CMI Claims Procedure Order;

“Directors” means all current and former directors (or their estates) of the

Applicants and “Director” means any one of them;

“Distribution Claim” means the amount of the Claim of a Creditor as finally
determined for distribution purposes, in accordance with the provisions of this

CMI Claims Procedure Order and the CCAA;

“Excluded Claim” means (i) claims secured by any of the “Charges”, as defined
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in the Initial Order, (ii) any claim against a Director that cannot be compromised
due to the proVisions of subsection 5.1(2) of the CCAA, and (iii) that portion of a
Claim arising from a cause of action for wh_ich the applicable CMI Entities are

fully insured;

“Filing Date” means October 6, 2009;

“Initial Order” means the Initial Order of the Hdnourable Madam Justice Pepall

made October 6, 2009, as amended, restated or varied from time to time;

“Meeting” means a meeting of Creditors called for the purpose of considering and

voting in respect of a Plan;

“Officers” means all current and former officers (or their estates) of the

Applicants, and “Officer” means any one of them;

“Person” means any individual, corporation, limited or unlimited liability
company, general or limited partnershi'p;;assoéiation, trust, unincorporated
organization, joint venture, government or any agency or instrumentality thereof

or any other entity;

“Plan” means any proposed plan(s) of compromise or arrangement to be filed by
any or all of the CMI Entities (in consultation with the CMI CRA) pursuant to the
CCAA as the same may be amended, supplemented or restated from time to time

in accordance with the terms thereof;

“Prefiling Claim” has the meaning ascribed to that term in paragraph 2(f)(i) of
this CMI Claims Procedure Order;

“Restructuring Period Claim” has the meaning ascribed to that term in paragraph

2(f)(ii) of this CMI Claims Procedure Order;

“Wages and Benefits” means all outstanding wages, salaries and employee
benefits (including, but not limited to, employee medical, dental, disability, life

insurance and similar benefit plans or arrangements, incentive plans, share
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compensation plans and employee assistance programs and employee or employer
contributions in respéct of p'e‘nsi'on and other benéﬁts) 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 ordiriary course of business and consistent with existing

compensation policies and arrangements; and

(rr)  “Voting Claim” means the amount of the Claim of a Creditor as ﬁhally
determined for voting at the Meeting, in accordance with the provisions of this

CMI Claims Procedure Order, and the CCAA.

THIS COURT ORDERS that all references as to time herein shall mean local time in
Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day

shall mean prior to 5:00 p.m. on such Business Day unless otherwise indicated herein.

THIS COURT ORDERS that all references to the word “including” shall mean

“including without limitation”.

THIS COURT ORDERS that all references to the singular herein include the plural, the

plural include the singular, and any gender includes the other gender.

GENERAL PROVISIONS

THIS COURT ORDERS that the CMI Entities and the Monitor are hereby authorized to

use reasonable discretion as to the adequacy of compliance with respect to the manner in -

which forms delivered hereunder are completed and executed, and may, where they are
satisfied that a Claim has been adequately proven, waive strict compliance with the
requirements of this CMI Claims Procedure Order as to completion and execution of such
forms and to request any further documentation from a Creditor that the CMI Entities or

the Monitor may require in order to enable them to determine the validity of a Claim.

THIS COURT ORDERS that any Claims denominated in a foreign currency shall be
converted to Canadian dollars for purposes of any Plan on the basis of the average Bank

of Canada United States/Canadian dollar noon exchange rate in effect over the ten day
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period preceding the filing of a Plan.

THIS COURT ORDERS that interest and penalties that would otherwise accrue after

the Filing Date shall not be included in any Claim. Amounts claimed in Assessments
issued after the Filing Date shall be subject to this CMI Claims Procedure Order and
there shall be no presumption of validity or deeming of the amount due in respect of the

Claim set out in any Assessment where such Assessment was issued after the Filing Date.

THIS COURT ORDERS that copies of all forms delivered hereunder, as applicable, and
detérminations of Claims by a Claims Officer or the Court, as the case may be, shall be
maintained by the CMI Entities and, subject to further order of the Court, such Creditor
will be entitled to have access thereto by appointment during normal business hours on

written request to the CMI Entities or the Monitor.

THIS COURT ORDERS that, notwithstanding anything to the contrary in this CMI
Claims Procedure Order, in respect Ac-'sff'any Claim that exceeds $15 million, the CMI
Entities shall consult with the CMI CRA prior to: accepting, admitting, settling,
resolving, valuing (for purposés of a CMI Genéral Notice of Claim, a CMI Employee
Notice of ’Claim, a notice of repudiation or otherwise), revising or rejecting such Claim;
referring the‘determination of such Claim to a Claims Officer or the Court; appealing any
detemination of such Claim by the Claims Officer; or adjourning any Meeting on

account of a dispute with respect to such Claim.

CLAIMS OFFICER

11.

12.

THIS COURT ORDERS that the Honourable Ed Saunders, the Honourable Jack
Ground, the Honourable Coulter Osborne, and such other Persons as may be appointed
by the Court from time to time on application of the CMI Entities (in consultation with
the CMI CRA), or such other Persons designated by the CMI Entities (in consultation
with the CMI CRA) and consented to by the Monitor, be and they are hereby appointed

as Claims Officers for the claims procedure described herein.

THIS COURT ORDERS that, subject to the discretion of the Court, a Claims Officer

shall determine the validity and amount of disputed Claims in accordance with this CMI
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Claitns Procedure Order and to the extent necessary may determine whether any Claim or

part thereof constitutes an Excluded_k Claim. 'A Claims Officer shall determine all

procedural mafters which may arise in respect of his or her determination of these

matters, including the manner in which any evidence may be adduced. A Claims Officer

shall have the discretion to determine by whom and to what extent the costs of any

hearing before a Claims Officer shall be paid.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, a CMI
Entity may with the consent of the Monitor: (i) refer a CMI Known Creditor’s Claim for
resolution to a Claims Officer or to the Court for voting and/or distribution purposes; and
(ii) refer a CMI Unknown Creditor’s Claim for resolution to a Claims Officer or to the
Court for voting and/or distribution purposes, where in the CMI Entity’s view such a

referral is preferable or necessary for'the resolution of the valuation of the Claim.

MONITOR’S ROLE

14.

15.

THIS COURT ORDERS that the Monitor, in addition to its brescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall assist
the CMI Entities in connection with the adfhinistration of the claims procedure provided
for herein, including the determination of Claims of Creditors and the refeﬁal of a
particular Claim to a Claims Officer, as requested by the CMI Entities from time to time,
and is hereby directed and empowered to take such other actions and fulfill such other

roles as are contemplated by this CMI Claims Procedure Order.

CLAIMS PROCEDURE FOR CMI NOTEHOLDERS

THIS COURT ORDERS that the CMI Entities shall not be required to send to a CMI
Noteholder a CMI General Notice of Claim and neither the CMI Noteholders nor the
CMI Noteholder Trustee shall be required to file a CMI Proof of Claim in respect of
Claims pertaining to the CMI Notes. Within 15 Calendar Days of the Filing Date, the
CMI Entities shall send to the CMI Noteholder Trustee (as representative of the CMI
Noteholders’ Voting Claim), with a copy to the advisors of the Ad Hoc Committee (as

defined in the Initial Order), a notice stating the accrued amounts owing directly by each

| D‘raft
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of the CMI Entities under the CMI Noteholder Trust Indenture and the guarantees
executed by the CMI E‘ntvitie‘s in respect of the CMI Notes (including, in each case,
principal and accrued ihterest théreon) up tQ the Filing Date. ’The CMI Noteholder
Trustee shall confirm whether such amounts are accurate to the Monitor within 15
Calendar vDays of receipt of the CMI Entities’ notice. If such amounts are confirmed by
the CMI Noteholder Trustee, or in the absence of any response by the CMI Noteholder
Trustee within 15 Calendar Days of receipt of the CMI Entities’ notice, such amounts
shall be deemed to be the accrued kamounts owing directly by each of the CMI Entities
under the CMI Noteholder Trust Indenture and the guarantees executed by the CMI
Entities in respect of the CMI Notes for the purposes of voting and for the purposes of
distributions under the Plan, unless the amounts of such Claims are otherwise agreed to in
writing by the applicable CMI Entities, the Ad Hoc Committee, and the CMI Noteholder
Trustee, in which case such agreement shall govern. If the CMI Noteholder Trustee
indicates that it cannot confirm the accrued amounts owing directly by each of the CMI
Entities under the CMI Noteholder Trust Indenture and the guarantees executed by the
CMI Entities in respect of the CMI Notes, such amoul;ts shall be determined by the Court
for the purposes of voting and distributions under the Plan, unless the amount of such
Claims are otherwise agreed to in writing by the applicable CMI Entities, the Ad Hoc

Committee and the CMI Noteholder Trustee, in which case such agreement shall govern.

CLAIMS PROCEDURE FOR CMI KNOWN CREDITORS

@

16.

Repudiation

THIS COURT ORDERS that any action taken by the CMI Entities to restructure,
repudiate, terminate or breach any contract, lease or other agreement, whether written or

oral, pursuant to the terms of the Initial Order, must occur on or before 23 Calendar Days

prior to the date of the Meeting. Any notices of repudiation delivered to Creditors in

connection with the foregoing shall be accompanied by a CMI Claims Package. The CMI

Entities (in consultation with the CMI CRA, if applicable), the Monitor and such Creditor

shall resolve such Restructuring Period Claims by two (2) Calendar Days prior to the date
of the Meeting for voting purposes.
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Notice of Claims

THIS COURT ORDERS that the CMI Entities shall send a CMI Claims Package to
each of the CMI Kn()wn Creditors (othe'r} than CMI Eniployees who are dealt with in

paragraph 18 below) by prepaid ordinary mail to the address as shown on the CMI |

Claims Schedule before 11:59 p.m. on October 19, 2009. The CMI Entities shall specify
in the CMI General NQtice of Claim included in the CMI Claims Package the CMI
Known Creditbr’s Claim for Voting and distribution purposes as valued by the CMI
Entities (in consultation with the CMI 'CRA, if applicable) based on the books and
records of the CMI Entities.

THIS COURT ORDERS that the CMI Entities shall send a CMI Claims Package to

each CMI Employee by prepaid ordinary mail to the address as shown on the CMI
Claims Schedule befare 11:59 p.m. on October 19, 2009. The CMI Entities shall specify
in the CMI Employee Notice of Claim included in thé CMI Claims Package the CMI
Employee’s Claim in respect of Wages and Benefits for voting and distribution purposes
as valued by the CMI Entities (in censultation with the CMI CRA, if applicable) based on
the books and records of the CMI Entities.

THIS COURT ORDERS that, on or before 11:59 p.m. on October 19, 2009, the CMI
Entities shail provide a CMI General Notice of Claim and a CMI Claims Package to any
and all of the CMI Entities that have one or more Claims against any of the CMI Entities
(each a “CMI Intercompany Claim”), with a copy to the Monitor and the advisors to the
Ad Hoc Committee, with respect to each such CMI Intercompany Claim that appears on
the books and records of the CMI Entities. All CMI Intercompany Claims shall be
deemed to be proven against such CMI Entities for the amounts specified in the
applicable CMI General Notices of Claim, provided that the advisors of the Ad Hoc
Committee, on behalf of the CMI Noteholders, may, within 15 Calendar Days of
receiving notice of such CMI Intercompany Claims, contest the quantum of any CMI
Intercompany Claim in the manner provided for herein with respect to the Claims of CMI
Known Creditors. No CMI Intercompany Claim may be amended, restated, withdrawn,

settled, discharged or released without the prior written consent of the advisors of the Ad
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- the Claims Officer or the Court in the manner provided for herein.

Adj‘udication of Claims

THIS COURT ORDERS that if a CMI Known Creditor (ovt'her than a CMI Employee)
disputes the amount of the Claim as set out in the CMI General Notice of Claim, the CMI
Known Creditor shall deliver to the Monitor a CMI Notice of Dispute of Claim which
must be received by the Mbnitor by no later than the CMI Claims Bar Date. Such Person
shall specify therein whether it disputes the value of the Claim for voting and/or

distribution purposes.

THIS COURT ORDERS that if a CMI Known Creditor (other than a CMI Erhployee)
does not deliver to the Monitor a completed CMI Notice of Dispute of Claim by the CMI
Claims Bar Date disputing its Claim as valued by the CMI Entities for voting and
distribution purposes, then such CMI Known Creditor shall be deemed to have accei)ted
for voting and distribution purposes the valuation of the CMI Known Creditor’s Claim as
set out in the CMI Notice of Claim, and such CMI Known Creditor’s Claim shall be
treated as both a Voting Claim and a Distribution Claim. A CMI Known Creditor may
accept a Claim for voting purposes as set out in the CMI Notice of Claim and dispute the
Claim for distribution purposes in such CMI Known Creditdr’s CMI Notice of Dispute of
Claim provided that it does so by the CMI Claims Bar Date. A determination of a Voting
Claim of a CMI Known Creditor does not in any way affect and is without prejudice to

the process to determine such CMI Known Creditor’s Distribution Claim.

THIS COURT ORDERS that if a CMI Employee: (i) disputes the amount of the Claim
in respect of Wages and Benefits as set out in the CMI Employee Notice of Claim; and/or
(ii) believes that they have a Claim other than in respect of Wages and Benefits, the CMI
Employee shall deliver to the Monitor a CMI Notice of Dispute of Clairh which must be
received by the Monitor by no later than the CMI Claims Bar Date. If such Person
disputes the amount of the Claim in respect of Wages and Benefits as set out in the CMI
Employee Notice of Claim, such Person shall specify therein whether it disputes the

value of such Claim in respect of Wages and Benefits for voting and/or distribution

Draft

Hoc Committee, except where such CMI Interconipa»nyl Claim is finally determined by
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THIS COURT O'R;]‘)ERS'that 1f a CMI Employee doe’svnot deliver to the Monitor a

complet‘ed CMI thice of Dispufe of Claim by the CMI Claims Bar Date disputing' its
Claim in respect of Wages and Benefits as valued by the CMI Entities for voting and

distribution purposes or aSs_erﬁng other Claims, then such CMI Employée shall be

"deemed to have accepted for voting and distribution purposes the valuation of the CMI

Employee’s Claim as set out in the CMI Employee Noticé of Claim, and such CMI
Employee’s Claim shall be treated as both a Voﬁng Claim and a Distribution Claim and
all other Claims of the CMI 'Employeé shall be forever éxtinguished and barred. A CMI
Employee may accept a Claim for voting purposés as set out in the CMI Emplbyee
Notice of Claim and dispute the Claim for distribution purposes in such CMI Emplbyee’s
CMI Notice of Dispute of Claim provided that it does s0 by the CMI Claims Bar Date. A
determination of a Voting Claim of a CMI Employee does not in any way affect and is

withoutbprej udice to the process’ to determine such CMI Employee’s Distribution Claim.

Resolution of Disputed kClaims -

THIS COURT ORDERS that in the even’é that a CMI Entity, with the aééiStance of the
Monitor (in consultation with the CMI CRA, if applicable), is unable to resolve a dispute
regarding any Voting Claim with a CMI Known Creditor, the CMI Entity or the CMI
Known Creditor shall so notify the Monitor, and the CMI Known Creditor or the CMI
Entity, as the case may be. The decision as to whether the CMI Known Creditor’s Voting
Claim should be adjudicated by the Court or a Claims Officer shall be in the sole
discretion of the CMI Entity (in consultation with the CMI CRA, if applicable); provided,
however that to the extent a Claim is referred under this paragraph to the Court or a
Claims Officer, it shall be on the basis that the value of the Claim shall be resolved or
adjudicéted both for voting and distribution purposes (and that it shall remain open to the
parties to agree that the Creditor’s Voting Claim may be settled by the CMI Known
Creditor and the CMI Entity (in consultation with the CMI CRA, if applicable) without
prejudice to a future hearing by the Court or a Claims Officer to determine the Creditor’s
Distribution Claim). Thereafter, the Court or a Claims Officer, as the case may be, shall

Draft
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resolve the dlspute between the CMI Entlty and such CMI Known Creditor, and in any
event, the Court or a Claims Officer shall, by no later than two (2) Calendar Days pr10r to
the date of the Meeting, notify the CMI Entity, such CMI Known Creditor and the
Monitor of the determination of the value of the CMI Known Creditor’s Voting Claim
and Distribution Claim. Such determinatidn of the _vélué of the Voting Claim and
Distribution Claim by the Court or the Claims Officer shall be deemed to be the CMI

Known Creditor’s Voting Claim and Distribution Claim for voting and distribution

purposes.

THIS COURT ORDERS that where the value of a CMI Known Creditor’s Voting
Claim has not been finally determined by the Court or a Claims Officer by thé date on
which a vote is held, the relevant CMI Entity (in cOnsultati—on with the CMI CRA, if
applicable) shall either:

(a) accept the CMI Known Creditor’s determination of the value of their Voting
Claim as set out in the applicable CMI Notice of Dispute of Claim only for the
purposes of voting, and conduct the vote of the Creditors on that basis subject to é
final determination of such CMI Known Creditor’s Voting Claim, and in such
case the Monitor shall record separately the value of such CMI Known Creditor’s
Voting Claim and whether such CMI Known Creditor voted in favour of or

' against the Plan;
b) adjourn the Meeting until a final determination of the Voting Claim(s) is made; or

() deal with the matter as the Court may otherwise direct or as the relevant CMI

Entity, the Monitor and the CMI Known Creditor may otherwise agree.

THIS COURT ORDERS that in the event that a CMI Entity, with the assistance of the
Monitor (in consultation with the CMI CRA, if applicable), is unable to resolve a dispute
with a CMI Known Creditor regarding any Distribution Claim, the CMI Entity (in
consultation with the CMI CRA, if applicable) or the CMI Known Creditor shall so
notify the Monitor, and the CMI Known Creditor or the CMI Entity, as the case may be.
The decision as to whether the CMI Known Creditor’s Distribution Claim should be
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adjudicated by the Court or a Claims Officer shall be in the sole discretion of the CMI

En'tity (in consultation with the CMI CRA, if applicable).‘ Thereafter, the Court or a”

Claims Officer shall resolve the dispute between the CMI Entity and such CMI Known
Creditor. ' ’ G

THIS COURT ORDERS that a CMI Known Creditor or a CMI Entity (in consultation
with the CMI CRA, if applicable), may, within seven (7) Calendar Days of notification of
a Claims Officer’s determination of the value of a CMI Known Creditor’s Voting Claim
or Distribution Claim, appeal such determination to the Court by filing a notice of éppeal,
and the appeal shall be initially returnable within ten (10) Calendar Days of the filing of
such notice of appeal, such appeal to be an appeal based on the record before the Claims

Officer and not a hearing de novo.

THIS COURT ORDERS that if neither party appeals the determination of value of a

Voting Claim or Distribution Claim by a Claims Officer within the time set out in

paragraph 27 above, the decision of the Claims Officer in determining the value of a CMI

Known Creditor’s Voting Claim or Distribution Claim shall be final and binding upon the
relevant CMI Entity, the Monitor and the CMI Known Creditor for voting and
distribution purposes and there shall be no further right of appeal, review or recourse to
the Court from the Claims Officer’s final determination of a Voting Claim or Distribution

Claim.

CLAIMS PROCEDURE FOR CMI UNKNOWN CREDITORS

®

29.

30.

Notice of Claims

THIS COURT ORDERS that forthwith after the date of this CMI Claims Procedure
Order and in any event before October 21, 2009, the CMI Entities or the Monitor shall
publish the ‘CMI Notice to Creditors, for at least two (2) Business Days in The Globe &
Mail (National Edition), the National Post, La Presse and The Wall Street Journal.

THIS COURT ORDERS that the Monitor shall send a CMI Claims Package to any CMI
Unknown Creditor who requests these documents. Such CMI Unknown Creditor must
return a completed CMI Proof of Claim to the Monitor by no later than the CMI Claims
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34.
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Bar Date.
THIS COURT ORDERS that any CMI Unknown Creditor that does not return a CMI
Proof of Claim to the Monitor by the CMI Claims Bar Date shall not be entitled to attend
or i’vote at any Meeting and shall not be entitled to receive any distribution from any Plan

and its ‘Cléim‘ shall be forever extinguished and barred without any further act or

notification by the CMI Entities.
Adjudication of Claims

THIS COURT ORDERS that the CMI Entities, with the assistance of the Monitor and
in consultation with the CMI CRA, if applicable, shall review all CMI Proofs of Claim
received by thé CMI Claims Bar Date and shall accept, revise or reject the amount of
each Claim set out therein for voting and/or distribution purposes. The CMI Entities
shall by no later than 11:59 p.m. on November 25, 2009, notify each CMI Unknown
Creditor who has delivered a CMI Proof of Claim as to whether such CMI Unknown
Creditor’s Claim as set out therein has been revised or rejected for voting purposes (and
for distribution purposes, if the CMI Entities (in consultation with the CMI CRA, if
applicable), elect to do so), and the reasons therefor, by sending a CMI Notice of
Revision or Disallowance. Where the CMI Entities do not send by such date a CMI
Notice of Revision or Disallowance to a CMI Unknowh Creditor, the CMI Entities shall
be deemed to have accepted such CMI Unknown Creditor’s Claim in the amount set out
in that CMI Unknown Creditor’s CMI Proof of Claim as a Voting Claim for voting
purposes only, which shall be deemed to be that CMI Unknown Creditor’s Vgting Claim.

THIS COURT ORDERS that any CMI Unknown Creditor who intends to dispute a
CMI Notice of Revision or Disallowance sent pursuant to the immediately preceding
paragraph shall, by no later than 5:00 p.m. on December 4, 2009 deliver a CMI Notice of

Dispute of Revision or Disallowance to the Monitor.

Resolution of Claims

THIS COURT ORDERS that where a CMI Unknown Creditor that receives a CMI

Notice of Revision or Disallowance pursuant to paragraph 32 above does not file a CMI

| Draft
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Notice of Dispute of Revision or Disallowance by the time set out in paragraph 33 above,
the value of such CMI Unknown Creditor’s Voting Claim or Distribution Claim (if the
CMI Notice of Revision or Disallowance dealt with the Distribution Claim) shall be

deemed to be as set out in the CMI Notice of Revision or Disallowance.

THIS COURT ORDERS _thaf in the event that a CMI Entity, with the assistance of the
Monitor (in consultation with the CMI C‘RA,’if applicable), is unable to resolve a dispute
regarding any Voting Claim with a CMI Unknown Creditor, the CMI Entity or the CMI
Unknown Creditor shall so ‘notify the Monitor, and the CMI Unknown Creditor or the

CMI Entity (in consultation with the CMI CRA, if applicable), as the case may be. The -

decision as to whether the CMI Unknown Creditor’s Voting Claim should be adjudicated
by the Court or a Claims Officer shall be in the sole discretion of the CMI Entity;
provided, however that to the extent a Claim is referred under this paragraph to the Court
or a Claims Ofﬁcer; it shall be on the basis that the value of the Claim shall be resolved
or adjudicated both for votihg and d@s_tribution purposes (and that it shall remain open to
the parties to agree that the Creditor’s Voting Claim may be settled by the CMI Unknown
Creditor and the CMI Entity (in consultation with the CMI CRA, if applicable) without
prejudice to a future hearing by the Couft or a Claims Officer to determine the Creditor’s
Distribution Claim). Thereafter, the Court or a Claims Officer, as the case may be, shall
resolve the dispute between the CMI Entity and such CMI Unknown Creditor, and in any
event, the Court or a Claims Officer shall, by no later two (2) Calendar Days prior to the
date of the Meeting, notify the CMI Entity, such CMI Unknown Creditor and the Monitor

- of the determination of the value of the CMI Unknown Creditor’s Voting Claim and

Distribution Claim. Such determination of the value of the Voting Claim and Distribution
Claim by the Court or the Claims Officer shall be deemed to be the CMI Unknown

Creditor’s Voting Claim and Distributibn Claim for voting and distribution purposes.

THIS COURT ORDERS that where the value of a CMI Unknown Creditor’s Voting
Claim has not been finally determined by the Court or the Claims Officer by the date of
the meeting, the relevant CMI Entity shall (in consultation with the CMI CRA, if
applicable) either:
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(@  accept the CMI Unknown Creditor’s determination of the value of the Voting

Claim as set out in the applicable CMI Notice of Dispute of Revision or

Disallowance only for the purposes of voting and conduct the vote of the

Creditors on that basis subject to a final determination of such CMI Unknown
Creditor’s Voting Claim, and in such case the Monitor shall record separately the
value of such CMI Unknown Creditor’s Voting Claim and whether such CMI

Unknown Creditor voted in favour of or against the Plan;
(b) adjourn the Meeting until a final determination of the Voting Claim(s) is made; or

(©) deal with the matter as the Court may otherwise direct or as the relevant CMI

Entity, the Monitor and the CMI Unknown Creditor may otherwise agree.

THIS COURT ORDERS that the CMI Entities, with the assistance of the Monitor (in
consultation with the CMI CRA, if applicable), shall review and consider all CMI Proofs
of Claim filed in accordance with this CMI Claims Procedure Order, in order to
determine the Distribution Claims; The relevant CMI Entities shall notify each CMI
Unknown Creditor who filed a CMI Proof of Claim and who did not receive a CMI
Notice of Revision or Disallowance "for distribution purposes pursuant to paragraph 32
herein as to whether such CMI Unknown Creditor’s Claim as set out in such CMI
Unknown Creditor’s CMI Proof of Claim has been revised or rejected for distribution
purposes, and the ;reasons therefore, by delivery of a CMI Notice of Revision or
Disallowance. Where the relevant CMI Entities do not send a CMI Notice of Revision or
Disallowance for distribution purposes to a CMI Unknown Creditor, the relevant CMI
Entities and the Monitor shall be deemed to have accepted the amount of such CMI
Unknown Creditor’s Claim as set out in such CMI Unknown Creditor’s CMI Proof of
Claim as such CMI Unknown Creditor’s Distribution Claim.

THIS COURT ORDERS that any CMI Unknown Creditor who intends to dispute a
CMI Notice of Revision or Disallowance for distribution purposes shall no later than 21
Calendar Days after receiving the notice referred to in paragraph 37, deliver a CMI

Notice of Dispute of Revision or Disallowance to the Monitor.
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THIS COURT ORDERS that where a CMI Unknbwn Creditgﬁr that receives a CMI
Notice of Revisionr or DisallowanCe ptirsuant to paragtaph 37 above does not return a
CMI Notice of Dispufe of Revision or Disallowance for distribution purposes to the
Monitor by the time set out in paragraph 38 above, t'he‘ value of such CMI Unknown
Creditor’s Distribution Claim shall be deemed to be as set out in the CMI Notice of

Revision or Disallowance for distribution purposes and the CMI Unknown Creditor will

be barred from disputing or appealing same.

THIS COURT ORDERS that in the event that a'CMI Entity (in consultation with the
CMI CRA, if applif;able) is unable to resolve a dispute with a CMI Unknown Creditor
regarding any Distribution Claim, the CMI Entity or the CMI Unknown Creditor shall sb
notify the Monitor, and the CMI Unknown Creditor or the CMI Entity, as the case may

be. The decision as to whether the CMI Unknown Creditor’s Distribution Claim should _

be adjudicated by the Court or a Claims Officer shall be in the sole discretion of the CMI
Entity (in consultation with the CMI CRA, if applicable). Thereafter, the Court or a
Claims Officer shall resolve the dispute between the CMI Entity and such CMI Unknown
Creditor.

THIS COURT ORDERS that either a CMI Unknown Creditor or a CMI Entity may,
within seven (7) Calendar Days of notification of a Claims Officer’s determination of the
value of a CMI Unknown Creditor’s Voting Claim or Distribution Claim, apﬁéél’ such
determination to the Court by filing a notice of appeal, and the appeal shall be initially
returnable within ten (10) Calendar Days of the filing of such notice of appeal, such
appeal to be an appeal based on the record iae_fore the Claims Officer and not a hearing de

novo.

THIS COURT ORDERS that if neither party appeals the determination of value of a
Voting Claim or Distribution Claim by a Claims Officer within the time set out in
paragraph 41 above, the decision of the Claims Officer in determining the value of a CMI
Unknown Creditor’s Voting Claim or Distribution Claim shall be final and binding upon
the relevant CMI Entity, the Monitor and the CMI Unknown Creditor for voting and

distribution purposes and there shall be no further right of appeal, review or recourse to
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the Court from the Claims Officer’s final determination of a Voting Claim or Distribution

Claim.

SET-OFF

43.

THIS COURT ORDERS that the CMI Entities may set-off (whether by way of legal,
equitable or contracfual set-off) against pajrments or other distributions to be made
pursuant to the Plan to any Creditor, any claims of any nature whatsoever that any of the
CMI Entities may have against such Creditor, however, neither the failure to_@o SO nor
the allowance of any Claim hereunder shall cqnstitute a waiver or release by the CMI

Entities of any such claim that the CMI Entities may have against such Creditor.

NOTICE OF TRANSFEREES

44.

45.

THIS COURT ORDERS that leave is hereby granted from the date of this CMI Claims
Procedure Order until ten (10) Business Days prior to the date fixed by the Court for the
Meeting to permit a Creditor to provide notice of assignment or transfer of a Claim to the

Monitor, subject to paragraph 45.

THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim transfers or
assigns the whole of such Claim to another Person, neither the Monitor nor the CMI
Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
of such Claim in respect thereof unless and until actual notice of transfer or assignment,
together with satisfactory evidence of such transfer or assignment, shall have been
received and acknowledged by the relevant CMI Entity and the Monitor in writing and
thereafter such transferee or assignee shall for the purposes hereof constitute the
“Creditor” in respect of such Claim. Any such transferee or assignee of a Claim shall be
bound by any notices given or steps taken in respect of such Claim ;h.acéordance with
this CMI Claims Procedui‘e Order prior to receipt and acknowledgemént by the relevant
CMI Entity and the Monitor of satisfactory evidence of such transfer or assignment. A
transferee or assignee of a Claim takes the Claim subject to any rights of set-off to which
a CMI Entity may be entitled with respect to such Claim. For greater certainty, a

transferee or assignee of a Claim is not entitled to set-off, apply, merge, consolidate or
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combine any Claims assigned or transferred to it against or on account or in reduction of
any amounts. owing by such Person to any of the CMI Entities. No trarisfer or assignment
shall be received for voting pufpo}s‘es ﬁnless such transféf shaH have been received by the
Mohitor no later than ten (10) Businéés Days prior to the date to be fixed by the Court for
the Meeting, failing which the Original trénsferor shall have all applicable rights as the
“Creditor” with respect to such Claim as if no transfer of the Claim had occurred.
Reference to transfer in this CMI Claims Proceduré Order includes a transfer or

assignment whether absolute or intended as security.

SERVICE AND NOTICES

46.

47.

THIS COURT ORDERS that the Ci\/II Entities and the Monitor may, unless otherwise
specified by this CMI Claims Procedure Order, serve and deliver the CMI Claims
Package, any letters, notices or other documents to Creditors or any other interested
Person by forwarding trué copies thereof by prepaid ordinary mail, courier, personal
delivery, facsimile transmission or email to such Persons at the physical or electronic

address, as applicable, last shown on the books and records of the CMI Entities or set out

in such Creditor’s CMI Proof of Claim. Any such service and delivery shall be deemed to

have been received: (i) if sent by ordinary mail, on the third Business Day after mailing
within Ontario, the fifth Business Day after mailing within Canada (other than within
Ontario), and the tenth Business Day after mailing intematioﬁélly; (ii) if sent by courier
or personal delivery, on the next Business Day following dispatch; and (iii) if delivered
by facsimile transmission or email by 6:00 p.m. on a Business Day, on such Business
Day and if delivered after 6:00 p.m. or other than on a Business Day, on the following

Business Day.

THIS COURT ORDERS that any notice or communication required to be provided or

delivered by a Creditor to the Monitor or the CMI Entities under this CMI Claims-

Procedure Order shall be in writing in substantially the form, if any, provided for in this
CMI Claims Procedure Order and will be sufficiently given only if delivered by prepaid

registered mail, courier, personal delivery, facsimile transmission or email addressed to:

75



48.

49.

—24- o
| ~ Draft
FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global

Communications Corp. et al
Claims Process

Suite 2733, TD Canada Trust Tower
161 Bay Street

Toronto ON

MS5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018
Fax: 416-572-4068
Email:  anna.sisask@fticonsulting.com

Any such notice or communication delivered by a Creditor shall be deemed to be
received upon actual receipt by the Monitor thereof during normal business hours on a

Business Day or if delivered outside of normal business hours, the next Business Day.

THIS COURT ORDERS that if during any period during which notices or other
communications are being given pursuant to this CMI Claims Procedure Order a postal
strike or postal work stoppage of general application should occur, such notices or other
communications sent by ordinary mail and then not received shall not, absent further
Order of this Court, be effective and notices and other communications given hereunder
during the course of any such postal strike or work stoppage of general application shall
only be effective if given by courier, personal delivery, facsimile transmission or email in

accordance with this CMI Claims Procedure Order.

THIS COURT ORDERS that in the event that this CMI Claims Procedure Order is later
amended by further Order of the Court, the CMI Entities or the Monitor may post such
further Order on the Monitor’s website and such posting shall constitute adequate notice

to Creditors of such amended claims procedure.

MISCELLANEOUS

50.

THIS COURT ORDERS that notwithstanding any other provisions of this CMI Claims
Procedure Order, the solicitation by the Monitor or the CMI Entities of CMI Proofs of
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Claim, and the filing by any Creditor of any CMI Proof of Claim shall not, for that reason
oniy, grant any perth any standing 1n these proceedings or rights under any proposed
Plan. The CMI Entities shall not opporske the Ad Hoc Committee and the Noteholder
Trustee seeking standing in any proceedings before a Claims Officer, this Court or

otherwise in respect of the determination of any Claims.

THIS COURT ORDERS that nothing in this CMI Claims Procedure Order shall
constitute or be deemed to constitute an allocation or assignment of Claims or Excluded
Claims by the CMI Entities into particular affected or unaffected classes for the purpose
of a Plan and, for greater certainty, the treatment of Claims, Excluded Claims or any
other claims is to be subject to a Plan and the classes of creditors for voting and
distribution purposes shall be subject to the terms of any proposed Plan or further Order
of this Court.

THIS COURT ORDERS that in the event that no Plan is approved by this Court, the
CMI Claims Bar Date shall be of no effect in any subsequent proceeding or distribution

with respect to any and all Claims made by Creditors.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada
(including the assistance of any court in Canada pursuant to section 17 of the CCAA) and
the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted pursuant to the Parliament of Canada or the legislature of any
province and any court or any judicial regulatory body of the United States and the states
or other subdivisions of the United States and of any other nation or state, to act inﬂ_ aid of
and to be complementary to this Court in carrying out the terms of this CMI Claims

Procedure Order.
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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. s )
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.

Draft
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20.

21.

22,

23.

24.

25.
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CGS Debenture Holding (Netherlands) B.V.

CGS Shareholding (Netherlands) B.V.

CGS NZ Radio Shareholding (Netherlands) B.V.

4501063 Canada Inc.
4501071 Canada Inc.
30109, LLC

CanWest MediaWorks (US) Holdings Corp.

Draft B
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SCHEDULE “B”
PARTNERSHIPS

Canwest Television Limited Partnership
Fox Sports World Canada Partnership

The National Post Company/La Publication National Post

Draft
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SCHEDULE “C”
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

CMI GENERAL NOTICE OF CLAIM

TO: [insert name and address of creditor]

This notice is issued pursuant to the Claims Procedure for Canwest Global Communicati;)ns
Corp. (“Canwest Global”) and the other applicants. listed on Schedule “A” (the “Applicants”),
their Directors and Officers and the partnerships listed on Schedule “B” (collectively and
together with Canwest Global and the Applicants, the “CMI Entities™) approved by the Order of
the Honourable Madam Justice Pepall granted October [14], 2009 in the CCAA Proceedings (the
“Order”). Capitalized terms used herein are as defined in the Order unless otherwise noted. A
copy of the Order can be obtained from the website of FTI Consulting Canada Inc., the Court-
appointed Monitor of the CMI Entities, at http://cfcanada.fticonsulting.com/cmi. |

The CMI Claims Schedule prepared by the CMI Entities sets your total (;laim to be

$ , against the following entities:
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Entity , Amount of Claim

° ' : $.,

If you agree that the foregoing amount accurately reflects your Claim, you are not required to
respond to this CMI General Notice of Claim. | If you disagree with the amount of your Claim as
set out herein, for either voting and/or distribution pui*poses, and/or if you believe you have a
Director/Officer Claim and/or a Restructuring Period Claim (as defined in the Ofder) you must
deliver a CMI Notice of Dispute of Claim to the Mohitor, by no later than 5:00 p.m. (Toronto
Time) on November 13, 2009 (the “CMI Claims Bar Date™).

You may accept the Claim as set out in this CMI General Notice of Claim for voting purposes
without prejudice to your rights to dispute the Claim for distribution purposes. IF YOU FAIL
TO DELIVER A CMI NOTICE OF DISPUTE OF CLAIM for voting and distribution purposes

by the CMI Claims Bar Date, then you shall be deemed to have accepted your Claim as set out in

this CMI General Notice of Claim and your Claim as set out in this CMI General Notice of
Claim shall be deemed to be both your Voting Claim and Distribution Claim. |

DATED at Toronto, this | day of ® , 2009.

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al '
Claims Process

Suite 2733, TD Canada Trust Tower
161 Bay Street ’
Toronto, ON

MS5J 281

Attention: Anna-Liisa Sisask
Telephone:  1-888-318-4018

Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com
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SCHEDULE “D”

CMI INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR KNOWN CREDITORS OF
CANWEST GLOBAL COMMUNICATIONS CORP. ( “Canwest Global”) AND THE
OTHER APPLICANTS LISTED ON SCHEDULE “A” (the “Applicants”) AND
PARTNERSHIPS LISTED ON SCHEDULE “B” (collectively and together with Canwest
Global and the Applicants, the “CMI Entities™)

CLAIMS PROCEDURE

By Order of the Honourable Madam Justice Pepall dated October [14], 2009 (as may be
amended from time to time, the “CMI Claims Procedure Order”) under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”), the CMI Entities and their
Directors and Officers have been authorized to conduct a claims procedure (the “Claims
Procedure™). A copy of the CMI Claims Procedure Order and other public information
Aconcerning these proceedings can be vobtainéd from the website of FTI Consulting Canada Inc.,

the Court-appointed Monitor of the CMI Entities, at http://cfcanada.fticonsulting.com/cmi.

This letter provides general instructions for completing the CMI General Notice of Dispute of
Claim form. As of the date of this instruction letter, the CMI Entities have not yet filed a plan of
arrangement or compromise pursuant to the CCAA. Defined terms not defined within this

instruction letter shall have the meaning ascribed thereto in the CMI Claims Procedure Order.

The Claims Procedure is intended for any Person with a Claim of any kind or nature whatsoever,
other than an Excluded Claim, against any or all of the CMI Entities or any or all of the Directors
or Officers of any or all of the Applicants arising on or prior to October 6, 2009, whether

unliquidated, contingent or otherwise. In addition, the Claims Procedure is intended for any

Person with any Claim arising after October 6, 2009 against any or all of the Directors or

Officers of any or all of the Applicants or against any or all of the CMI Entities as the result of

the restructuring, repudiation, termination or breach of any contract, lease or other type of
agreement. Please review the CMI Claims Procedure Order for the complete definition of Claim

and Excluded Claim.
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All notices and inquiries with respect to the Claims Procedure should be directed to the Monitor
by prepa‘id' registered mail, courier, personal delivery, facsimile transmission or email at the

address below:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al :

Claims Process

Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

M57J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018
Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com

FOR CREDITORS DISPUTING A CMI GENERAL NOTICE OF CLAIM

If you received a CMI General Notice of Claim from any or all of the CMI Entities and you
dispute the value of your Claim against any or all of the CMI Entities for voting and/or
distribution purposes and/or ydu believe you have a Restructuring Period Claim and/or a
Director/Officer Claim, you must file a CMI Notice of Dispute of Claim form with the Monitor. -
All CMI Notices of Dispute of Claim must be received by the Monitor on or before 5:00 pm
(Toronto Time) on November 13, 2009, unless the Monitor and the CMI Entities agree in
writing or the Court Orders that the CMI Notice of Dispute Claim be accepted after that date.

All Claims shall be converted to Canadian dollars at the Bank of Canada United States/Canadian

Dollar noon exchange rate in effect over the ten day period preceding the filing of a Plan.

Additional CMI Notices of Dispute of Claim forms can be obtained from the Monitor’s website
at http://cfcanada.fticonsulting.com/cmi or the CMI Entities’ Website at ® or by contacting the
Monitor and providing the particulars as to your name, address, facsimile number, email address
and contact person. Once the Monitor has this information, you will receive, as soon as

practicable, additional CMI Notices of Dispute of Claim forms.

DATED this day of , 2009.




SCHEDULE “E”
Court File No. CV-09-8396-00CL
| ONTARIO .
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.S8.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

CMI EMPLOYEE NOTICE OF CLAIM

TO: [insert name and address of employee]

This notice is issued pursuant to the claims procedure for Canwest Global Communications
Corp. (“Canwest Global”) and the other applicants listed on Schedule “A” (the “Applicants™),
their Directors and' Ofﬁcérs and partnerships listed on Schedule “B” (collectively and together
with Canwest Global and the Applicants, the “CMI Entities”) approved by the Order of the
Honourable Madam Justice Pepall granted October [14], 2009 in the CCAA Proceedings (the
“CMI Claims Procedure Order”). Capitalized terms used herein are as defined in the CMI Claims
Procedure Order unless otherwise noted. A copy of the CMI Claims Procedure Order can be
obtained from the website of FTI Consulting Canada Inc., the Court-appointed Monitor of the
CMI Entities, at http://cfcanada.fticonsulting.com/cmi.

The Initial Order of the Honourable Madam Justice Pepall granted October 6, 2009 in the CCAA

Proceedings authorizes the CMI Entities to pay, and they shall pay, employees for all Wages and-

Benefits outstanding as of the Filing Date. Accordingly, you will be paid on the next scheduled
date. Therefore, the CMI Claims Schedule prepared by the CMI Entities sets your Claim against
the CMI Entities to be $0 in respect of Wages and Benefits.
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If you agree that the foregOihg amount accurately reflects your Claim, you are not reqliired to

respond to this CMI Employée Notice of ‘Claim. If you believe you have you still have a Claim

in respect of Wages and Benefits, or any other Cldim vYOL:I must deliver a CMI Notice of Dispute

of Claim to the‘Mo'nitor', by no later than 5:00 'p.m; (Toi‘bnto Time) on November 13; 2009 (the
“CMI Claims Bar Date™). '

You may accept the Claim as set out in this CMI Employee Notice of Claim for voting purposes
without prejudice to your rights to dispufe the Claim for distribution purposes. IF YOU FAIL
TO DELIVER A CMI NOTICE OF DISPUTE OF CLAIM for voting and distribution purposes
to the Monitor by the CMI Claims Bar Date, then you shall be deemed to have accepted your
Claim as set out in this CMI Employee Notice of Claim as your total Claim against the CMI
Entities and your Claim as set out in this CMI Employee Notice of Claim shall be deemed to be
both your Voting Claim and Distribution Claim.

DATED at Toronto, this day of @ , 2009.

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al

Claims Process

~ Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

M5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018
Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com
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' SCHEDULE “F”

CMI EMPLOYEE INSTRUCTION LETTER ;

; FOR THE CLAIMS PROCEDURE FOR KNOWN CREDITORS OF F
CANWEST GLOBAL COMMUNICATIONS CORP. (the “Canwest Global”) AND THE
OTHER APPLICANTS LISTED ON SCHEDULE “A” (the “Applicants”) AND
PARTNERSHIP LISTED ON SCHEDULE “B” (collectively and together with Canwest
Global, the “CMI Entities”)

CLAIMS PROCEDURE

By Order of the Honourable Madam Justice Pepall dated October [14], 2009 (as may be
amended from time to time, the “CMI Claims Procedure Order”) under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”), the CMI Entities and their
Directors and Officers have been authorized to conduct a claims procedure (the “Claims
Procedure™). A copy of the CMI Cl_éims Procedure Order and other public information
concerning these proceedings can bé obtained from the website of FTI Consulting Canada Inc.,

the Court-appointed Monitor of the CMI Entities, at http://cfcanada.ﬂiconéhlting.corrﬂcmi.

This letter provides general instructions for completing the CMI Notice of Dispute of Claim
form. As of the date of this instruction letter, the CMI Entities have not yet filed a plan of
arrangement or compromise pursuant to the CCAA. Defined terms not defined within this

instruction letter shall have the meaning ascribed thereto in the CMI Claims Procedure Order.

The Claims Procedure is intended for any Person with a Claim of any kind or nature whatsoever,
other than an Excluded Claim, against any or all of the CMI Entities or against any or all of the
Directors or Officers of any or all of the Applicants arising on or prior to October 6, 2009,
whether unliquidated, contingent or otherwise. In addition, the Claims Procedure is intended for
any PerSj@i—l‘_, with any Claim arising after October 6, 2009 against any or all of the Directors or
Officers of ény or all of the Applicants or against any or all of the CMI Entities as the result of
the restructuring, repudiation, termination or breach prior of any contract, lease or other type of
agreement. Please review the CMI Claims Procedure Order for the complete definition of Claim

and Excluded Claim.
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All notices and inquiries, with respect to the Claims Procedure should be directed to the Monitor
by prepaid registered mail, courier, personal delivery, facsimile transmission or email at the

address below:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al

Claims Process ‘

Suite 2733, TD Canada Trust Tower

161 Bay Street R

Toronto, ON

M5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018
Fax: 416-572-4068 ,
Email: anna.sisask@fticonsulting.com

FOR CMI EMPLOYEES DISPUTING A CMI EMPLOYEE NOTICE OF CLAIM

If you received a CMI Employee Notice of Claim from any or all of the CMI Entities and-you
believe you have you still have a Claim in respect of Wages and Benefits, or any other Claim,
you must file a CMI Notice of Dispute of Claim form with the Monitor. All CMI Notices of
Dispute of Claim must be received by the Monitor on or before 5:00 pm (Toronto Time) on
November 13, 2009, unless the Monitor and the CMI Entities agree in writing or the Court
Orders that the CMI Notice of Dispute of Claim be accepted after that date.

All Claims shall be converted to Canadian dollars at the Bank of Canada United States/Canadian

Dollar noon exchange rate in effect over the ten day period preceding the filing of a Plan.

Additional CMI Notices of Dispute Claim forms can be obtained from the Monitor’s website at
http://cfcanada.fticonsulting.com/cmi or the CMI Entities’ website at ® or by contacting the
Monitor and providing the particulars as to your name, address, facsimile number, email address
and contact person. Once the CMI Entities have this information, you will receive, as soon as

practicable, additional CMI Notices of Dispute of Claim forms.

DATED this day of , 2009.
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SCHEDULE “G”

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

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

CMI NOTICE OF DISPUTE OF CLAIM

PARTICULARS OF CREDITOR:

(2)

(b)

©
(d)
©
®

Full Legal Name of Creditor:

Full Mailing Address of Creditor:

Telephone Number of Creditor:

Facsimile Number of Creditor:

E-mail Address of Creditor:

Attention (Contact Person):
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2. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(@ Have you acquired this Claim by assignment? ~Yes [ INo []

(if yes, attach documents evidencing assignment)

(b)  Full Legal Name of original creditor(s):

3. DISPUTE OF VALUATION OF CLAIM FOR VOTING AND/OR
DISTRIBUTION PURPOSES:

(Any Claims denominated in a foreign currency shall be converted to Canadian dollars
at the Bank of Canada United States/Canadian Dollar noon exchange rate in effect over
the ten day period preceding the filing of a Plan.)

We hereby disagree with the value of our Claim as set out in the CMI General Notice of

Claim / CMI Employee Notice of Claim dated , as set out below:
Claim per Disputed for Claim per Creditor

Notice of Claim ,
- Yoting Distribution Voting Distribution Voting Distribution

Canwest Global Communications

Corp. $ $ ] ] $ $
Canwest Media Inc. $ $ Il ] $ $
MBS Productions Inc. $ $ ] ] $ $
Yéllow Card Productions Inc. $ $ 1 ] $ $
Canwest Global Broadcasting

Inc./Radiodiffusion Canwest

Global Inc. $ $ ] L] $ $
Canwest Television GP Inc. $ $ O ] $ $
Fox Sports World Canada Holdco

Inc. $ $ ] ] $ $
Global Centre Inc. $ $ 1 H $ $
Multisound Publishers Ltd. $ $ ] ] $ $
Canwest International

Communications Inc. $ $ ] ] $ $
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Claim per - Disputed for Claim per Creditor
Notice of Claim ‘ ‘ S
Voting Distribution Voting Distribution Voting Distribution

Canwest Irish Holdings

(Barbados) Inc. $ $ ] - d $ $

Western Communications Inc. =~ § $ |:| ] $ $ »

Canwest Finance Inc./Financiere

Canwest Inc: $ $ ] [] $ $

National Post Holdings Ltd. $ $ ] ] $ $

Canwest International

Management Inc. $ $ L] H $ $

Canwest International

Distribution Limited $ $ ] - ] $ $

Canwest MediaWorks Turkish

Holdings (Netherlands) B.V. $ $ ] - [ $ $

CGS International Holdings

(Netherlands) B.V. $ $ ] O $ $

CGS Debenture Holding

(Netherlands) B.V. $ $ ] ] $ $

CGS Shareholding (Netherlands)

B.V. R $ ] ] $ $

CGS NZ Radio Shareholding

(Netherlands) B.V. $ $ ] L] $ $
- 4501063 Canada Inc. $ $ ] [] $ $

4501071 Canada Inc. $ $ ] - s $

30109, LLC $ $ ] ] $ $

CanWest MediaWorks (US)

Holdings Corp. $ $ | L] $ $



Canwest Television Limited
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Claim Qer_v Disputed for ~ Claim per Creditor
Notice of Claim , ;
Voting Distribution Voting  Distribution Voting Distribution

$ 3 O O s s

Partnership ‘
Fox Sports World Canada - :
Partnership $ $ ] | O $ $

The National Post CompanY/La )

Publication National Post $ $ 1 ] $ $
TOTAL (Consolidated) $ $ $ $
4, REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, and amount of Claim allocated thereto,
date and riumber of all invoices, particulars of all credits, discounts, etc. claimed.)

RESTRUCTURING PERIOD CLAIMS:

The undersigned asserts a Claim against any or all of the CMI Entities arising out of the
restructuring, repudiation, termination or breach after the Filing Date of any contract,
lease or other agreement.

Yes I:I No []
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(If Yes, provide full particulars of the Claim and supportmg documentation, zncludmg
amount, description of transaction(s) or agreemeni(s) giving rise to the Claim, name of
any guarantor(s) which has guaranteed the Claim, and amount of Claim allocated
thereto, date and number of all invoices, particulars of all credits, discounts, efc.
clazmed )

6. DIRECTORS/OFFICERS CLAIMS:

The undersigned asserts a Director/Officer Claim againsf any or all of the Directors or
Officers of any or all of the Applicants.

Yes [ No []

(If Yes, provide full particulars of the Claim and supporting documentation, including
amount, description of transaction(s) or agreement(s) giving rise to the Claim, name of
any guarantor(s) which has guaranteed the Claim, and amount of Claim allocated
thereto, date and number of all invoices, particulars of all credits, dzscoum‘s efc.
claimed.)

This CMI Notice of Dispute of Claim must be returned to and received by the Monitor by no
later than 5:00 p.m. (Toronto Time) on November 13, 2009, the CMI Claims Bar Date, at the
following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al '

Claims Process ,

Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

MS5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018

Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com
Dated at this day of , 2009.

Per:




SCHEDULE “H” ,
| 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-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
CMI NOTICE OF REVISION OR DISALLOWANCE
TO; [insert name and address of creditor]
The CMI Entities have reviewed your CMI Proof of Claim dated . 2009, and have

revised or rejected your claim for the following reasons:
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Subj ect to further dispute by YOu in accordance with the provisions of the CMI Claims PrOceduré :
Order, your Claim will be allowed as follows: ’
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Prefilin Allowed as Restructuring Allowed as
. ing Revised/Rejected . Period Claim | Revised/Rejected | Revised for
CMI Entity Claim per . Revised for o K
Proof of Claim for Voting/ Voting/ per Proof of for Voting/ - Voting/
Distribution | .0 5. Claim Distribution | Distribution
Distribution s
‘ Related to ;
. Relatefi to Revised/Rejected Allqwed as Restructuring | Revised/Rejected Allqwed as
Director/ Prefiling . Revised for . . . Revised for
. . for Voting/ . Period Claim for Voting/ R
Officer Claim | Claim per Distribution | .. " Cung/ er Proofof | Distribution Voting/
Proof of Claim Distribution P Claim s. u Distribution

If you intend to dispute this CMI Notice of Revision or Disallowance, you must, no later than

5:00 p.m. (Toronto Time) on December 4, 2009 for voting purposes (and if the CMI Entities

have elected to value your claim for distribution purposes, for distribution purposes) and no later

than 21 Calendar Days after you receive such CMI Notice of Revision or Disallowance for

distribution purposes, if the CMI Entities have elected to value your claim for distribution

purposes in accordance with paragraph 37 of the CMI Claims Procedure Order, notify the

Monitor of such intent by delivery of a CMI Notice of Dispute of Revision or Disallowance in

accordance with the CMI Claims Procedure Order at the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al :

Claims Process

Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

M5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018

Fax: 416-572-4068

Email: anna.sisask@fticonsulting.com
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If you do not deliver a CMI Notice of Dispute of Revision or Disallowance, the value of your

Claim shall be deemed to be as set out in this CMI Notice of Reviéion or Disallowance.

DATED at Toronto, this day of ,2009.
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SCHEDULE “1” ‘
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-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

CMI NOTICE OF DISPUTE OF REVISION bR DISALLOWANCE

PARTICULARS OF CREDITOR:

(2)
(b)

©
d
©
®

Full Legal Name of Creditor:

Full Mailing Address of Creditor:

Telephone Number of Creditor:

Facsimile Number of Creditor:

E-mail Address of Creditor:

Attention (Contact Person):
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2. PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM IF APPLICABLE |

(a) Have you acquired this Claim by assignment? ' Yes |:| No ]

(if yes, attach documents evidencing assignment)

(b) rFull Legal Name of original creditor(s):

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM. FOR VOTING
AND/OR DISTRIBUTION PURPOSES:

(Any Claims derominated in a‘ foreign currency shall be converted to Canadian dollars
at the Bank of Canada United States/Canadian Dollar noon exchange rate in effect over
the ten day period preceding the filing of a Plan. )

We hereby disagree with the value of our Claim as set out in the CMI Notice of Revision
or Disallowance dated , as set out below:

(Insert particulars of Claim per CMI Notice of Revision or Disallowance, whether the
Claim is disputed for voting and/or distribution purposes, and the value of your Claim as
asserted for voting and/or distribution purposes)

4. REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, and amount of Claim allocated thereto,
date and number of all invoices, particulars of all credits, discounts, etc. claimed.)

If you intend to dispute this CMI Notice of Revision or Disallowance, you must, no later than
5:00 p.m. (Toronto Time) on December 4, 2009 for voting purposes (and if the CMI Entities
have elected to value your claim for distribution purposes, for distribution purposes) and no later

than 21 Calendar Days after you receive such CMI Notice of Revision or Disallowance for
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distribution pui'poses, if the CMI ,vErrltities have elected to value your claim for distribution
purposes in accordance with paragraph 37 of the CMI Claims Procedure Order, notify the
Monitor of such ihtent by delivery of a cMI Notice of Dispute of Revision or D‘isallowancé in

accordance with the CMI Claims Procedure Order at the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al ' ‘

Claims Process

Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

MS5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018

Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com
Dated at this day of , 2009.

Per:
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' SCHEDULE “J”

NOTICE TO CREDITORS OF Canwest Global Communications Corp., Canwest Media
Inc., MBS Productions Inc., Yellow Card Productions Inc., Canwest Global Broadcasting
Inc./Radiodiffusion Canwest Global Inc., Canwest Telev1smn GP Inc., Fox Sports World
Canada Holdco Inc., Global Centre Inc., Multisound Publishers Ltd Canwest
International Commumcatmns Inc., Canwest Irish Holdings (Barbados). Inc Western
Communications Inc., Canwest Finance Inc./Financiere Canwest Inc., Natlonal Post
Holdings Ltd., Canwest International Management Inc., Canwest International
Distribution Limited, Canwest MediaWorks Turkish Holdmgs (Netherlands) B.V., CGS
International Holdings (Netherlands) B.V., CGS Debenture Holding (Netherlands) B.V.,
CGS Shareholding (Netherlands) B.V., CGS NZ Radio Shareholdmg (Netherlands) B. V.,
4501063 Canada Inc., 4501071 Canada Inc., 30109, LL.C, CanWest MediaWorks (US)
Holdings Corp. (collectlvely, the “Appllcants”), Canwest Television Limited Partnership,
Fox Sports World Canada Partnership, and the National Post Company/La Publication
National Post (collectively, the “Partnerships, and together with the Applicants, the “CMI
Entities”) and/or their Directors and Officers

RE: NOTICE OF CLAIMS BAR DATE IN COMPANIES’ CREDITORS
ARRANGEMENT ACT (“CCAA”) PROCEEDINGS

NOTICE IS HEREBY GIVEN that pursuant to an Order of the Ontario Superior Court
of Justice made October [14], 2009 (the “Order”), a claims procedure was approved: for the
determination of all claims, to be affected under the CCAA Proceedings against the CMI Entities

and the Directors and Officers of the Applicants.

PLEASE TAKE NOTICE that the claims procedure applies only to Claims of Creditors
described in the Order. No other claims are being compromised. A copy of the Order and other
public information concerning the CCAA Proceedings can be found at the following website:

http://cfcanada.fticonsulting.com/cmi.

THE CLAIMS BAR DATE is 5:00 p.m. (Toronto Time) on November 13, 2009. Any
creditor who has not received a CMI General Notice of Claim or CMI Employee Notice of Claim

and who believes that they have a Claim against one or more of the CMI Entities or a
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Director/Officer Claim under the Order, other than a CMI Noteholder, must contact the Monitor

in order to 6btain a CMI Proof of Claim. CMI Proofs of Claim must be filed with the Monitor:

on or before the CMI Claims Bar Date.

HOLDERS OF CLAIMS who have not received a CMI Notice of Claim and who do

not file a CMI Proof of Claim by the CMI Entities Claims Bar Date shall not be entitled to vote
at any meeting of creditors regarding any plan of compromise or arrangement probosed by the
CMI Entities or participate in any distribution under such plan and any Claims such Creditor
may have against any of the CMI Entities and/or any of the Directors and Ofﬁcersv of the

Applicants shall be forever extinguished and barred.

CREDITORS REQUIRING INFORMATION or claim documentation ’fnay contact

the Monitor at the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al

Claims Process

Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

M5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018
Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com
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SCHEDULE “K”
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

CMI PROOF OF CLAIM

1. ENTITY AGAINST WHICH YOU ASSERT A CLAIM:

Check only one entity for each Proof of Claim. If ‘you have Claims against more than
once entity, you must file a separate Proof of Claim for each.

. Canwest Globa! Communications Corp. . Western Communications Inc. 4501071 Canada Inc.
Canwest Media Inc. Canwest chance Inc./Financiere 30109, L1L.C
anwest Inc.
MBS Productions Inc. National Post Holdings Ltd. CanWest Medla\g;)rg(s Us) Holdmgs

Yellow Card Productions Inc.
Canwest Global Broadcasting

Canwest International Management Inc.
Canwest International Distribution

Canwest Television Limited Partnership
Fox Sporis World Canada Partnership-~..

Inc./Radiodiffusion Canwest Global Inc. Limited
- Canwest MediaWorks Turkish Holdings The National Post Company/La
Canwest Television GP Inc. (Netherlands) B.V. Publication National Post
CGS International Holdings CGS NZ Radio Shareholding
Fox Sports World Canada Holdco Inc. (Netherlands) B.V. (Netherlands) B.YV.
CGS Debenture Holding (Netherlands)

Global Centre Inc.

Multisound Publishers Ltd.
Canwest International Communications
Inc.

Canwest Irish Holdings (Barbados) Inc.

B.V.

CGS Shareholding (Netherlands) B.V.
CGS NZ Radio Shareholding
(Netherlands) B.V.

4501063 Canada Inc.

o000 D0 OOoOg OO
OOoO0OO0 O O0ooog oo

OoOooooo
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PARTICULARS OF CREDITOR:
(2)  Full Legal Name of Creditor:

(b) Ful Mailing Address of Creditor:

(c)  Telephone Number of Creditor:

@ Facsimile Number of Creditor:

(e) E-mail Address of Creditor:

() Attention (Contact Person):

PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(a) Have you acquired this Claim by assignment?

Yes [ ] No []

(if yes, attach documents evidencing assignment)

(b) Full Legal Name of original creditor(s):

PROOF OF CLAIM

THE UNDERSIGNED CERTIFIES AS FOLLOWS:

@) That I am a Creditor of/hold the position of __of the
Creditor and have knowledge of all the circumstances connected with the Claim
described herein;

(b) That:rI_ have knowledge of all the circumstances connected with the Claim
described and set out below;

(c) The CMI Entity was and still is indebted to the Creditor as follows (dny Claims
denominated in a foreign currency shall be converted to Canadian dollars at the
Bank of Canada United States/Canadian Dollar noon exchange rate in effect over
the ten day period preceding the filing of a Plan.)
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1) Prefiling Claims:

Restructuring Period Claims:

7~
[
b o
N

(iii))  Directors/Officers Claims:

(iv) TOTAL CLAIM:

-8 _
Total of (i), (ii) and (iii)

5. NATURE OF CLAIM
(CHEC'K AND COMPLETE APPROPRIATE CATEGORY)

[[]  Unsecured Claim of $

[]  Secured Claim of §

In respect of this debt, I hold security over the assets of the CMI Entity valued at
$ , the particulars of which security and value are
attached to this Proof of Claim form.

(Give full particulars of the security, including the date on which the security was
given the value for which you ascribe to the assets charged by your security, the
basis for such valuation and attach a copy of the security documents evidencing
the security.)

6. PARTICULARS OF CLAIM:
The Particulars of the undersigned’s total Claim (including Directors/Officers Claims) are
attached. "

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor(s) which has guaranteed the Claim, and amount of Claim allocated thereto,
date and number of all invoices, particulars of all credits, discounts, etc. claimed).

7. FILING OF CLAIM

This CMI Proof of Claim must be returned to and received by the Monitor by 5:00 p.m.



C_4- | ' R 1 0 5
(Toronto Time) on the CMI Claims Bar Date (November 13, 2009) at the following address:

FTI Consultlng Canada Inc., Court-appomted Monitor of Canwest Global Communications
Corp.etal : :
Claims Process -

Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

MS5J 281

Attention: Anna-Iiisa Sisask

Telephone:  1-888-318-4018

Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com
Dated at this --day of , 2009,

Per:
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SCHEDULE “L”

CMI PROOF OF CLAIM INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR UNKNOWN CREDITORS OF e
CANWEST GLOBAL COMMUNICATIONS CORP. (“Canwest Global”) AND THE
OTHER APPLICANTS LISTED ON SCHEDULE “A” (the “Applicants”) AND

PARTNERSHIPS LISTED ON SCHEDULE “B” (collectively and together with Canwest |

- Global and the Applicants, the “CMI Entities”)

CLAIMS PROCEDURE

By Order of the Honourable Madam Justice Pepail dated October [14], 2009 (as may be
amended from time to time, the “CMI Claims Procedure Order”) under the Compdnies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”), the CMI Entities and their
Directors and Officers ‘have been authorized ‘éo conduct a claims procedure (the “Claims
Procedure™). A copy of the CMI Claims Procedure Order and other public information
concerning these proceedings can be obtained from the website of FTI Consulﬁing Canada Inc.,

the Court-appointed Monitor of the CMI Entities, at http:/cfcanada. fticonsulting.com/cmi.

This letter provides general instructions for completing the CMI Proof of Claim forms. As of the
date of this instruction letter, the CMI Entities have not yet filed a plan of arrangement or
compromise pursuant to the CCAA. Defined terms not defined within this instruction letter shall

have the meaning ascribed thereto in the CMI Claims Procedure Order.

The Claims Procedure is intended for any Person with a Claim of any kind or nature whatsoever,
other than an Excluded Claim, against any or all of the CMI Entities or any or all of the Directors
or Officers of any or all of the Applicants arising on or prior to October 6, 2009, whether
unliquidated, contingent or otherwise. In addition, the Claims Procedure is intended for any
Person with any Claim arising after October 6, 2009 against any or all of the Directors or
Officers of any or all of the Applicants or against any or all of the CMI Entities as the result of
the restructuring, repudiation, termination or breach of any contract, lease or other type of
agreement. Please review the CMI Claims Procedure Order for the complete definition of Claim

and Excluded Claim.
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All notices and inquiries with respect to the Claims Procedure should be directed to the Monitor
by prepaid registered mail, courier, personal deliVery, facsimile transmission or email at the

address below:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp. et al '
Claims Process '

Suite 2733, TD Canada Trust Tower

161 Bay Street

Toronto, ON

MS5J 281

Attention: Anna-Liisa Sisask

Telephone:  1-888-318-4018
Fax: 416-572-4068
Email: anna.sisask@fticonsulting.com

FOR CREDITORS SUBMITTING A CMI PROOF OF CLAIM FORM

If you believe that you have a Claim against any or all of the CMI Entities or a Director/Officer
Claim, you must file a CMI Proof of Claim form with the Monitor. All CMI Proofs of Claim for
Claims arising prior to October 6, 2009 against any or all of the CMI Entities or
Directors/Officers Claims must be received by the Monitor on or before 5:00 pm (Toronto
Time) on November 13, 2009, unless the Monitor and the CMI Entities agree in writing or the
Court Orders that the CMI Proof of Claim be accepted after that date. IF YOU DO NOT FILE A
CMI PROOF OF CLAIM BY THE CMI ENTITIES CLAIMS BAR DATE, you shall not be
entitled to vote at any meeting of creditors regarding any plan of compromise or arrangement
proposed by the CMI Entities or participate in any distribution under such plan and any Claims
you may have against any of the CMI Entltles and/or any of the Directors and Officers of the
Applicants shall be forever extinguished and barred

All Claims denominated in a foreign currency shall be converted to Canadian dollars at the Bank
of Canada United States/Canadian Dollar noon exchange rate in effect over the ten day period

preceding the filing of a Plan.



ADDITIONAL FORMS

Additional CMI Proof of Claim forms can be obtamed from the Monitor’s webS1te at
http://cfcanada.fticonsulting.com/cmi or the CMI Entities’ website at ® by contactlng the
Monitor and providing the particulars as to your name, address, facsimile number, email address
and contact person. Once the CMI Entities have this information, you will receive, as soon as

practicable, additional CMI Proof of Claim forms.

DATED this day of , 20009.
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