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Court File No. 07-CL-7120

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) WEDNESDAY, THE 27" DAY
)
JUSTICE CAMPBELL ) OR AUGUST, 2008

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE
OR ARRANGEMENT WITH RESPECT TO HOLLINGER INC,,
4322525 CANADA INC. and SUGRA LIMITED
: Applicants

NON-APPLICANT CLAIMS ORDER

THIS MOTION made by the Applicants for an Order establishing a claims process for the
identification énd determination of all Claims (as defined herein) against the following non-
Applicant subsidiaries of the Applicants: Domgroup Ltd., 10 Toronto Street Inc., Holcay Holdings
Ltd. and 021173 N.B. Limited a.k.a. Willett Foods f/k/a Willett Food Company (collectively, the
“Non-Applicants”) was heard this day at 330 University Avenuve, Toronto, Ontatio.

ON READING the Applicants’ Notice of Motion dated August 15, 2008, the 9™ Report of
Ernst & Young Inc. in its capacity as Court-appointed monitor of the Applicants (the “Monitor”)
and on hearing from counsel for the Applicants, the Monitor, Davidson Kempner Capital
Management LLC and certain of its affiliates (collectively, “DK””), Sun-Times Media Group, Inc.
(“STMG””), Delaware Trust Company, National Association, in its capacity as collateral agent and
as trustee under an indenture dated as of March 10, 2003 and HSBC Bank USA, National
Association, in its capacity as trustee under an indenture dated as of September 30, 2004
(collectively, the “Indenture Trustees), and such other counsel as were present and on being

advised that the Service List as of August 15, 2008 was served electronically with the Applicants’
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Notice of Motion dated August 15, 2008 herein,

Service

1.

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

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

further that service upon any interested party other than those parties served is hereby

dispensed with.

Definitions and Interpretations
THIS COURT ORDERS that, for the purposes of this Order (the “Non-Applicant Claims

Order”), in addition to the terms defined elsewhere in this Non-Applicant Claims Order, the

2.

following terms shall have the following meanings:

(@

(b)

“Business Day” means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

“Claim’ means:

®
(i)

(iii)

a Secured Claim,;
a Domgroup OPEB Claim; and

the rights of any Person whatsoever, including any Secured Creditor, against
one or more of the Non~Applicants or the Directors, whether or not asserted
and however acquired, in connection with any (a) indebtedness, liability or
obligation of any kind of one or more of the Non-Applicants and/or Directors
in existence on the Claim Date, whether or not such right is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, present, future,
known or unknown, direct or indirect, by guarantee, surety, insurance
deductible or otherwise, and whether or not such claim or right arises out of a
contract that is executory or anticipatory in nature, (b) right of any Person,
including but not limited to any Non Arms-Length Claimant, to assert a claim

against the Non-Applicants for any advancement payments or any
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indemnification obligations or any claim for contribution, indemnity,
damages or payment whether directly or by way of third party claim or
otherwise with respect to any matter, action, cause of action or chose in
action, whether asserted or not, which is based in whole or in part on facts or
circumstances existing as at the Claim Date; (c) any other claims that would
have been claims provable in bankruptcy had the applicable Non-Applicant
become bankrupt on the Claim Date; '

but Claim shall not include any indebtedness, liability or obligation owing by any
Non-Applicant to another Non-Applicant, or any indebtedness, liability or obligation
owing by a Non-Applicant to any of the Applicants.

“Claims Bar Date” means, with respect to all Claims other than Domgroup OPEB
Claims (as defined herein), 5:00 p.m. (Eastern Standard Time) on September 30,
2008, or such later date as may be ordered by this Court. Notwithstanding anything
else contained in this Non-Applicant Claims Order, the Claims Bar Date for
Domgroup OPEB Claims shall be thirty (30) calendar days following the date of an
Order made by this Honourable Court appointing Representative Counsel for all

Persons having a Domgtoup OPEB Claim;

“Claim Date” means August 27, 2008, which shall be the date for determining all

Claims under this Claims Order;

“Claims Order” means the Order of Mr, Justice Campbell dated May 21, 2008
ordering the implementation of a CCAA Claim Process for all claims against the

Applicants as set out therein;

“Claims Officer” means David E. Baird, Q.C. appointed by the Court pursuant to
paragraph 11 of the Claims Order and paragraph 10 of this Non-Applicant Claims
Order;

“Creditor” means any Person having a Claim including any Known Creditor, and
includes without limitation the transferee or assignee of a Claim or a trustee,

liquidator, receiver, receiver and manager, or other Person acting on behalf of such
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(k)

®

(m)

(n)

Person;

“Creditor's Dispute Package” means a copy of the Notice of Revision or

Disallowance associated with the Creditor's Proof of Claim and the Dispute Notice;

“CRO” means the Chief Restructuring Officer of the Applicants and the Non-
Applicants, which is BlueTree Advisors Inc., using the services of its sole officer and
director William E. Aziz, or such replacement CRO as may be approved by this
Court in respect of the Applicants, or as may be appointed by the Non-Applicants;

“Directors” means only those individuals who were, as at July 31, 2007, a director
or officer of any one or more of the Non-Applicants or have been, since July 31,

2007, a director or officer of any one or more of the Non-Applicants;

“Disputed Claim” means a Claim or such portion thereof that is disputed by any of

the Non-Applicants or the Monitor;

“Dispute Notice” means the notice delivered by a Creditor to the Monitor and the
Non-Applicants with respect to a Claim pursuant to paragraph 27 which shall be
substantially in the form attached as Schedule ‘E’ hereto;

“Domgroup OPEB Claim” means the right of any Person to assert an existing or
future Claim for payment, reimbursement or coverage arising in connection with any
post-employment benefit plan involving Domgroup Ltd. or 10 Toronto Street Inc.,
whether in relation to medical, dental, disability, life insurance or other form of
benefit, obligation or payment to which such Person (or others who may be entitled
to claim under or through such Person) might be entitled. For greater certainty, a
Domgroup OPEB Claim does not include: (i) a Claim in respect of any pension top-
up payments for retirees of the former Dominion Stores and / or their surviving
spouses (ii) a Claim in respect of any long-term disability payment or entitlement;
however each of (i) and (ii) are a Claim for all purposes under this Non-Applicant
Claims Order;

“Insolvency Proceeding” means any voluntary or involuntary bankruptcy,
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receivership, liquidation, winding up or other realization process or proceeding
involving the Non-Applicants at any time whereby the claims of creditors are
determined and the assets of the Non-Applicants are distributed for the benefit of

their creditors;

“Instruction Letter” means the instruction letter to Creditors, in substantially the
form attached as Schedule ‘B’ hereto, regarding the completion of a Proof of Claim

by a Creditor and the claims process described herein;
“Known Creditor” means:

)] any Person that the financial or other records of a Non-Applicant as of the
Claim Date disclose had, or may be entitled to assert a Claim, where monies
in respect of such Claim remain wvnpaid in full or in part, without

acknowledging in any respect the validity or existence of any such Claim;

(ii) any Non Arms-Length Claimant (and service or notice to an individual
Person shall be deemed to be effective service in respect of any corporate or

other Person owned or controlled by such individual Person);
(iii)  Secured Creditors; and

(iv)  Representative Counsel (as defined herein), upon his or her appointment by
this Honourable Court in respect of and on behalf of all Persons having a
Domgroup OPEB Claim;

“Multi-Party Settlement” means the Multi-Party Settlement dated May 14, 2008
among the Applicants, STMG and DK as approved by Order of the Court dated May
21,2008;

“Non Arms-Length Claimant” means any Person who was a director or officer of
any of the Non-Applicants prior to the commencement of the Applicants’ CCAA
Proceedings, who was not also an officer or director of any of the Non-Applicants
after such date, and all Persons related to such Non Arms-Length Claimant including

but not limited to all companies or other legal entities that such Persons own or
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control in whole or in part, directly or indirectly;

“Notice of Revision or Disallowance” means the notice delivered by the Monitor to
a Creditor in accordance with paragraph 26 hereof which forms part of the Creditor’s
Dispute Package, which shall be substantially in the form attached as Schedule ‘D’

hereto;

“Notice to Creditors” means the notice to Creditors for publication in accordance
with paragraph 13 hereof, which shall be substantially in the form attached as
Schedule ‘A’ hereto;

“Person’” means any individual, corporation, limited or unlimited liability company,
general or limited partnership, association, trust, group, unincorporated organization,
joint venture, government or any agency, regulatory body or instrumentality thereof,
legal personal representative or litigation guardian, or any other entity howsoever

designated or constituted;

“Proof of Claim” means the form to be completed and filed by a Creditor setting
forth its purported Claim, which shall be substantially in the form attached as
Schedule ‘C’ hereto and which shall include all supporting documentation in respect

of such Claim;

“Proof of Claim Document Package” means a document package which shall
include a copy of the Instruction Letter, a Proof of Claim, this Non-Applicant
Claims Order and such other materials as the Monitor or Non-Applicants may

consider appropriate or desirable;

“Representative Counsel” means counsel appointed by this Honourable Court to act

as a legal representative for Persons holding Domgroup OPEB Claims;

“Secured Creditor” means any Creditor holding a Claim, any portion of which is,

or was at the Claim Date, a Secured Claim;

“Secured Claim” means, subject to the provisions of any settlement agreement

approved by this Honourable Court, that portion of a Claim of a Secured Creditor
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thatis: (i) secured by security validly charging or enctimbering property or assets of
any of the Non-Applicants (including statutory and possessory liens that create
security interests) up to the value of such collateral; and (ii) duly and properly
perfected in accordance with the relevant legislation in the appropriate jurisdiction as

of the Claim Date;

(aa)  ““Supervising Judge” means the Honourable Mr. Justice Campbell of the Ontario

Superior Court of Justice (Commercial List);
(bb)  “Website” means the website of the Monitor, www.ey.com/ca/hollinger

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

to 5:00 p.m. on such Business Day in Toronto unless otherwise indicated herein.

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

without limitation”.

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

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

General Provisions

6. THIS COURT ORDERS that the Monitor is hereby authorized to use reasonable discretion
as to the adequacy of compliance with respect to the manner in which Proofs of Claim,
Notices of Revision or Disallowance and Dispute Notices are completed and executed, and
may, where the Monitor is satisfied that a Claim has been adequately proven, waive strict
compliance with the requirements of this Non-Applicant Claims Order as to completion and
execution of Proofs of Claim, Notices of Revision or Disallowance and Dispute Notices and
to request any further documentation the Monitor may require in order to enable it to

determine the validity of a Claim.

Monitor's Role in Claims Process

7. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall implement
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and oversee the claims process in respect of the Non-Applicants as provided for herein,
including the determination of Claims of Creditors as provided for herein, with assistance
from the CRO, and is hereby directed and empowered to take such other actions and as are

contemplated by this Non-Applicant Claims Order.

THIS COURT ORDERS that the Monitor may apply to this Court for directions regarding
its obligations in respect of the claims process provided for in this Non-Applicant Claims
Order.

THIS COURT ORDERS that neither the Monitor nor the CRO shall have any
responsibility or liability with respect to any information, confidential or otherwise,
including without limitation, a Proof of Claim Document Package, a Creditor’s Dispute
Package or otherwise, distributed, circulated or released, whether intentional or
unintentional, by the Monitor or CRO relating to the exercise of their powers and discharge
of their obligations under this Non-Applicant Claims Order. The Monitor and the CRO shall
be entitled to rely on the Non-Applicants’ books and records for all purposes including
establishing the names and addresses of Known Creditors. The rights and protections
afforded to the Monitor under the CCAA and the Initial Order or as an officer of this Coutrt,
and the rights and protections afforded to the CRO of the Applicants under the Order of this
Court dated May 21, 2008 and pursuant to any indemnity from the Applicants and Non-
Applicants, apply to the activities of the Monitor and the CRO under this Order. Neither the
Monitor nor the CRO of the Non-Applicants shall incur any liability or obligation as a result
of the fulfillment of their respective duties in the carrying out of the provisions of this Non-
Applicant Claims Order, save and except for any gross negligence or willful misconduct on

their part.

Claims Officer

10.

THIS COURT ORDERS that, subject to paragraph 7 herein and subject to the discretion of
the Court on a motion pursuant to paragraph 30 hereof, the Claims Officer shall determine
the validity and amount of Disputed Claims in accordance with this Non-Applicant Claims
Order. The Claims Officer shall determine all procedural matters that may arise in respect of

its determination, including the manner in which any evidence may be adduced. The Claims
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Officer shall have the discretion to determine by whom and to what extent the costs of any

hearing before the Claims Officer shall be paid.

THIS COURT ORDERS that the Claims Officer shall be entitled to reasonable
compensation for the performance of its obligations set out in this Non-Applicant Claims
Order which shall be paid by the Non-Applicants on the same terms as set out in paragraphs
13 and 14 of the Claims Order.

THIS COURT ORDERS that the Claims Officer shall incur no liability or obligation as a
result of the fulfilling of its duties in carrying out of the provisions of this Non-Applicant
Claims Order, save and except for any gross negligence or willful misconduct on its part.
The Non-Applicants shall indemnify and hold harmless the Claims Officer with respect to
any liability or obligation as a result of the fulfilling of its duties in carrying out the
provisions of this Non-Applicant Claims Order, save and except for any gross negligence or
willful misconduct on its. part. No action, application or other proceeding shall be
commenced against the Claims Officer as a result of, or relating in any way to its
appointment as the Claims Officer, the fulfillment of its duties as the Claims Officer or the
carrying out of any Order of this Court except with leave of this Court being obtained, and
notice of any such motion seeking leave of this Court shall be served upon the Applicants,
the Non-Applicants, the Monitor and the Claims Officer at least seven (7) days prior to the

return date of any such motion for leave.

Publication of Notice to Creditors

13,

14,

THIS COURT ORDERS that the Monitor shall cause the Notice to Creditors to be
published on two separate days on or before September 3, 2008 in each of (i) The Globe and
Mail (National Edition) on one such day; (ii) the National Post on another such day; and (iii)
the Cayman Free Press on one day and the Cayman Gazette on one day in respect of Claims

only against Holcay Holdings Ltd. or its Directors.

THIS COURT ORDERS that electronic copies of both the Notice to Creditors and the
Proof of Claim Document Package shall be posted on the Website.
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Notice to Known Creditors

13.

16.

THIS COURT ORDERS that the Non-Applicants shall advise the Monitor of all Known
Creditors, and that the Monitor shall be entitled to rely on the accuracy and completeness of
the information provided by the Non-Applicants regarding the Known Creditors. For greater
certainty, neither the CRO nor the Monitor shall have any liability in respect of the
information provided to either of them regarding the Known Creditors and shall not be
required to conduct any independent inquiry and/or investigation with respect to such
information. Representative Counsel, once appointed by this Honourable Court, shall be a
Known Creditor and shall receive all notices and other documents from the Monitor, the
Non-Applicants, the Claims Officer and the CRO on behalf of all Persons holding a
Domgroup OPEB Claim. Notwithstanding anything else contained herein, service of any
notice to the Representative Counsel by the Monitor, the Non—Applicants, the Claims Officer
and the CRO shall, for all purposes in relation to this Non-Applicant Claims Order, be
deemed to be notice to all Persons holding a Domgroup OPEB Claim.

THIS COURT ORDERS that:

(a) The Monitor shall send a copy of the Proof of Claim Documént Package to each
Known Creditor by ordinary pre-paid mail as soon as practicable to the last known
address for such Creditor on the Non-Applicants’ books and records, and in any
event by 11:59 p.m. on the seventh (7") Business Day following the date of this Non-
Applicant Claims Order. The delivery of the Proof of Claim Document Package to a
Creditor shall not constitute an admission by the Non-Applicants, the CRO or the
Monitor of any liability of the Non-Applicants to any Person; and

(b)  The Monitor shall send by ordinary pre-paid mail, as soon as practicable following
receipt of a request therefor, a copy of the Proof of Claim Document Package to any
Person claiming to be a Creditor and requesting such material, or in the alternative,
notify the purported Creditor that it may obtain an electronic copy of the Proof of

Claim Document Package on the Website.

Any such service and delivery by the Monitor for all purposes under this Non-Applicant

Claims Order shall be deemed to have been received: (i) if sent by ordinary mail, on the third
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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 internationally;
(ii) if sent by fax, on the date on which the Monitor receives a successful facsimile
transmission report or, if sent on a day that is not a Business Day or after 5:00 (Toronto time)
on a Business Day, the following Business Day; (iii) if by courier, on the next following
Business Day for courier deliveries within Canada, and on the third following Business Day
for courier deliveries outside of Canada. For greater certainty, the notice and service
provisions of this paragraph 16 only apply to the Domgroup OPEB Claims upon the

appointment of Representative Counsel by this Honourable Court.

THIS COURT ORDERS that service by the Monitor of the Proof of Claim Document
Package on Creditors and publication of the Notice to Creditors in the manner set forth
herein shall constitute good and sufficient service upon the Creditors of notice of this Non-
Applicant Claims Order, the Claims Bar Date and the related deadlines and procedures set
forth herein, and that no other form of service or notice need be made by the Non-
Applicants, the CRO or the Monitor to any Person, and no other document or material need

be served on any Person in respect of the claims process detailed herein.

THIS COURT ORDERS that the form and substance of each of the Notice to Creditors,
Instruction Letter, Proof of Claim, Notice of Revision or Disallowance and Dispute Notice
substantially in the forms attached as Schedules ‘A’, ‘B’, ‘C’, ‘D’ and ‘B’ respectively to this
Non-Applicant Claims Order, are hereby approved. Despite the foregoing, the Non-
Applicants, the CRO and the Monitor may, from time to time, make minor changes to such

forms as the Non-Applicants, the CRO and the Monitor consider necessary or desirable.

Filing of Proofs of Claim

19.

20.

THIS COURT ORDERS that any Person asserting a Claim against one or more of the Non-
Applicants or the Directors shall file a Proof of Claim (including all supporting
documentation) with the Monitor on or before the Claims Bar Date. Representative Counsel
shall file all Claims constituting Domgroup OPEB Claims on behalf of such claimants as the

Creditor, and shall take all such other steps in respect of such Claim as are set out herein,

THIS COURT ORDERS that each Creditor shall file a separate Proof of Claim for each
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Non-Applicant or Director against which it asserts a Claim and shall include any and all

Claims it asserts against such Non-Applicant or Director in a single Proof of Claim.

THIS COURT ORDERS that, any Creditor that does not file a Proof of Claim as
provided for in paragraphs 19 and 20 hereof so that such Proof of Claim is actually
received by the Monitor on or before the Claims Bar Date or such later date as the

Monitor and the Non-Applicants may agree in writing or this Court may otherwise order:

(a) shall be and is hereby forever barred from making or enforcing any Claim as against
any Non-Applicant and the Directors, and all such Claims shall be forever

extinguished;

(b) shall be and is hereby forever barred from making or enforcing any Claim as against
any other Person who could claim contribution or indemnity from a Non-Applicant;

and

©) shall not be entitled to any payment or distribution in respect of such Claim at any

time,

Determination of Claims

22.

23.

THIS COURT ORDERS that, other than in respect of Claims filed by Non Arms-Length
Claimants, the Monitor, with the assistance of the CRO, shall review each Proof of Claim
received by the Claims Bar Date and shall either accept, revise or disallow the amount

claimed.

THIS COURT ORDERS that the acceptance of any Claim by the Monitor or other
determination of same in accordance with this Non-Applicant Claims Order, in full or in
part, shall not constitute an admission of any fact, thing, liability, or quantum of any claim by
the Non-Applicants, save and except in the context of the within proceedings and for the sole

purposes of winding up the Non-Applicants and implementing the Multi-Party Settlement.

Claims of Non Arms-Length Claimants

24.

THIS COURT ORDERS that, if any Proof of Claim is received by the Monitor from a Non

Arms-Length Claimant prior to the Claims Bar Date, such Claim will not be determined by
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the Monitor or the Claims Officer, but shall be referred to the Supervising Judge. Upon
receipt of any Proof of Claim by a Non Arms-Length Claimant, the Monitor shall take steps
to schedule a hearing before the Supervising Judge for a determination of such Claim on an
expedited and summary basis. Counsel for the Monitor, the Applicants, DK, STMG, the
Indenture Trustees, the Non-Applicants and the Non Arms-Length Claimant shall attend at a
9:30 scheduling appointment with the Supervising Judge within ten (10) calendar days after
the Claims Bar Date, at which time the Supervising Judge will determine (i) the date on
which the hearing will be held; (ii) the manner in which evidence will be given or filed by all
parties in respect of the hearing, (iii) the length and manner of submissions by all parties, (iv)
the schedule for the delivery of all materials, and (v) such other matters as the Supervising

Judge may determine are appropriate.

25.  THIS COURT ORDERS that, for greater certainty, the Monitor shall not be required to
issue a Notice of Revision or Disallowance or send a Creditor’s Dispute Package in respect
of any Proof of Claim filed by a Non Arms-Length Claimant. Any references in this Non-
Applicant Claims Order to the issuing of such notices or sending of such packages by the
Monitor shall be deemed to exclude reference to Proofs of Claim filed by the Non Arms-
Length Claimants. The Monitor shall provide counsel for the Non Arms-Length Claimant
with not less than three (3) business days’ notice of the date for the 9:30 attendance before
the Scheduling Judge, as referred to in paragraph 24 herein.

Notices of Revision or Disallowance

26,  THIS COURT ORDERS that if the Monitor, with the assistance of the CRO, disputes the

amount of a Claim set forth in a Proof of Claim, the Monitor:

(a)  may, in conjunction with the CRO, attempt to consensually resolve the amount of the

Claim with the Creditor; and/or failing such resolution

b) shall send a Creditor’s Dispute Package to the Creditor, which shall include a Notice

of Revision or Disallowance,

Dispute Notices
27.  THIS COURT ORDERS that any Creditor who receives a Creditor’s Dispute Package and
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who does not agree with the amount of Claim set out in the Notice of Revision or
Disallowance, shall file a Dispute Notice with the Monitor by the earlier of twenty (20)
Business Days following receipt of the Creditor’s Dispute Package, or such later date as the

Monitor and the Non-Applicants may agree in writing, or this Court may otherwise order.

THIS COURT ORDERS that if a Creditor who receives a Creditor’s Dispute Package does
not file a Dispute Notice in accordance with paragraph 27 hereof, then the value of such
Creditor’s Claim as described by the Monitor in the Notice of Revision or Disallowance

shall, for all purposes, be deemed to be accepted as final and binding in all respects.

THIS COURT ORDERS that, upon receipt of a Dispute Notice the Monitor may, in
conjunction with the CRO, attempt to consensually resolve the amount of the Claim and/or
deliver a copy of the Creditor’s Dispute Package and the Creditor’s Proof of Claim to the

Claims Officer for determination.

THIS COURT ORDERS that, notwithstanding any other provisions of this Order, prior to
a hearing date being set by the Claims Ofﬁcer, the Monitor or any Non-Applicant may apply
to this Court to seck to have a Claim determined by the Supervising Judge rather than having
the Claim first determined by the Monitor and/or secondly by the Claims Officer as provided

herein.

THIS COURT ORDERS that the plan of final distribution at the completion of the Non-
Applicant Claims process shall be subject to the approval of this Honourable Court. The
CRO and the Monitor shall reasonably consult with DK and STMG during the course of the
Non- Applicant Claims process and shall provide notice to DK and STMG prior to accepting

any Claims over $1 million,

THIS COURT ORDERS that, notwithstanding anything herein to the contrary, the Monitor
or the Non-Applicants may move before this Court to resolve or seek directions in respect of
the validity, effect and/or quantum of any Claim or any other aspect of the claims process

outlined in this Non-Applicant Claims Order.
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Claims Officer’s Hearing for Claims

33.

34.

35.

THIS COURT ORDERS that upon receipt of a Creditor’s Dispute Package and the
Creditor’s Proof of Claim, the Claims Officer shall schedule and conduct a hearing in
Toronto to determine the value of the Creditor’s Claim. The Claims Officer hearing the
dispute shall notify the Non-Applicants, the Monitor and the Creditor of the Claims Officer’s
determination of the value of the Creditor’s Claim as soon as practicable thereafter, but in no
event later than thirty (30) calendar days after the conclusion of the hearing of the Disputed

Claim.

THIS COURT ORDERS that, subject to paragraph 10 hereof, the parties to the Disputed
Claim may offer evidence in support or in opposition to the Disputed Claim, and the Claims
Officer shall determine the manner in which any such evidence may be brought before him
by the parties, as well as any other procedural or evidentiary matters that may arise in respect
of the hearing of a Disputed Claim, including, without limitation, the production of

documents by any of the parties involved in the hearing of a Disputed Claim.

THIS.COURT ORDERS that the Claims Officer may, at any time, engage such advisors as
it deems necessary or appropriate to inquire into and report on any questions of fact, opinion

or law relating to the hearing of a Disputed Claim.

Appeal of Claims Officer’s Determination

36.

THIS COURT ORDERS that the Non-Applicants, the Monitor or the Creditor may, at
his/her/its/their own expense, appeal the Claims Officer’s determination of a Disputed Claim
to this Court within ten (10) calendar days of notification of the Claims Officer’s
determination of such Creditor’s Claim by serving upon the Non-Applicants or the Creditor,
as applicable, and the Monitor and filing with this Court a notice of motion returnable on a
date to be fixed by this Court as soon as practicable. If an appeal is not filed within snch
period in strict accordance with this Order, then the Claims Officer’s determination shall,
subject to further order of this Court, be final and binding in all respects, with no further
right of appeal.
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THIS COURT ORDERS that, notwithstanding parégraph 35 hereof, findings of fact made
by a Claims Officer in respect of a Disputed Claim shall be final and binding and shall not be
subject to review on appeal to this Court, unless the Court determines that said findings of
fact made by the Claims Officer constitute a palpable and overriding error. Except as
expressly provided herein, nothing in this Order shall limit the grounds for an appeal

pursuant to paragraph 35 hereof.

Set-Off

38,

THIS COURT ORDERS that the Non-Applicants may set-off (whether by way of legal,
equitable or contractual set~off) against payments, distributions, provisions or holdbacks to
be made to or established for the benefit of any Creditor, any claims of any nature
whatsoever that any of the Non-Applicants may have against such Creditor, however, neither
the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or
release by the Non-Applicants of any such claim that the Non-Applicants may have against

such Creditor,

Transfer of Claims

39.

THIS COURT ORDERS that if, after filing a Proof of Claim, the holder of a Claim
{ransfers or assigns the whole of such Claim to another Person, neither the Monitor nor the
Non-Applicants 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 Monitor in writing and theréafter 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 in accordance with this Non-Applicant Claims Order prior to
receipt and acknowledgment by the Monitor of satisfactory evidence of such transfer or
assignment. A transferee or assignee of a Claim takes the Claim subject to any defenses and
rights of set-off to which a Non-Applicant 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 combine any Claim assigned or transferred to it against or on account or in
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reduction of any amounts owing by such Person to any of the Non-Applicants.

Service and Notice

40.

41.

THIS COURT ORDERS that any notice or other communication (including, without
limitation, Proofs of Claim and Dispute Notices) to be given under this Non-Applicant
Claims Order by a Creditor to the Monitor shall be in writing in the form provided for in this
Claims Order and will be sufficiently given only if delivered by prepaid registered mail,

courier, personal delivery or facsimile transmission addressed to:

Ernst & Young Inc., the Monitor

By Mail:

P.O. Box 251

Ernst & Young Tower
222 Bay Street, 21% Floor
Toronto, ON M5K 1¥7

By Courier:

222 Bay Street, 21* Floor
Ernst & Young Tower
Toronto, ON MS5K 1J7

Attention: Christopher Mediratta

Fax: (416) 943-3300

Any such notice or other 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, on the next Business Day.

THIS COURT ORDERS that if, during any period in which notices or other
communications are being given pursuant to this Non-Applicant Claims 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, bé 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, or facsimile transmission in accordance with

this Non-Applicant Claims Order.
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Miscellaneous

42.

43,

THIS COURT ORDERS that notwithstanding any other provision of this Non-Applicant
Claims Order, the solicitation by the Monitor or the Non-Applicants of Proofs of Claim, and
the filing by any Person of any Proof of Claim shall not, for that reason only constitute that

Person as a Creditor for any purposes whatsoever.

THIS COURT ORDERS that if the Non-Applicants enter into any Insolvency Proceeding
or any other proceeding as part of their winding-up, the claims process established by this
Non-Applicant Claims Order may, at the option of the Non-Applicants, constitute and be
deemed to be the complete and final claims process for any such other proceedings; subject
to approval of this Non-Applicant Claims Order and the claims process established herein

and conducted hereunder by further Order of this Court in connection with any Insolvency

Proceedings.

Effect, Recognition, Assistance

44,

45.

46.

THIS COURT ORDERS that the Non-Applicants, the Monitor and the Claims Officer
may, from time to time, apply to this Court for advice and directions in connection with

any matter or thing relating to this Non-Applicant Claims Order.

THIS COURT ORDERS that this Non-Applicant Claims Order shall have full force and
effect in all provinces and territories in Canada, outside Canada and against all Persons

against whom it may be enforceable.

THIS COURT ORDERS AND REQUESTS the aid, recognition and assistance 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 or administrative body of the
United States and the states or other subdivisions of the United States and of any other
nation or state, to act in aid of and to be complementary to this Court in carrying out the

terms of this order. Each of the Applicants, the Non-Applicants and the Monitor shall be
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at liberty, and is hereby authorized and empowered, to make such further applications,
motions or proceedings to or before such other courts and judicial regulatory and
administrative bodies, and take such other steps, in Canada or in the United States of
America, as may be necessary or advisable to givé effect to this Non-Applicant Claims

Order and any other Order granted by this Court.

ENTEHED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

AUG 27 2008

Joanne Nicoara
PER/PAR: ijp[mgmra,‘ guperior Gourt of Justice
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Court File No. 06-CL-6241

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

(N THE MATTER OF THE COMPANIES’ CREINTORS ARRANGEMENT ACT,
R.8.C. 1985, c, C-36, AS AMENDED

AND IN THE MATTER OF MUSCLETECH RESEARCH AND DEVELOPMENT
INC. AND THOSE ENTITIES LISTED ON SCHEDULE “A* HERETO

UNOFFICIAL TRANSCRIPTION OF ENDORSEMENT

March 3, 2006

It appears that good progress is being made and that there is a high degree of
copperation amongst the interested parties and stakeholders. The call for claims is an
integral part of the CCAA emergence process. 1 am satisfied with the mechanics of sume
and 1 am glad to understand that Judge Rakoff has had the opportunity to give his
preliminary approval of this process, The matter is unopposed.

Order to issue as per my fiat,

“Farley J.”

[Unofficial transcription of Goodmans LLP)
GOODMANSWS282789 1 ’
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Court File No, 06-CL-6241

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLIE ) FRIDAY, THE 3 DAY
) .
MR. JUSTICE FARLEY ) OF MARCH, 2006

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

AND IN THE MATTER OF MUSCLETECH RESEARCH AND DEVELOPMENT INC.
AND THOSE ENTITIES LISTED ON SCHEDULE “A” HERETO

ORDER RE: CALL FOR (I} CLAIMS AGAINST THE AYPLICANTS AND
{ID) PRODUCT LIABILITY CLAIMS AGAINST THE SUBJECT PARTIES

THIS MOTION made by MuscleTech Research and Development Inc, and those
gatities listed on Schedule “A” hereto (collectively, the “Applicants™) for an Order substantially
in the form attached at Tab 3 of the Motion Record herein was heard this day at 393 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Barry Kadoch sworn
February 23, 2006 and the exlsibits thereto (the “Affidavit”), and the Fourth Report of RSM
Richter Inc. (the “Monitor”) dated February 28, 2006, all filed, and on hearing submissions of
respective counsel for the Applicants, the Monitor, the Iovate Companies (as defined below),
Zurick. Insurance Company, the Ad Hoe Committee of MuscleTech Tort Claimants (the “Ad
Hoc Committee”) and such other counsel, if any, as were present and wished to make

submissions.
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SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
Moticn Record herein be and it is hereby abridged so that the motion may be heard today and
that further service on any interested party is hereby dispensed with.

MONITOR’S ROLE

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

take such other actions and fulfill such other roles as are contemplated by this Ovder,

CALL FOR CLAIMS

3. THIS COURT ORDERS that, for the purposes of this Order, the following terms shall

have the following meanings ascribed thereto:

(a) “Affiliates” means all Persons that, directly or indirectly, control ot are conirolled
by any one or more of the Applicants, or that are affiliated, associated or related
with any one or more of the Applicants for the purpose of the Business
Carporations Act, R.8.0, 1990, ¢cB.16, as amended to the date of this Order,

including, without limitation, the lovate Companies,

(b) ©  “Applicants’ Directors” means all individuals who were, on or at any time

before the Filing Date, dircctors or officers of any one or more of the Applicants;

(¢)  “Business Day"” means a day, other than a Saturday or Sunday, on which banks

are generally open for business in Toronto, Ontario;

(d) “CCAA" means the Companies’ Creditors Arrangement Act, R.8.C. 198RS, c. C-
36, ag amended to the date of this Order;

{e) “Claim” means any right or ¢claim, ather than a Product Liability Claim, Related
Claim or an Excluded Claim, ol any Person whatsoever, whether ot not asserted

and however acquired, against any of the Applicants and/or the Applicants’
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®

(g)

()

@

(k)

Z3-

Directors in connection with any indebtedness, liability or obligation of any kind
of any of the Applicants and/or the Applicants’ Directors, whether liquidated,
unliquidated, fixed, contingent, matured, anmatured, disputed, undisputed, legal,
¢quitable, secured, unsecured, present, future, known or unknown, and whether by
guarantee, surety, subrogation, cross-claim, counterclaim, set off or otherwise,
and whether or not such right is executory in nature, including the right of any
Person to advance a ¢laim 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 iy based in
whole or in part on facts existing or discoverable prior to the Filing Date or that
would have been claims provable in bankruptey under the Bankruptcy and
Insolvency Act, R8.C, 1985, v.B-3, had the affected Applicant and/or the
Applicant Director become bankrupt on the Filing Date, including, for greater
certainty, any intcrest, fces, penaltics, costs and expenses accrued, incurred ot

otherwise arising in connection with any such claim;

“Claims Bar Datc” means 5;00 p.m. (Eastern Standard Time) on the forty-fifth
(45"} day (or the next Business Day if that day is not a Business Day) afier the
date ot which the TS, District Court (or the U.S. Bankruptey Court, if

appliceble) enters its supplemental order in support of this Order;
“Court” means the Ontario Superior Court of Justice (Commercial List);
“Creditor” means any Person having a Claim or a Product Liability Claim;

“Directors” means all individuals who were, on or at any time before the Filing

Date, directors or officers of any one or more of the Affiliates or the Third Parties;

“Excluded Claim” means: (2} any claim that falls within Section 18.3(2) of the
CCAA; and (b) claims secured by the Charpes {as defined in the Initial Order) or

any similar charge provided for in the Initial Order;

. “Filing Date” means January 18, 2006,
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0]

(m)

(n)
{0)

-4 .

“Initial Order” means the Initial Order of this Court dated.January 18, 20306 in

the within proceedings, as same may be amended from time to time;

"Instruction Letter” means the instruction letter to Creditors, in substantially the

form attached hercto as Schedule “D”, regarding completion by Creditors of the

Proof of Claim (and the applicable Schedules thereto);

“Tovate Companies” means those e¢ntities listed on Schedule “B” hereto;

“Known Creditor” means;

()

(1)

(iil)

(iv)

any Person that the books and records of any of the Applicants disclose
held a Claim as of the Filing Date, where momes in respect of such Claim

remain unpaid in full or in part as of the date hereof,

any Person whe has commenced a fegal proceeding in respect of a Claim
or given any of the Applicants written notice of an intention to commence
a legal proceeding in respect of a Claim; provided that where a solicitor or
attorney of record has heen listed in connection with any such proceeding,
the “Known Creditor” for purposes of any notice required herein or to be
given hereunder shall be, in addilion to that Person, their solicitor or

attorney of record;

any other Person who any of the Applicants know (that is, have actual and
not constructive knowledge) to hold a Claim as of the Filing Date and for
whom the Applicant has a mailing address oy other suitable contact

information;

any Person that the books and records of any of the Subject Parties
disclose held a Product Liability Claim as of the Filing Date, where
monies in respect of such Product Liability Claim remain unpaid in full or

in part as of the date hereof;
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(p)

(@)

()

(s)

"

-5

(v}  any Person who has commenced a legal praceeding in respecet of a Produet
Liability Claim or given any of the Subject Parties written notice of an
intention to commence a legal proceeding in respect of a Product Liability
Claim; provided that where a solicitor or aftomcy of record has been listed
in connection with any such proceeding, the “Known Creditor” for
purposes of any notice required herein or ta be given hereunder shall be, in

addition to that Person, their solicitor or attorney of record; and

(vi)  any other Person who any of the Subject Parties know (that is, have actual
amdl not constructive knowledge) 1o hold a Product Liability Claim as of
the Filing Date and for whom the Subject Party has a mailing address or

ather suitable contact information,

“Notice to Creditors” means the notice to Creditors for publication in
substantially the form attached hereto as Schedule “E”;

“Other Insolvency Proceedings” means any plenary or ancillary receivership,
reorganization, restructuring, debtor/creditor, bankruptcy or other insolvency
proceedings authorized by this Court or permitied by luw in any jurisdiction in

Canada or the United States affecting the Subject Parties, or any of them;

“Person” means any individual, partnership, limited partnership, joint venture,
trust, corporation, unincerporated organization, government, agency, regulatory
body or insttumentality thereof, lepal personal representative or litigation

guardian, or any other judicial entity howsoever designated or constituted;

“Plan” means a Plan of Compromise or Arrangement filed by the Applicants, or

any of them, in the within proceedings;

“Product Liability Claim” means any right or claim, including any action,
proceeding or ¢lass action in respect of any such right or claim, other than a Claim
or an Excluded Claim, of any Person which alleges, arises out of or is in any way
related to wrongful death or personal injury (whether physical, economic,

emotional or otherwise), whether or not asserted and however acquired, against
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(w

)

(w)
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any of the Subject Parlies arising from, based cen or in connection with the
development, advertising and marketing, and sale of health supplements, weight-
loss and sports nutrition or other products by the Applicants or any of them,
whether liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, present, future, known or unknown, including the
right of any Person to advance a claim for contribution or indemnity or otherwise
as against the Applicants or any of them with respect to any matter, action, cause
ot chose in action, whether existing at present or commenced in the future, where
such liability is based in whole or in part on facts existing or discoverable prior to
the Filing Date or that would have been claims provable in bankruptey under the
Bankruptcy and Insolvency Act, RS.C. 1985, ¢.B-3, had the affected Subject
Party become bankrupt on the Filing Date, including, for greater cerlaintly, any
damages or punitive damages claimed, and any interest, fees, penalties, costs, and
expenses accrued, incurred or otherwise arising in conneetion with any such

claim;

“Proof of Claim”™ means the form of Proof of Claim (for Claims and Product
Liability Claims, including the applicable Schedules thereto) in substantially the
form attached hereto as Schedule “F”;

“Proof of Claim Document FPackape” means a docurnent package that includes a
copy of the Instroction Letter, the Proof of Claim (including the applicable
Schedules thereto), this Order and such other materials as the Monitor may

consider appropriate or desirable;

“Related Claim” means any right or claim of a Subject Party against one or more
of the other Subject Parties, whether liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
present, [uture, known or unknewn, and whether by guarantee, surety,
subrogation, cross-claim, counterclaim, set off or otherwise, and whether or not
such right is executory in nature, including the right of any Subject Party to

advance a claim for contribution or indemnity or otherwise with respect to any
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(x)
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(z)
(ag)

(bb)

(ce)

{dd)

(ee)
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matier, action, cause or chose in action, whether existing at present or commenced
in the future, which indebiedness, liability or obligation is based on, arises out of
or is in any way related to, in whole or in part, and whether directly or indirectly,
on ane or more Product Liability Claims, including, for greater certainty, any
interest, fees, penalties, costs and expenses accrued, incurred or otherwise arising

in connection with any such claim;

“Subject Parties” means, collectively, the Applicants, Applicants’ Directors,

. Affiliates, Third Partics and Blirectors (cach, a “Subject Party™);

“Supplemental Order Date® means the date on which the U.5, District Court (or
the U.8. Bankruptey Court, il applicuble) enters a supplemental order in support
of this Order;

“Third Parties” means, collectively, the entities listed on Schedule “C” hereto;

“11.8. Bankruptey Court” means the United States Bankruptey Court for the
Sonthern Distriet of New York;

“U.S. Chapter 15 Adversary Proceedings” means the adversary proceedings
pending before the U8, District Court, Case No, 06 Civ. 539(J8R), in connection
with the U.S. Chapter 15 Proceedings and these CCAA proceedings;

“U.8, Chapter 15 Proceedings™ means the proceedings under Chapter 15 of the
United States Bankruptey Code pending before the 1.8, District Court, Case No,
06 Civ. 538(JSR), in connection with these CCAA procecdings;

“U.8. District Court” means the United States District Court for the Southem
District of New York; and

“U.S, MDL Proeeedings” means the procesdings entitled “In re Ephedra
Products Liability Litigation™ pending before the U.8. District Court, Case No, 04
MDD 1598 (JSR).
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NOTICE TO CREDITORS

4, THIS COURT ORDERS that the form and substance of each of the Notice to Creditors

and the Proof of Claim Docwment Package is hereby approved,

5. THIS COURT ORDERS that the publication of the Notice to Creditors and the mailing
of the Proof of Claim Document Packages as set out in paragraph 6 of this Order shall constitute
good and sufficient notice 10 Creditors of the Claims Bar Date and the related deadlines and
procedures set forth herein and that no other form of notice or service need be given or made an
any Person, and no other document or material need be served on any Person in respcct of (he

call for Claims and Product Liability Claims and the claims process detailed herein,
6. THIS COURT ORDERS that;

{a) within five (5) Business Days of the Supplemental Order Date, the Monitor shall
dispatch by ordinary mail, postage prepaid, on behalf of each of the Subject

Parties, a copy of the Proof of Claim Document Package to all Known Creditors;

(b)  within five (5) Business Days of the Supplemental Order Date, the Monitor shall
file electronically u copy of the Notice to Creditors and the Proof of Claim
Document Package on the court dockets of the U.S. Chapter 15 Proceedings, the
U.8. Chapter 15 Adversary Proceedings and the U.S. MDL Proceedings;

(¢)  within five (5) Business Days of the Supplemental Order Date, the Monitor shall
cause 1o be published on one Business Day the Notice to Creditors in each of the

newspapers set out in Schedule “G™ hereto;

(d)  within five (5) Business Days of the Supplemental Order Date, the Monitor shall
post a copy of the Notice to Creditors and Proof of Claim Document Package on
the following website:

www.rstnrichter.com/vurrent_insolvency_files.aspx; and

{e)  the Monitor shall, provided such request is received prior to the Claims Bar Date,

dispatch by ordinary mail or such other manner as may be reasonably requested
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-9.

including telecnpy or email, a5 soon as reasonably possible following receipt of a
request therefor, a copy of the Proof of Claim Document Package to any Person

claiming to be a Creditor and requesting in writing such matecial,

7. THIS COURT ORDERS that the Subject Parties shall inform the Monitor of all Known
Creditors and that the Monitor shall be entitled to rely on the accuracy and completeness of the
information provided by the Subject Partics regarding the Known Creditors, For greater
certainty, the Monitor shall have no liability in respect of the information provided to it
regarding the Known Creditors and shall not be required to conduct any independent inguiry

and/or investigation with respect to that information.

CREDITORS® CLAIMS

8. THIS COURT ORDERS that Proofs of Claim for all Claims and Product Liability
Claims must be properly completed and shall be filed, together with the applicable Schedules
thereto and supporting documentation, with the Monitor, so as to actually be received by the
Monitor on or before the Claims Bar Date; wilh the sole exception of the “Fact Sheet” to be
submitted it connection with Produet Liability Claims which shall be submitted so as to be
actually received by the date that is thirty days (30) days after the Claims Bar Date, For the
avoidance of doubt, a Prool of Claim (including the applicable Schedules thereto) must be filed
for every Claim and Product Liability Claim, regardless of whether or not a legal procceding in

respect of w Claim or Product Liability Claim was commenced prior to the Filing Date.

9. TIHIS COURT ORDERS that, with respect fo all Product Liability Claims, in addition
to filing a Proof of Claim (including the applicable Schedules thercte) in accordance with the
requirements of paragraph 8 herein, all Creditors asserting a Product Liability Claim who had not
commenced a legal proceeding prior to the Filing Date in respect of such Product Liabilily
Claim, must on or before the Claims Bar Date, file a complaint in the U.S. Chapter 15
Proceedings in respect of cach and any such Product Liability Claim (a “Complaint™), The
Complaint must name a3 defendants the specific Subject Parties with respect to which relief is
sought and all other parties allegedly liable to the Creditor with respect to the Product Liability
Claim, No service of sumnions is required in connection with the Complaint; but the Complaint

must be timely filed in the U.5. Chapter 15 Proceedings and served by mail, hand, or overnight
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courier on all parties named as defendants in the Complaint, For greater certainty, the stay of

proceedings provided for in the Initial Order is hereby lifted, solely to permit the {oregoing and

for no other purpose.

10, THIS COURT ORDERS that any Creditor that does not file a Proof of Claim (including
the applicable Schedules thereto) and a Complaint (if required to do so hereunder) as provided

for herein;

{a)

(b)

(©)
(d)

(e)

shall be and is hereby forever barred from making or enforcing any Claim as
apainst the Applicants and the Applicants’ Directors or any Product Liability
Claim as against any Subject Parties rcleased under the Plan, as approved by the
requisite majorities of Creditors and this Court, and as approved by the 1.S.
District Court (or the U.8. Bankruptcy Court, if applicuble) pursuant to

supplemental order of that Court entered in aid of these proceedings;

shall be decemed to have fully and finally released such Claim as against the
Applicants and the Applicants’ Directors or Product Liability Claim as against
any Subject Parties released under the Plan, as approved by the requisite
majorities of Crediters and ths Court, and as approved by the U.S. District Court
{or the U.8. Bankruptey Court, if applicable) pursuant to supplemental ordet of
that Court entered in aid of these proceedings, and such Claim or Produet

Liability Claim is forever barred and extinguished;
shall not be entitled to any further notice in the within proceedings;

shall not be entitled to participate as a Creditor in the within proceedings or any
Qther Insolvency Proceedings; and

shall not be entitled to vote at any meetings of Creditors or to receive any

distribution in respect of a Plan;

provided that, with respect to, and as an exception to, the effect of the foregoing, any and all

issues and disputes regarding;: (i) the sufficiency or adequacy of information provided in a “Fact

Sheel” submitted in connection with a Produet Liability Claim; and/or (ii) the sufficiency or


satellite32
Rectangle

satellite32
Rectangle

satellite32
Rectangle


Case 1:06-cv-00538-JSR Document 47-2 Filed 03/07/06 Page 14 of 47
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adequacy of medical records or medical authorizations submitted in accordance with the
procedures established by this Order, shall not vonstitute a forfeiture of the right to assert a
Product Liability Claim.

11. THIS COURT ORDERS that the Monitor shall dispatch by ordinary mail an
acknowledgement of receipt (but not acceptance, disallowance or revision) in respect of each
Proof of Claim filed with the Monitor in accordance with the terms of this Owder, which
acknowledgement of receipt shall be dispatched as soon as possible following receipt by the

Monitor of the Proof of Claim to which it corresponds.

12, THIS COURT ORDERS that the Monitor shall not accept, disallow or revise any Clain
or Product Liability Claim or take any future steps ar actions with respect to any Proof of Claim
(inclucling, without limitation, accepting or disallowing any Praof of Claim) withaut a further
Order of this Court on prior notice to those parties listed in the service list in the within
proceedings as amended from time to time (which service list shall, for preater certainty, include
all Persons having filed a Proof of Claim or their solicitors or attorneys of record, as the case

may bz).

13. THI8 COURT ORDERS that Claims or Product Liability Claims denominated in any
currency other than Canadian dollars, shall, for the purposes of this Order, be converted to and
constizute obligations in Canadian dollars, such calculation to be effected by the Monitor using

the Beank of Canada noon spot rate on the Filing Date.

TRANSFER OF CLAIMS

14, THIS COURT ORDERS that if, after the Filing Date, the holder of a Claim or Product
Liability Claim on the Filing Date, or any subsequent holder of the whole of a Claim or Product
Liabitity Claim who has been or subsequently 15 acknowledged by the Monitor as the Creditor in
respect of such Claim or Product Liability Claim, transfers or assigns the whale of such Claim or
Product Liability Claim to another Person, neither the Subject Parties nor the Monitor shall be
obligated to give notice to or to otherwise deal with the transferee or assignes of any such Claim
or Product Liability Claim as the Creditor in respect thereof unless and until written notice of

transfar or assignment, together with satisfactory evidence of such transfer or assignment, shall
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have been received from the transferor or assignor and acknowledged by the Monitor and
thereafter such transferee or assignee shall for the purpases hereof constitute the “Creditor” in
respect of such Claim or Product Liability Claim, as the case may be. Any such transferce or
assignee of a Claim or Product Liability Claim, and such Claim or Product Liability Claim, shall
be bound by any notices given or steps taken in respect of such Claim or Product Liability Claim
in accordance with this Order prior to receipt and acknowledgement by the Monitor of
satisfactory evidence of such transfer or assignment. The Monitor shall thereafter be required
only to deal with the transferee and not the original holder of the Claim or Product Liability

Claim, as the case may be.

BINDING EFFECT OF CALL FOR CLAIMS

15, THIS COURT ORDERS that, subject to further order of this Court, nothing in this
Order shall be interpreted as consolidating any Claims or Product Liability Claims apainst any
one or more of the Subject Parties or against any of their respective assets, property and
undertaking; provided, that nothing herein shall preclude the Applicants ot the Monitor from
hereafier seeking consolidation of Claims or Product Liability Claims against any one or more of

the Subject Parties or against any of their respective assets, property and undertaking,

16.  THIS COURT ORDERS that if the Applicants’ Plan is not approved and the Applicants
enter into an Other Insolvency Proceeding, this call for claims process, and the Claims and
Product Liability Claims submitted pursuant to this call for claims process, may constitute and be
deemed 1o be the complete and final ¢laims process for any such Other Insolvency Proceedings;
subject to approval of this Order and the claims process established herein and conducted
hereuader by further Order of this Court and supplemental Order of the U.S. District Court {or
the U.S. Bankruptey Court, if applicable) entered in connection with those Other Tnsolvency
Proceadings.

SERVICE AND NOTICE

17.  THIS COURT ORDERS that the Monitor be at liberty to deliver this Order, the Notice
to- Creditars, the Proof of Claim Document Package and any other leiters, notices or other

documents to Creditors and other interested Persons by forwarding true copies thereof by prepaid
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ordinary mail, courier, personal delivery, telecopier or email or other electronic transmission: (i)
to such Persons at the address as last shown on the records of the Subject Parties; and (ii) if
applicable, to such Persans’ respective solicitors or attarneys of record at the tespective business
addresses of such solicifors or attorneys (as more particularly set out in the service list in the
within procecedings, as same may be updated from time to time), and that any such service or
notice by courier, personul delivery or email or other ¢lectronic transmission shall be deemed to
be received on the next Business Day fullowing the date of forwarding thereof or, if’ sent by

ordinary mail, on the third Business Day after mailing.

18,  THIS COURT ORDERS that, any notice or ¢ther communication (including, without
limitation, a Proof of Claim and the applicable Schedules thereto) to be given under this Order
by a Creditor to the Monitor shall be in writing in substantially the form, if any, provided for in
this Orzder and will be sufficiently given only if given by courier, by personal delivery, email or

facsimile transmission addressed to;

The Monilor

¢/o RSM Richter Inc., Court-appointed Monitor of MuscleTech Research and
Development [nc, et al.

RSM Richter Inc,

200 King Street West

Suite 1100, P.O. Box 48

Toronto, Ontario M5H 3'T4

Attention: Mitch Vininsky

Brmail: mvininsky@rsmrichter.com
Telephone:  416,932.8000
Fax: 416.932.6200

Any such notice or other communication by a Creditor shall be deemed received only upon
actual receipt thereof during normal business hours on a Business Day.

- GENERAL

19, THIS COURT ORDERS that pursuant 1o clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act, §.C. 2000, ¢.5 and notwithstanding the provisions of
any similar provincial legislation or provincial or federal legislation dealing with health and

medical records and information, the Applicants and the Monitor are permilted in the course of
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the claims bar process contemplated by this Order and the formulation and negotiation of a Plan
to disclose personal information of identifiable individuals in their possession or control
to Persons {including, for greater certainty, the Ad Hoc Committee) and 1o their advisers
(individually, a "Third Party"), to the extent desirable or necessary, provided that the Persons 1o
whom such personal information is disclosed enter into confidentiality apreements with the
Applicants or the Monitor binding them Lo maintain and protect the privacy of such information
and to limit the use of such information to the extent necessary, Upon the completion of the use
of personal information for the limited purpose sel out herein, the personal information shall be
returned to the Applicant or the Monitor, as the case may be, or destroyed. In the event that a
Third Party acquires personal information, such Third Parly shall be entitled to continue to use
the personal information in a manner which is in all material respects identical to the prior use of

such personal information by the Applicants or the Manitar, as the case may be.

20. THIS COURT ORDERS that the solicitation by the Monitor of Proofs of Claim and the
filing by any Creditor of a Proof of Claim (including the applicable Schedules thereto) or a
Complaint (if required Lo do so) shall nol grant or be deemed to grant any Person any stunding or

rights under a Plan.

21.  THIS COURT ORDERS that the DIP Lender (as defined in the Initial Order) shall not
be affected by the terms of this Order and the DIP Lender shall not be required to file a Proof of

Claim in respect of any amounts ontstanding under the DIP Term Sheet (as defined in the Initial
Order),

22, THIS COURT ORDERS that none of the Subject Parties shall be required to file a
Proof of Claim or a Complaint in respect of any Related Claims; provided, for greater certainty,
that nothing herein shall limit or preclude the Subject Parties from asserting and exercising ull
rights in respect of Related Claims, whether in these proceedinps or otherwise, including voting
any Related Claims in respeet of a Plan a.ﬁd receiving a distribution in respect of any Related
Claims pursuant to a Plan, and the Claims Bar Date shall not apply in respect of Related Claims;
provided thal, for greater certainty, the Subject Parties remain subject to the Initial Order,

including the stay of proceedings ordered therein,
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23, THIS COURT ORDERS that nothing in this Order shall constitute or be deemed to
constitute an allocation or assignment of Claims or Product Liability Claims into particular
classes and the determination of classes of Creditors for voting and distribution purposés shall be

subject to further order of this Court or pursuant to the terms of 1 Plan.

24.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court for advice and directions in the discharge of its powers and duties under this
Order,

25. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada, outside Canada and against all Persons against whom it may be

enforceable.

26. THIS COURT REQUESTS the aid, rccognition and assistance of other courts in
Canada in accordance with Section 17 of the CCAA, and requests that the Federal Court of
Canatla and the courts and judicial, regnlatory and administrative bodies of or constituted by the
provinces and territories of Canada, the Parliament of Canada, the United States, the states and
other subdivisions of the United States, including, without limitation, the U.8, District Court, and
other nations and states, to give effect to this Order and to assist the Applicants and the Monitor
in carrying out the terms of this Order. Each of the Applicants and the Monitor shall be at
liberty, and is hereby authorized and empowered, to make such further applications, motions or
proce=dings to or before such other courts and judicial, regulatory and administrutive bodies, and
take such other steps, in Cunada or the Uniied States of America, as may be necessary or
advisuble to give effect to this Order.

ENTERED AT / INSERIT A TERONTO /ﬁ
J”’/'

ON / BOQK NO:
LE / DANS LE REGISTHE NO.: JQSEFH P VAN TASSEL
MAR 0 6 2008 REGISTRAR
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SCHEDULE “A®
APPLICANTS
HC Formulations Ld,
CELL Formulations Ld.
NITRO Formulations Ltd.
MESQ Formulations Ltd.
ACE Formulations Ltd,
MISC Formulations Lid. .
GENERAL Formulations Ltd.
ACE US Trademark Ltd,
MT Canadian Supplement Trademark Lid.
MT Foreign Supplement Trademark Ltd.
HC Trademark Holdings Ltd.
HC US Trademark Lid.
16149005 Ontario Limited {(fk/a New HC US Trademark Ltd.)
HC Canadian Trademark Ltd.

HC Foreign Trademark Lid.
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SCHEDULE “B™
IOYATE COMPANIES

Tovate Health Sciences Group Ine.
Tovate Copyright Ltd.

Iovate Health Sciences Inc.

lIovate Health Sciences Research Inc.
Iovale Health Sciences International Inc.
Iovate Health Sciences U.8.A. Ing.
Iovate Health Sciences Capital Inc.
Supplement Trademark Holdings Ltd.
MT US Trademark Ltd,

CELL U8 Trademark Ltd.

NITRO US Trademark Ltd.

MES(Q US Trademark Ltd.

MARS US Trademark Ltd.

ENER US Trademark L.

DIET US Trademark Ltd.

MISC U Trademark Ltd.

PUMP US Trademark Ltd.

RIP¥ED US Trademark Ltd.

New CELL US Trademark Ltd.

New NITRO US Trademark Lid,
Tovate HC 2005 Trademark Lid.

New Ace US Trademark Lid.
Canadian Supplement Trademark Ltd.
Forgign Supplement Trademark Ltd.
[ovate Trademark Lid.

MASS Forrnulations Ltd.

PUMP Formulations Ltd.

RIPPED Fortnulations Ltd,
THERMO Formulations Ltd.

LEAN BALANCE Formulations Ltd.
MULTI Formulations Ltd.

HHC Formulations Ltd,

Iovdte T. & P. Inc.

THERMO US Trademark Ltd.
NITROXY US Trademark Ltd.
LEAN BALANCE US Trademark Lid.
CTC US Trademark Ltd.

GAKIC US Trademark Ltd.

SIX STAR US Trademark Ltd.
VIVABODY US Trademark Lid.
MTOR US Trademark Lid.

LEUKIC US Tradermark Led.
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ACCELIS US Trademark Lid.
EVERSLIM US Trademark Ltd.
SMARTBURN US Trademark Ltd.
OSMODROL US Tradetnark 1td,
HHC 1S Trademark Ltd.

Tovate HC 2005 Formulations Ltd,
New CELL Formulations Ltd,
New NITRO Formulations Lid,
NITROXY Formulations Lid,
GAKIC Formulations I.td.

SIX STAR Formulations Lid.
VIVABODY Formulations Lid.
MTOR Formulations Ltd.
LEUKIC Formulations Ltd.
ACCELIS Formulations Ltd.
EVERSLIM Formulations Ltd,
SMARTBURN Fornulations Ltd.
QSMODROL. Formulations [ad,

Filed 03/07/06 Page 21 of 47
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SCHEDULE “C*»

THIRD PARTIES

Paul Gardiner Family Trust
Paul Gardiner
Terxjj-".Begley

HVL, Inc.

Douglas Laboratories Inc.
Peak Wellness, Inc.

Miami Research Associates Ine.
Carlon Colker M.k
Douglas Kalman

Stuart Lowther

Walgreen Co.

Wai-Mart Stores, Inc.

(eneral Nutrition Corporation, General Nutrition Corporation, n/k/a GN Oldco Corperation,
Gereral Nutrition Companies Ine., n/k/a GNCI Oldee, Inc., General Nutrition, Inc. n/k/a GNI
QOldco, Inc., GN Oldco Corporation, f/k/a General Nutrition Corporation, General Nutrition, Inc,,
GNC Franchising, LLC, General Nutrition Distribution, L.P., General Nutrition Distribution
Corporation, General Nutrition Sales Corperation, General Nutrition Centers, Inc., General
Nutrition Centers, Inc,, n/k/a Oldco Corporation, General Nutrition Companies, Inc., General
Nutrition Center, Store 100122, General Nutrition Center, Store 101603, GNC Corporation,
General Nutrition Center International, Inc,, Ragj Singh, individually and t/a GNC/General
Nutrition Center #0948, GNC Franchising, Inc., Mandeville GNC (a/k/a Mackie Shilstone’s
GNC), E&L Associates, Inc.

Vitegmin World, Inc.
CV8 Corporation
James R, Wilson
Jackie Kneifel

Rite Aid Corporation

Zurich Insurance Company, Zurich Canadian Holdings Limited, Zurich International (Bermuda)
Ltd., Zurich American Insurance Company
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SCHEDULE “D”

INSTRUCTIONS WITH RESPECT TO FPROOF OF CLAIM
AND FILING OF COMPLAINTS

Please read this instruction sheet carefully before completing your Proof of Claim and the
applicable Schedules thereto. A Proof of Claim that is incorrectly completed will not be
accepted,

Do vou have a Claim or g Product Liability Claim?

Please note that you should complete a Proof of Claim form (including the applicable Schedules
thergto) if you have a “Claim” or a “Preduct Liability Claim” as defined in the order of the
Ontario Superior Court of Justice dated March ®, 2006 (the “Claims Order”), While you
should refer to the Claims Order for a complete definition of the ferms “Claim” and “Product
Liability Claim™, in general terms, you should complete a Proof of Claim fonm if you have any
right or claim:

(@)  against any of the Applicants and/or their directors and officers in connection
with any indebtedness, liability or obligation of any kind of any of the Applicants
and/or their current or former directors and officers, whether such right or claim is
liquidated, unliguidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, present or future, and whether by
guarantee, surety, subrogation, cross-claim, counterclaitn, set off or otherwise,
mcluding 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 existing or discoverable prior to January 18, 2006 (a “Claim™); ot

(b}  alleging wrongful death or personal injury (whether physical, economic,
emotional or otherwise) against any of the Applicants, the Affiliates, the Third
Parties, or any current or former directors or cofficers of the foregoing, arising
from, based on or in connection with the development, adverlising and marketing,
and sale of health supplements, weight-loss and sports nutrition or other products
by the Applicants or any of them, whether such right or claim is liquidated,
unliquidated, fixed, contingent, matured, uvnmatured, disputed, undisputed, legal,
equitable, present or future, including a claim for contribution or indemnity or
otherwise against the Applicants or any of them with respect 1o any matter, action,
cause or chose in action, whether existing at present or commenced in the futare,
where such liability is based in whole or in part on facts existing or dnsccverable
priot to January 18, 2006 (a “Product Liability Claim"),

The “Applicanis™ are: MuscleTech Research and Development Inc., HC Formulations Ltd.,,
CELL Formulations Ltd.,, NITRQO Formulations Ltd., MESQO Formulations Lid.,, ACE
Formulations Ltd., MISC Formulations Ltd., GENERAL Formulations Ltd., ACE US Trademark
Ltd., MT Canadian Supplement Trademark Ltd., MT Foreign Supplement Trademark Ltd., BC
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Trademark Holdings Ltd., HC US Trademark Ltd., 1619005 Ontario Limited (f/k/a New HC US
Trademark Ltd.}, HC Canadian Trademark Ltd. and/or HC Foreign Trademark Ltd.

The “Affiliates” are: all persons or entities that, directly or indirectly, control ar are controlled
by any one or more of the Applicants, or that are affiliated, associated or related with any one or
more of the Applicants for the purpose of the Business Corporations Act, R.8.0. 1990, ¢.B.16, as
amended, including, without limitation, Jovate Health Sciences Group Inc., lovate Copyright
Ltd., lovate Health Sciences Inc., [ovate Health Sciences Research Inc., Iovate Health Sciences
Intcrnational Ine., Tovate Health Sciences U.S.A. Inc., and Iovate Health Sciences Capital Inc.,
Supplement Trademark Holdings Ltd, MT US Trademark Ltd.,, CELL US Trademark Lid.,
NITRO US Trademark Ltd., MESO US Trademark Ltd., MASS US Trademark Ltd., ENER US
Trademark Ltd., DIET US Trademark Ltd,, MISC US Trademark Ltd,, FUMP US Trademark
Ltd., RIPPED US Trademark Lid., New CELL US Trademark Ltd., New NITRQO U8 Trademark
Ltd., Jovate BC 2005 Trademark Litd.,, New Ace US Trademark Lid.,, Canadian Supplement
Trademark Ltd., Foreign Supplement Trademark Ltd., Iovate Trademark Lid., MASS
Formulations Ltd.,, PUMP Fomulatiens Ltd.,, RIPPED Formulations Lid, THERMO
Formulations Lid., LEAN BALANCE Formulations Ltd,, MULTI Formuolations Lid., HHC
Formutations Ltd., lovate T. & P. Inc,, THERMQO US Trademark Ltd., NITROXY US
Trademark Ltd., LEAN BALANCE 1§ Tradematk Ltd., CTC US Trademark Ltd., GAKIC US
Trademark Ltd., SIX STAR US Trademark Lid., VIVABODY US Trademark Ltd., MTOR US
Trademark Ltd., LEUKIC US Trademark Lid,, ACCELIS US Trademark Ltd., EVERSLIM US
Trademark Lid., SMARTBURN US Trademark Lid., CSMODROL US Trademark Ltd., HHC
US Trademark Ltd., Jovate HC 2005 Formulations Ltd., New CELL Formulations Ltd., New
NITRO Formulations Ltd., NITROXY Formulations Ltd., GAKIC Formulations Lid., SIXSTAR
Formwulations Lid, VIVABODY Formulations Ltd., MTQR Formuiations Lid., LEUKIC
Formaulations Ltd, ACCELIS Formulations Lid, EVERSLIM Formulations Ltd.,
SMARTBURN Formulations Ltd,, OSMODROL Formulations Ltd.

The “Third Parties” are: Paul Gardiner Family Trust, Paul Gardiner, Terry Begley, HVL, Inc.,
Douglas Laboratoties Inc., Peak Wellness, [ne., Miami Research Associates Inc., Carlon Colker
M.Ix, Douglas Kalman, Stuart Lowther, Walgreen Co., Wal-Mart Stores, Inc., General Nutrition
Corporation, n/k/a GN Qldco Corporation, General Nutrition Companies Inc., n/k/a GNCI
Oldco, Inc., General Nutrition, Inc. n/k/a GNI Qldeo, Inc., GN Oldeo Corporation, f/k/a General
Nutrition Corporation, General Nutrition, Inc,, ONC Franchising, LLC, General Nutrition
Distribution, L.P.,, General Nutrition Distribution Corporation, General Nutrition Sales
Corporation, General Nutrition Centers, Inc., General Nutrition Centers, Inc., n/k/a Oldco
Corporation, General Nutrition Companies, Ine., Gencral Nuotrition Center, Store 100122,
General Nutrition Center, Store 101603, GNC Corporation, General Nutrition Center
International, Inc., Raaj Singh, individually and t/a GNC/General Nutrition Center #0948, GNC
Frafichising, Inc., Mandeville GNC (a/k/a Mackie Shilstone’s ¢NC), CVS Corporation, E&L
Associates, Inc., Vitanin World, Ine., James R, Wilson, Jackie Kneifel, Rite Aid Corporation,
Zurich Insurance Company, Zurich Canadian Holdings Limited, Zurich Intemational (Bermuda)
Ltd. and Zurich American Insurance Compary.
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Completing the Proof of Claim Form and the Schedules

1.

The Proof of Claim (including the applicable Schedules thereto) must be personally
signed by the individual completing the form, If the individual is not the creditor
asserting a claim, the position or title of the individual must be stated in paragraph 1 on
the first page of the Proof of Claim.

The name and signature of a witness is required,

Please indicate the creditor’s complete mailing address, including the fax number and &-
mail address, where all notices or correspondence are to be forwarded.

The details of a creditor’s Claim(s) or Product Liability Claim{s) must be set out in the
applicable Schedule(s) to the Proof of Claim. If you have a claim against multiple
parties, please identify the amount being claimed against each in the Proof of Claim.

A detailed, completed statement of account for all amounts claimed must be attached to
the applicable Schedule setting out the basis of calculation of the Claim or Product
Liabilityy Claim as at January 18, 2006 (the “Filing Date™), including, if applicable with
respect to any Claims, the date, the number and the atmount of all the invoices or charges,
and the date, the number and the amounts of all credits, counterclaims, or payments. In
particular, the total amount of indebtedness of each portion of any claim must be set out
in the schedule divided as follows (to the extent applicable):

= principal debt;
+ unpaid interest (not including interest after Jannary 18, 2006), and
» any fees, penalties, costs and expenses.
If your claim is denominated in a cwrrency other than Canadian dollars, your Proof of

Claim must state your claim in the originating currency only, The originating currency
must be clearly stated.

You must also complete the applicable Schedule(s) to_your Proof of Claim:
For gach “Claim™ that you hold, please complete:

(i) a Proof of Claim; and
(i)  Schedule 1 to Proof of Claitn.

For each "Product Liability Claim” that you hold, please complete:

€)] a Proof of Claim
(i)  Schedule 2-A;

. (it}  either Schedule 2-B or append to your Proof of Claim a copy of a comparable

Fact Sheet previously completed by you in other proceedings (see Schedule 2-B
for details); and
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{iv)  Schedule 3 to Proof of Claim,

Please note that, by definition, no single claim can be both a “Claim” and a “Product
Liability Claim™ ~ these terms are mutually exclusive.

Deadiine for Submission of Proof of Clain

The deadling for submission of your Proof of Claim, including the applicable Schedule(s)
thereto and supporting documentation (which should be sent to RSM Richier Inc. at the
address set out below), is 5:00 p.m. Torento, Ontario Time on April ®, 2006 (the “Claims”
Bar Date”), with the sole exception of the “Faet Sheets” (Schedule 2-B) for Product
Liability Claims for which the deadline is 5:00 p.m. Toronto, Ontarie time on May ®, 2006.

Be advised that any creditor that does not timely file a Proof of Claim (and the applicable
Schedule(s) thereto} in accordance with the deadlines set out above may, in accordance
with the Claims Order, be forever barred from making or enforcing any Claim or Product
Liakility Claim, not be entitled to receive uny further notice, not be entitled to participate
as a creditor in the Applicants’ proceedings under the Companies’ Credilors Arrangement
Act, andfor in any subsequent proceeding involving the Applicants, including any plan of
arrangement or compromise and any proceedings under the Bankruptcy and Inselvency Act
and the creditor's Claim or Product Lishility Claim may, in accordance with the Claims
Order, be forever extinguished,

Your Proof of Claim (including the applicable 8chedule(s} thereto) must be delivered by
ordinary mail, registered mail, courier, facsimile, e-mail message or personal delivery to;

The Monitor

¢/ RSM Richter Inc., Court-appointed Monitor of MuscleTech Research and
Development Ine. et al.

RSM Richter Ine,

20¢ King Street West

Suite 1100, PO, Box 48

Toronto, Ontaric M5H 3T4

Aftention:  Mitch Vininsky

Ernail: mvininsky @rsmrichter.com
Telephone:  416.932.8000
Fax: 416.932.6200

Do you need to also file ¢ Complaint?

If you have a Produet Liability Claim, and you did not commence a legal proceeding in respect
of that Claim priot to January 18, 2006, you must also file a complaint (a “Complaint”) against
the spplicable Subject Parties. The Complaint must be filed in Case No. 06 Civ. S38(JSR)
pending before the United States Distriet Court for the Southern District of New York, 120
Daniel Patrick Moynihan, United States Cowrthouse, 500 Pear? Sireet, New York, New York,


satellite32
Rectangle


Case 1:06-cv-00538-JSR Document 47-2 Filed 03/07/06 Page 27 of 47

3

U.8.A. 10007-1312 (phone: 212-805-0136; www.nysd.uscourts.gov) (the “U.8, District
Court”),

The Complaint must be filed in accordance with the rules and procedures of the U.8,
District Court and musi name as defendants the specifie Subject Parties with respect to
which reiief is sought and all other parties allegedly liable to you with respect fo your
Product Liability Claim, No service of summons is required in connection with the
Complaint; but you must (1) file the Complaint with the U.S. District Court in Case No, 06
Civ. 538(JSR) and (2) file and serve ihe Complaint by mail, hand, or overnight courier on
all parties named as defendants in the Complaint before the Claims Bar Date.

Be advised that any creditor with a Product Liabilicy Claim that does not file and serve a
Complaint on or before the Claims Bar Date may, in accordance with the Claims Order, be
forever barred from making or enforcing any Product Liability Claim, not be entitled to
receive any further notice, not be entitled to participate us a creditor in the Applicants’
proceedings under the Corpanies’ Credifors Arrangement Act, andfor in any subsequent
proceeding involving the Applicants, including any plan of compromise or arrangement
and any proceedings under the Bankruptey and Insolvency Act and the ereditor’s Product
Liability Claim may, in accordance with the Claims Order, be forever extinguished.

Complaints must be filed and served as above for all Product Liability Claims. You do not need
to, and should not, file a Complaint in respect of Claims,
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RE:

SCHEDULE "E"
NOTICE TO CREDITORS

NOTICE OF CALL FOR CLAIMS AND PRODUCT LIABILITY CLAIMS

This Notice is being published pursuant to the Order of the Ontario Superior Court of Justice
made on March #, 2006 {the “Claims Order™), This Notice js directed toward creditors of the
parties listed below that have may have “Claims” against the Applicants listed below (and/or

their directors and officers) or “Product Liability Claims™ against the Applicants, Affiliates or

Third Parties listed below (and/or any of their directors and officers) that are based in whole or in

part on facts existing prior to January 18, 2G06.

Applicants

MuscleTech Research and Development Ine, HC Formuletions Ltd., CELL
Formulations Ltd., NITRO Formulations Ltd, MESC Formulations Ltd., ACE
Formulations Ltd., MISC Formulations Ltd., GENERAL Formulations Ltd., ACE US
Trademark Ltd., MT Canadian Supplement Trademark Ltd,, MT Foreign Supplement
Trademark Ltd., HC Trademark Holdings Ltd.,, HC US Trademark Ltd., 1619005
Ontardo Limited (fk/a New HC US Trademark Lid.), HC Canadian Trademark Ltd,
and/or HC Foreign Trademark Lid,

Affiliates

All persons or entities that, directly or indirectly, control or are controlled by any one or
more of the Applicants, or that are affiliated, associated or related with any ong or more
of the Applicants for the purpose of the Businesy Corporations det, R.5.0. 1998,
¢.B.16, as amended, including, without limitation, lovate Health Sciences Group Inc,,
lowvate Copyright Lid,, Tovate Health Sciences Ine,, Iovate Health Sciences Research
Ine,, lovate Health Sciences International Inc., [ovate Health Sciences U.5.A, Inc,, and
Iovate Health Sciences Capital Ing,, Supplement Trademark Holdings Litd,, MT US
Trademark Lid., CELL US Trademark Ltd,, NITRO US Trademark Lid., MESO US
Trademark Ltd,, MASS US Trademark Ltd., ENER US Tradematk Ltd,, DIET US
Trademark Ltd., MISC US Trademark Ltd., PUMP US Trademark Ltd., RIPPED US
Trademark Ltd., New CEL]. US Trademark Ltd., New NITRO US Trademark Lid,,
Tovate HC 2005 Trademark Ltd., New Ace UUS Trademark Ltd., Canadian Supplement
Trademark Ltd,, Foreign Supplement Trademark Ltd., fovate Trademark Ltd., MASS
Formulations Lid., PUMP Formulations Ltd,, RIPPED Formulations Ltd., THERMO
Formulations Ltd., LEAN BALANCE Formulations Ltd., MULTT Formulations Lid.,
HBC Farmulations Lid., Jovate T. & P. Ing., THERMO US Trademark Lid., NITROXY
US& Trademark Ltd., LEAN BALANCE US Trademark Ltd., CTC US Trademark Lid.,
GAKIC US Trademark Ltd., SIX STAR US Trademark Ltd,, VIVABODY US§ '
Trademark Lad., MTOR. US Trademark Ltd., LEUKIC US Trademark Ltd,, ACCELIS
US Trademark Lid., EVERSLIM US Trademark Ltd., SMARTBURN US Trademark
Lid., OSMODROL US Trademark Ltd., HHC US Trademark Lid,, lovate HC 2005
Formulnations Lid., New CELL Formulations Lid., New WITRO Formulations Lid.,
NITROXY Formulations Ltd., GAKIC Formulations 1.id., SIX STAR Formulations
Lid., VIVABODY Formulations Ltd., MTOR Fonnulations Ltd., LEUKIC
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Formulations Ltd,, ACCELIS Formulations Ltd,, EVERSLIM Formulations Litd,,
SMARTBURN Formulations Ltd., OSMODROL Formulations Ltd,

Third Parties | Panl Gardiner Family Trust, Paul Gardiner, Terry Begley, HVL, Inc. , Douglns
Laboratories Ing,, Peak Wellness, Inc., Miami Research Associates Ine., Carlon Colker
M.D., Douglas Kalman, Stuart Lowther, Walgreen Co., Wal-Mart Stores, Inc., General
Nutrition Corporation, n/k/a GN Oldeo Carporation, General Nulrition Companies Inc.,
n/k/a GNCI Oldeo, Inc.,, General Nutrition, Inc. w/k/a GNI Oldeo, Inec., GN Oldeo
Carporation, f/k/a General Nuirition Corporation, General Nutrition, Ing., GNC
Franchising, LLC, General Nutrition Distribution, L.P., General Nutrition Distribution
Corporation, General Nutrition Sales Corporation, General Nutrition Centers, Inc.,
General Nutrition Centers, Ing., /k/a Oldeo Corporation, General Nutritien Companies,
Ine., General Nutrition Center, Store 100122, General Nutrition Center, Store {01603,
GNC Corporation, General Nutrition Center International, Inc., Raaj Sinph, individually
and ¥a GNC/General Nutrition Center #0948, GNC Franchising, Inc., Mandeviile GNC
(a/k/a Mackie Shilstone’s GNC), CVS Corporation, E&L Associates, Inc. Vitamin
World, Inc., James R. Wilson, Jackie Kncifel, Rite Aid Corporation, Zurich Insurance
Company, Zurich Canadian Holdings Limited, Zurich Intemational (Bermuda) 1.td. and
Zurich American [nsurance Company.

“Claims” are any right or claim against any of the Applicants and/or their current or former
directors and officers in connection with any indebtedness, liability or obligation of any kind of
the Applicants and/or their directors and officers based in whole or in part on facts existing or
discoverable prior ta January 18, 2006.

“Product Liability Claims™ are any right ot claim against any of the Applicants, Affiliates,
Third Parties, or any of their current or former directors and officers, alleging wrongful death or
personal injury (whether physical, economie, emotional or otherwise) arising from, based on or
in connection with the development, marketing and sale of health supplements, weight-loss and
sports nutrition or other products by the Applicants or any of them, where such liability is based
in whole or in part on facts existing or discoverable prior to January 18, 2006.

RSM Richter Inc. was appointed as Monitor of the Applicants on January 18, 2006 pursuant to
the Companies' Creditors Arrangement Act (“CCAA™),

Any person with 2 Claim or a Product Liability Claim (as more fully defired in the Claims

Order) must send a Preof of Claim (including the applicable Schedules thereto) to the

Bar Date™), Any person with s Produet Liahility Claim, who did not commence a legal

proceeding in respect of that Claim before Japuary 18, 2006, must also file and serve a

complaint in respect of the Product Liability Claim {a “Complaint®) with the United States
District Court for the Southern District of New Yerk (the “U.S. Distriet Court™) on or

befgre the Claims Bar Date.
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A copy_of the call for claims package, including a Proof of Claim form and detailed
instructions on how to prepare a Proof of Claim (and the applicable Schedules thereto) and

file a Complaint, has been mailed to all known ereditors, If vou would like to recetve a cald

for claims package, please coniact the Monitor at:

The Monitor

c/a RSM Richter Inc., Court-appointed Monitor of MuscleTech Research and
Development Ing. et al,

RSM Richter Inc.

200 King Street West

Suite 1100, P.O, Box 48

Torounto, Ontario M5H 3T4

Atention:  Mitch Vininsky

Email: mvininsky@rsmrichier.com
Telephone:  416.932.8000
Fax: 416,932.6200

WHERE PROOFS OF CLAIMS (AND THE APPLICABLE SCHEDULES THERETO)
ARE NOT RECEIVED BY THE MONITOR OR COMPLAINTS ARE NOT FILED ON
OR BEFORE THE CLAIMS BAR DATE, THE CLAIM OR PRODUCT LIABILITY
CLAIM MAY, IN ACCORDANCE WITH THE CLAIMS ORDER, BE FOREVER
BARRED AN} EXTINGUISHED AND THE CREDITOR WILL NOT BE ENTITLED
TO VOTE ON A PLAN OR PARTICIPATE IN ANY DISTRIBUTIONS.

Dated at Toronto, Ontario this ® day of March, 2006,
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SCITEDULE “E”

PROOF OF CLAIM

Pleaze read carefully the “Instructions With Respect To Proof Of Claim and Filing of
Complaints” accompanying this Proof of Claim. Capitalized terms used herein but not defined
have the meanings set out in the Instructions. In submitting the information requested in this
Proof of Claim (and the Schedules hereto), you are acknowledging and agreeing to the use of
that information as set out in the Order of the Ontario Superior Court of Justice made on March
®, 2006. Please print legibly.

TO BE COMPLETED BY AlLL CREDITORS/CLAIMANTS:

Full Name of Creditor: _ ) . {the Creditor)

Full Mailing Address of Creditor

(All notices and correspondence

regarding your Claim will be

forwarded to this address)

Attention:

Title:

Telephone No.

Fax No.

E-mail Address

THE UNDERSIGNED HEREBY CERTIFIES AS FOLLOWS:

L I am the Creditor or T hold the position of S (state position or
title) of the Creditor and am an authorized representative of the Creditor.

2. Thave personal knowledge of all the circumstances connected with the Claim or Produt
Liatility Claim accurately described in the applicable Schedule(s) hereto.
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3. As at the Filing Date (January 18, 2006), the Creditor had the Claim or Product Liability
Claim described in the applicable Schedule(s) hereio.

4, For gach “Claim” that you hold, please complete:

(i) a Proof of Claim; and
(i)  Schedule I to Proof of Claim.

For gach “Product Liability Claim™ that you hold, please complete:

(1) a Proof of Claim

(i} Schedule 2-A,;

(i)  either Schedule 2-B OR append to your Proof of Claim a vopy ol a comparable
Fact Sheet previously completed by you in other proccedings (see Schedule 2-B
for details); and

(iv)  Schedule 3 to Proof of Claim,

Please note that, by definition, no single claim can be both a “Claim” and a “Product Liability
Claim” — these terms are mutually exclusive,

DATED at this day of . 2006.
{Signature of Wilness) o {Signaturg of individual completing this form) T
(Please print name) (Please print name)

The duly completed Proof of Claim  tegether with the applicable Scheduole(s) and
accompanying documents, must be returned to and received by the Monitor by ordinary
mail, registered mail, conrier, faesimile, e-muil messare gr personal delivery by po later
than 5:00 p.n, Toronto, Ontavio Time on April ®, 2006 (with the sole exception of the
“Faef Sheet” which is due by May @, 2006 ai the fullowing address:

The Monitor v

¢/o RSM Richter Inc., Court-appuinted Monitor of MuscleTech Research
and Development Inc, et al.

RSM Richter Inc.

200 King Street West

Suite 1100, P.0. Box 48

Toronto, Qntario MSH 3T4

Attention:  Mitch Vininsky
Email: mvininsky@rsmrichter.com
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Telephone:  416,932,8000
Fax: 416.932.6200

YOU MUST ALSO COMPLETE AND SUBMIT THE APPLICABLE SCHEDULE(S) TO
YOUR PROOF OF CLAIM.
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SCHEDULE 1 TO PROOF OF CLAIM - FOR “CLAIMS”

A copy of this Schedule 1 must be completed for each “Claim™ and attached to the Proof of
Claim. Your Proof of Claim and this Schedule must be returned to and reccived by the Monitor
befiore April @, 2006,

All capitalized terms used but not otherwise defined herein have the meaning ascribed to those
ferms in the Instructions With Respect to Prool of Claim and Filing of Complaints. In
submitting the information requested in this Schedule, you are acknowledging and agrecing to
the wse of that information as set out in the Claims Qrder,

Name of
Applicant(s)/Director(s):

A, To be completed by Secured Crediturs of the
Applicant(s)/Director(s}

{1 Gross Amount of Total Secured Claim against the Applicani/THrector as at
the Filing Date:

(If your Secured Claim 1s denominuted in a currency other thun Canadian
dollars, indicate clearly the amount of your Secured Claim in the originating
eurrency only,)

(i1) Value of all collateral less any prior security as at the Filing Date:

(E.g., if collateral is worlh $100, and there is a prior mortgage of $110,
value of collateral is “nil™.)

(iii) Amount in (1) subtracted from amount in, {ii}, i’ greater than zero:

(This deficiency amount, if any. will be your Unsecured Claim.)
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Description of all security, if any, granted to the Creditor in respect of the Total
Secured Claim against the Applicant/Director and value thereof as estimated by the
Creditor:

To be completed by Unsecured Creditors of the Applicant(s)/Director(s)

Amount of Total Unsecured Claim against the Applicant/Director as at the Filing
Date:

{If your Unsecured Claim is denominated in a currency other than Canadian dollars,
indicate clearly the amount of your Unsecured Claim in the originating currency
only.}

That in respect of this debt, [ do not hold any assets of the debtor as security and
(check appropriate description):

7 regarding the amount of CAD$ , I donot
clajm a right to priority.

il regarding the amount of CAD$___ , I claim a
right to a priority under section 136 of the Harkruptcy and Insofvency
Act {Canada) (the “BIA™) or would claim such a priority if this Proof of
Claim was being filed in accordance with that Act.
{set out on an attached sheel detatls to support priority claim)

To be completed by all Creditors of the Applicant(s)/Dircetor(s)

Description of each transaction or agreement giving rise or relating to all or any
portion of the Claim against the Applicant/Director:

(Note: if space is insufficient, attach {a) separate page(s)).
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Names of any guarantors which have guaranteed all,or any portion of the Claim
against the Applicant/Dircctor.

(Note: if space is insufficient, attach (a) separate page(s)).

A DETAILED, COMPLETE STATEMENT OF ACCOUNT AS AT THE
FILING DATE MUST BE ATTACHED TO EACH SCHEDULE
SETTING OUT THE BASIS OF CALCULATION OF EACH PORTION
OF THE CLATM AGAINST THE APPLICANT(S) OR APPLICANTS’
DIRECTOR(S), AS THE CASE MAY BE, INCLUDING, AS
APPLICABLE, THE DATE, THE NUMBER AND THE AMOUNT OF
ALL INYOICES OR CHARGES, AND THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS OR
PAYMENTS.
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SCHEDULE 2-A TO PROOF OF CLAIM - FOR “PRODUCT LIABILITY CLAIMS”

“SHORT FORM CLAIM SUPPLEMENT"”

A copy of this Schedule 2-A “Short Form Claim Supplement” must be completed for each
Product Liability Claim and attached to the Proof of Claim. Your Proof of Claim and this
Schedule must be returned to and received by the Monitor before April @, 2006. You may also
necd to complete and submit Schedule 2-B. See Schedule 2-B to determine if you also need to
complete and submit Schedule 2-B. '

All capitalized terms used but not otherwise defined herein have the meaning ascribed 1o those
terms in the Instructions With Respect to Proof of Claim and Filing of Complaints. In
swbmitting the information requested in this Schedule, you are acknowledging and agreeing to
the wse of that information as set out in the Claims Order.

A. Subiect Pastics

L. Please check the box for ¢ach Subject Party you allege to be liable in connection with
your Product Liability Claim:

{a}  Applicanis
[ 1618005 Ontario Limited (formerly known as
New HC US Trademark Ltd.)
{1  ACE Formulations Lid,
{1 ACEUS Trademark L.
[] CELL Formulations Ltd,
[ GENERAL Formulations Ltd.
[[] HC Canadian Trademark Ltd.
[l HCFoseign Tradomark Lid.
[l HC Formulations Ltd.
(1 4C Trademark Holdings Ltd.
[] HCUS Trademark Ltd,
[]  MESO Formulations Ltd.
(] MISC Formulations Lid.
[.]  MT Canadian Supplement Trademark Lid.
U1  MT Farcign Supplement Trademark Led,
[[]  MuscleTech Research and Development Inc,
L7 NITRO Formulations Ltd.
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(b

Tovate Companies

jovate Healih Sciences Group Inc.
Iovate Copyright Lid.

Iovate Health Sciences Capital Inc.
Iovate Health Sciences Ing.
Iovate Health Sciences International Inc.
Iovate Health Scicnees Research Ine,
Iovate Health Sciences [1.5.A. Inc.
Supplement Trademark Holdings Lid.
MT US ‘Irademark Ltd.
CELL US Trademark Ltd.
NITRO US Trademark Ltd.
MESC US Trademark Lid.
MASS US Trademark Ltd.
ENER US Tradcmark Ltd,
DIET US Trademark Ltd.
MISC U3 Trademark Ltd,
PUMP US Trademark Litd.
RIPPED US Trademark Ltd.
New CELL US Trademark Ld.
New NITRO US Trademark Ltd.
Tovate HC 2005 Trademark Ltd.
New Ace US Trademark Ltd,

Canadian Supplement Tradesmark Ltd.

Foreign Supplement Trademark Ltd.
lovate Trademark Ltd.

MASS Formulations Ltd.

PUMP Formulations Lid.

RIPPED Formulations Ltd,
THERMO Fonnulations Ltd.
LEAN BALANCE Formulations Ltd.
MULTI Formulations Lid.

HHC Formulations Lid.

lovate T. & P. Inc.

THERMO US Trademark 1.td,
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NITROXY US Trademark Litd.

LEAN BALANCE US Trademark Ltd.

CTC US Trademark Lid.

GAKIC US Trademark Ltd.

SIX STAR US Trademnark Ltd.

VIVABODY US Trademark Ltd.

MTOR US Trademark Ltd,

LEUKIC US Trademark Ltd.

ACCELIS US Trademurk Ltd.

EVERSLIM US Trademark Ltd,

SMARTBURN US Trademark Ltd.

OSMODROL US Trademark Ltd.

HHC US Trademark Ltd.

Tovate HC 2005 Formulations Lid.

New CELL Formulations Ltd.

.]  New NITRO Formulations Lid.

[]  NITRQXY Formulations Ltd.

L] GAKIC Formulations Ltd.

] S5IX STAR Fonmulations Ltd,

] VIVABODY Formulations Ltd.
MTOR Formulations Ltd.

[[1  LEUKIC Formulations Ltd.

L ACCELIS Formulations Ltd.

] EVERSLIM Formulations Lid,

SMARTBURN Farmulations Ltd,

OSMODROL Formulations Ltd.

npoooogonooooaoao

AN

]

{c) Third Parties

Carlon Colker M.,

CVS Caorporation
Douglas Kalman

Douglas Laboratories lne.

General Nutrition Corparation, (eneral Nutrition Corporation, n/k/a GN Qldeo Corporation,
General Nutrition Comnpanies Ine., n/k/a GNCI Oldco, Inc., General Nutrition, Inc, n/k/a GNI
Oldeo, Ine,, GN Oldeo Carporation, f7k/a General Nutrition Corporation, General Nutrition, Ine.,
GNC Franchising, LLLC, General Nutrition Distribiution, L.P., General Nutrition Distribution
Corporation, General Nufrition Sales Corporation, General Nutrition Conters, Inc., General

LT ErCe
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Nutrition Centers, Inc., n/k/a Oldco Corperation, General Nutrition Companies, Inc., General
Nutrition Cesniter, Store 100122, General Nulrition Center, Store 101603, GNC Corporation,
General Nutrition Center International, Inc,, Raaj Singh, individually and t/a GNC/General
Nutrition Center #0948, GNC Franchising, Inc., Mandeville GNC (a/k/a

Mackie Shilstone’s GNC), E&L Associates, Inc.

{1 Viiamin World, Inc,

] HVL, Ine,

[ Jackie Kneifel

1 James R. Wilson

] Miami Research Associates Inc.
[]  Peak Welness, Tnc,

{:3 Rite Aid Corporation

[T  Stuart Lowther

[J  Paul Gardiner Family Trust
[1  Paul Gardiner

(]  Terry Begley

[1  Walgreen Co,

[1  wal-Mart Stores, Inc.

[ Zurich [nsurance Company, Zurich Canadian Holdings Limited, Zurich Tntemational (Bermuda)
Ltd., Zurich American Insurance Company

2. If you have alrcady commenced a legal proceeding in connection with your Product

Liability Claim, name the Court where the proceeding was filed:

3. State the name, address, telephone number, fax number, and e-mail address of (he
principal solicitor or attorney representing you, if any, in conneclion with your Product Liability

Claim:

Solicitor or Attorney Name

Firm

Street Address

City, State and Zip Code
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i‘clephonc Number Fax Number
E-mail address
. 4. List the product(s) (the “Produci”) to which your Product Liability Claim relates: .
B. Claimant’s Information
Is the injured party (the **claimant™)} someone other than you? [] Yes ] No

If yes, answer all questions on this form as they pertain to the fnjured person,

Clairmant’s full name:

] Male [] Female

Date of birth:

Current Address;

C. Injury Information

Date of injury:

Typé of injury:

[1  Hemorhagic Stroke [J  Heatrelated illness/hyperthermia
[[]  Ischemic Stroke [l  Seirures

{1 Stroke {type unknown) [ ] PPH

[[]  Heart Attack ] Psychosis

]  Other Heart Injury ] Other:

D, Medical Information

Checik the apprapriate box for any risk factors the elaimant has:

Pre-existing high blood pressure/hypertension (] Yes [JWNo [0 Idontknow

If yes, controlled with medication [] Yes [[]No [} 1don’tknow
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Elevated Cholcesterol ] Yes [ No []1don'tknow

Smoking history

Where you a smoker at the time of the injury? [] Yes [[] No

If yes, please identify the number of cigarettes smoked per day?

Were you a smoker at any fime within five (5) years of the injury? [ JYes [INo

[f yes, please identify the greatest amount consumed for the time period within five (5)
years of the date of injury (e.g., 4 cigarettes per day; Y2 pack per day; 2 packs per day;
ete.):

Alcanol Use

Were you a consumer of alcohol at the time of your injury? [] Yes [ No

If yes, please identify the greatest amount consumed for the time period within five (5)
years of the date of injury:

[ ] 1 -5 drinks per day [[] greater than 5 drinks per day

I{ yes, please also identify the greatest amount consumed at any time period to the onset
of the injury:

J 1 ~ 5 drinks per day [} greater than 5 drinks per day

Obesity (BMI 30 or greater) ] Yes [nNo [ 11 don’t know
Family History of the same injury [7] ves [ No [ ]1don't know
Coronary Artery Disease L] Yes {INo [ 1don’t know

If yes, identify the greatest ocelusion [0 70% or greater [] 50%-69% [ ] 1%-50%

Cardiac Enlarpement (] Yes {JNa [ 1 don't know
Diagnosis of Epilepsy [] ves [ No [ 11 don’t know
If stroke injury, AVM at stroke site []ves [INe (11 don’t know
If stroke injury, aneurysm at stroke site {_] Yes [ No {]1don*t knﬁw
E, Product Exposure

What was the last time that the claimant ingested the Product(s)?
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[T] within 6 hours of the injury

(] Within 12 hours of the injury

(] Within 24 hours of the injury

[C] Within 62 hours of the injury

(L] Within I week of the injury

[] Longer than 1 week before the injury

2, Was a toxicology test for ephedrine performed?

L Yes D No  [] 1 don’t know

3. If a toxicology test was performed was it positive [or the presence of ephedrine?
[] Yes [ No
4, Does the claimant/claimant’s solicitor or attorney have the Produet?
] Yes [ No
5. Attach a clear copy of all portions of the label(s) of the Produet(s), including all

numbering on the label,

6. Did the claimant ingest another product containing ephedra within one week before the

injury?
[JYes {]No [JIlden'tknow

if yes, identify the name of the product(s):

F, Estimated Damages

1. Check the box that most accurately reflects the claimant’s current level of disability:

[ 0-20% Disability
[] 21-50% Disability
[ 1 51%-99% Disability
L1 100% Disability

I:] Death

2, Check the box that most accurately reflects the claimant’s current number of dependents:

[] 8pouse Only
[[] Spouss and | minor child
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[] Spouse and 2 minor children

[ 1 Spouse and 3 or more minor children
[] No Spouse but | minor child

[ ] No Spouse but 2 minor children

[_] No Spouse but 3 or mare minor children

3. Estimated Medical Expenses (past & future):

{1 $0-%49,999

[ $50,000 - $99,999
1 $100,000 - $149,999
(1 $150,000 - $199,999
D $200,000 or greater

4. Estimated Wage Loss (past & future):

] $0-%49,999

[} $50,000 - $99,999
] $100,000 - $145,99¢
] $150,000 - $199,999
] $200,000 or preater

You may afso need lo file a Comiplaint

Please recall that if you did not commence a legal proceeding in respect of your Product Iiability
Clair1 before January 18, 2006 you must also file a complaint (a “Complaint”) against the
applizable Subject Partics in respect of your Produci Liability Claim(s).

The Complaint must be filed in Case No. 06 Civ. 338(J8R) pending before the United States
Distrigt Court for the Southern District of New York, 120 Daniel Patrick Moynihan, United
States Courthouse, 500 Pear] Street, New York, New York, U.S.A. 10007-1312 (phone: 212-
805-0136) (the “T.8, District Court™).

The Complaint must be filed in accordance with the rules and procedures of the U.S. District
Courl and must name as defendants the specific Subject Parties with respect to which relief is
sought and all other partics ullegedly linble to you with respect to your Product Liability Claim.
No service of summons is required in conmection with the Complaint; but you must (1) file the
Complaint with the U.S. District Court in Case No. (6 Clv. 53&8(JSR) and (2) file and serve the
Complaint by mail, hand, or ovemight courter on all parties named as defendants in the
Complaint.

The deadline for filing and serving your Cemplaint is 5:00 p.m, Toronto, Ontario Time on
April ®, 2006,

Be advised that any creditor with a Product Liability Claim that does not file and serve a
Complaint on or before 5:00 p.m. Torente, Outarie Time on April ®, 2006 (the *Claims
Bar Date”) may, in accordance with the Claims Order, be forever barred from making or
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enforcing any Product Liability Claim, not be enfitled to receive any further notice, not be
entifled to participate as a creditor in the Applicants’ proceedings under the Companies’
Creditors Arrangement Act, and not be entitled to participate as a creditor in any
subsequent proceeding involving the Applicapts, including any plan of compromise or
arrangement and any proceedings under the Hamkruptcy and fuselvency Acé and the
creditor's Product Liability Claim may, in accordance with the Claims Order, be forever
extinguished.

Complaints must be filed and served as above for all Product Liability Claims. You do not need
to, and should not, file a Complaint in respect of Claims.
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SCHEDULE 2-B TO PROOF OF CLAIM - FOR “PRODUCT LIABILITY CLAIMS”

“FACT SHEET”

A copy of this Schedule 2-B “Iact Sheet” must be completed for each Product Lisbility Claim
and attached to the Proof of Claim. unless you have previously completed a comparable form of
Fact Sheet or provided sworn answers o interrogatories that respond to all of the information
requesied herein, in which case you may submit a copy of that Fact Sheet ar those sworn
interrogatorias in lien of completing this Fact Sheet. If you have previously completed a Fact
Sheeior provided sworn answers to interrogatories responding to some. but not all, of the
infornation requested in thig Fact Sheet, you mav submit copies of that Fact Sheet or sworn
inlemmogatories und answer only those portions of the Fact Sheet that have not been previously
answered,

This “Fact Sheet” must be submitted so as to be received by the Monilor by May @, 2006.

All oapitalized terms used but not otherwise defined herein have the meaning ascribed to those
termns in the Instructions With Respect to Proof of Claim and Filing of Complaints, In
submitting the information requested in this Schedule, you are acknowledging and agreeing to
the use of that information as set out in the Claims Order.

Please provide the following information (or each individual on whase behalf a claim is being
made. In filling out this form, please use the following definitions: (1) “health care provider”
meany any hospital, clinic, center, physician®s office, infirmary, medical, diagnostic laboratory,
or other facility that provides medical, dietary, psychiatric, mental, emotional, or psychological
care or advice, and any phartnacy, weight loss center, counsellor, dentist, x-ray departient,
laboratory, physical therapist or physical therapy department, rehabilitation specialist, physician,
psychiatrist, osteopath, homeopath, chiropractor, psychologist, therapist, nurse, herbalist,
nutritionist, dietician, or other persons or entities involved in the evaluation, dagnosis, care, or
treatment of you; (2) “document” means any writing or record of every type that is in your
possesision or the possession of your ¢ounsel, including but not limited to written documents, e-
mails, cassettes, videotapes, photographs, charts, computer dises or tapes, x-rays, drawings,
graphs, phono-records, nonidentical copies, and other data compilations from which information
can be obtained and translated, if necessary, by the respondent through electronic devices into
reasonably usable form.

You may attach as many shects of paper as nceessary to fully answer thesc questions. If you
have any remaining samples of an ephedra-containing dictary supplement (“Ephedra’™) allegedly
ingested by you or any documents (as defined above), including, but not limited to, packaging,
instructions, labels, receipts or other proof of purchase for un Ephedra product allegedly ingested
by you or other materials or items that vou are requested to produce as part of answering this fact
sheet ot that relate 1o Ephedra, any Ephedra product you allegedly took, or the incident, injuries,
claims, or damages that are the subject of your complaint, you must NOT dispuse of, alter, or
modify those products, docurments or materials in any way. You also are required to give all of
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those documents and materials to your atiorney as soon as possible. If you are unclear about

these chligations please contact your attorney,

If you are filling out this fact sheet on behalf of a decedent and/or minor, you are obligated to
rmake reasonable efforts 1o ascertain the requested information. If you obtain any requested

information from a thitd party, please fully identify the name, address and telephone aumber of
any third party.

{bjections

Note that the answers to this fact sheet must be given subject to an vath, Complete and full
answers must be given to sach question. Questions cannot be aveided or partially answered
based on any objections.

The Applicanis may seek judicial sanctions against any party that provides false, misleading,
incomplete or incorrect information in response to any question in this fact sheet.

L. CASE INFORMATION

A. Please state the following for any ¢ivil action you have filed:

£ Case Caption:

2. Current Civil Action No.:__

e —— — e — A — s — b T

a, Transferor Court and Civil Action No. in that court

4, Please state name, adcdress, telephone number, tax number, and e-mail
address of the principal attorney representing you.

Atiomey Name

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

" ONTARIO |
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST | |
) WEDNESDAY, THE 14" DAY
) | | -
EPEPALL ) OF OCTOBER, 2009

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

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

APPLICANTS

CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Global Communications Corp (“Canwest Global”)
and the other apphcants hsted on Schedule “A” (the “Appllcants”) and thie partnerslnps hsted on
Schedule “B” (collectlvely and together with Canwest Global and the Apphcants, the “CMI
Entities”, and each a “CMI Entlty”) for an order estabhshlng a clalms procedure for the
identification and quan‘uﬁcauon of_ certain claims against (i) the CMI Entities and (ii) the
directors and officers of the Applicants was heard this day at'SBQ_University Avente, Toronto,

Ontario.

ON READING the Notice of Motion, the Affidavit of John Magii_ire sworn October 8,
2009, the First Report of FTI ConsultingCanada Inc. 1n its capacity as Court-appointed monitor
of the CMI Entities (the “Monitor”')' and on hearing from _ééﬁnsel for the-CMI Entities, the
Monitor, the Special :Co'mmittee‘ of the Boérd of Directors of Canwest Glb_l_)al; 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 Applicants and such

_ other counsel as were p1esent no one else appearmg although duly served as appears from the



affidavit of service, filed.

SERVICE

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

(®)

(®

©)

(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 arisén under any notice of assessment, notice of reaésessment,
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 statﬁtory

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

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

holidays in the Province of Ontario, Canada;

“Canwest Intercompany Claim” means any claim of a whelly or partially owned '
subsidiary of Canwest Global which is not a CMI Entity against any of the CMI

Entities;

“CCAA” means the Companies’ Creditors Arra_ngémefzt Act, R.S.C;‘,19'85, c. C-

| 36, as amended; -



®

(e

“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:

()

(if)

any right or claim of any Person against one or more of the CMI Entities,
whether or not asserted, in connection with any ind'ebt_edness, liability or
obligation of any kind whatsoever of one or more of the CMI Entities in

existence on the F iling Date, including on account of Wagee' and Benefits,

. and any accrued interest thereon and eoét's payable in respect thereof to

and including the Filing Date, whether or not such right or claim is

' reduced to judgment, liquidéted, uhliquidated, fixed, contingeht, matured,

unmatured, disputed undisputed legal, .equitable, secured, unsecured,

perfected, unperfected present, ﬁlture known, or unknown, by guarantee

surety or otherwise, and whether or not such right is executory or

| anticipatory in nature, 1nclud1ng the right or ability of any Person to

advance a claim for contribution or indemnity ot otherwise with respect to

- any matter, action, cause or choseé in action, whether existing at present or

commenced in the future, which 1ndebtedness, 11ab111ty or obhgatlon is
based in whole or in part on facts which existed prior to the F111ng Date,
and includes any other claims that would have been clalms provable in
bankfuptcy 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 ageihst one or miore 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, disclaimer, resiliatio'n,'_v tefmination or

breach on or after the Filing Date of any contract, lease or other agreement
whether written or oral and whether such restructuring, disclaimer,
resiliation, termination or breach took place or takes place before or after

the date of this CMI Claims Procedure O_fder (each, a “Restructuring



(h)

@)
0)

(iif)

g
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 toa

: Preﬁhng Claim or a Restructuring Period Claim howsoever arising for

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

or a Canwest Intercompany 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 Novvember 19, 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

(ii)

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 matemals as the CMI Entities may

con31der appropnate or desirable;

in the case of a CMI Employee, a CMI Employee Notice of 'Cléim, a blank

CMI thice of Dispute of Claim a CMI Employeé Instruction Letter, and

such other matetials as the CMI Entities may consider approprlate or

desirable; or

in the case of a CMI Uh_known 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;



(k)
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(m)
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(0)
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“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 Morlitor,
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
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 extent possible, the amount of each CMI Known Credxtor s Claim as

valued by the CMI Entities for voting and/or d1str1but10n purposes;

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

“CMI Employee Ivnstruction. Letter” means the instruction letter to CMI
Employees, substantially in the form attached as Schedule “F” hereto, regarding
the CMI Employee Notice of Claim, completion of a CMI Notice of Dispute of
Claim by a CMI Empl'oyee and the claims procedure des_crlbed herein;

“CMI Employee Notice of Claim” means the notice referred to in paragraph 18
hereof, substantially in the form attached hereto ‘as Schedule “E”, adyising each
CMI Employee of their Claim, if any, in respect of Wages and Benefits as valued
by the CMI Eitities for voting and distribution purposes based on the books and
records of the CMI Ent1t1es

“CMI Et'nployees” 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 Cla1m” means the notrce referred to in paragraph 17
hereof substantlally 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 Ent1t1es (in consultation with the CMI CRA, if applicable) for voting and
distribution purposes based on the books and records of the CMI Entities;

“CMI Instruct1on Letter” means the 1nstruct10n letter to CMIL Known Credltors

(other than CMI Employees), substantlally in the form attached as Schedule “D”
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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;

«CMI Known Creditor” means a Creditor, other than a CMI Noteholder in its -

capa01ty as a CMI Noteholder or CMI Unknown Creditor, mcludmg CMI
Employees, former employees of the CMI Ent1t1es, and any CMI Entity in its
capacity as a Creditor of one or more CMI Entltles, whose Claim i is included on
the CMI Claims Schedule;

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

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

“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 (threugh its predecessor 3815668 Canada 'Iiic ), certain
guarantors party thereto and the CMI Noteholder Trustee as amended by certain

supplemental indentures thereto

“CMI Notice of Dispute’ef Claim” means the notice referred to in paragraph 20
hereof substantially in the form attached as Schedule “G” hereto, which may be
dehvered to the Monitor by a CMI Known Credltor dlsputlng a CMI General
Notice of Claim ora CMI Employee Notice of Claim, as apphcable, with reasons

for its dispute;

“CMI Notice of Dispute of Revision or Disallowance” means the notice referred
to in paragraphs 33 and 38 hereof, substantiall_y'i'n the form attached as Sehedule
“I” hereto, which may be delivered to the Monitor by a CMI Unknewn Creditor

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

- “CMI Notice of Revision or Disallowance” means the notice referred to in
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paragraphs 32 and 37 hereof, substantially in the form of Schedule “H” adr/ising 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;

“CMI Notice to Creditors” means the notice for publication'by the CMI Entities

or the Monitor as deseribed 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 dparagraph 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 Clarm by a CMI Unknown Creditor

and the claims procedure described herern

“CMI UnknoWn Credi_tors” means Creditors which are not CMI Known Creditors
or CMI Noteholders;

“Coutt” means the Superior’ 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 assrgnee of a Claim transferred and recognized as a Creditor in
accordance with paragraph 45 hereof or a trustee, executor, 11qu1dator, receiver,

recelver 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”'ni_eans any one of them§ '

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

CMI Claims Procedure Order and the CCAA;

“Excluded Claim” means (1) 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 subsection 5.1(2) of the CCAA, (iii) that pottion of a
Claim arising from a cause of action for which the applicable CMI Entities are
fully insured, (iv) any claim of The Bank of Nova Scotia arising from the
provision of cash management services to the CMI Entitie's,‘and (v) any claim of
CIT Business Credit Canada Inc. under the CIT Credit Agréement as defined in
the Initial Order; ’

“Filing Date” means October 6, 2009;

“Initial Order” means the Initial Order of the Honourable 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 partnership, association, trust, unincorporated
organization, joint venture, government or any agency or instruinentality 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; ‘ '
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(q9) “Restructuring.Perivod Claim” has the meaning ascribed to that term in paragraph
2(f)(ii) of this CMI Claims Procedure Order;

(rr)  “Wages and Benefits” means all outstanding wages, salaries and employee
benefits (including, ‘but net lihlited to, eihployee medical, dental, disability, life
insurance and similar benefit plans or arrangements, ‘incentive plans, share
compensation plans and employee assistance programs and employee or employer
~ contributions in respect of pension and other beneﬁts) vacation pay, commissions,
bonuses and other incentive payments, payments under colle'cti_ve bargaining
agreements, and employee and director expenses and reimburséments, in éach.
case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and

(ss) “Voting Claim” means the amount of the ‘Cleim of a Creditor as finally
determmed for votmg at the Meeting, in accordance with the prov1510ns of this
CMI Claims Procedure Order, and the CCAA

3, THIS COURT ORDERS that all refererices as to time herein shali fnean'l'c')cal time in
Toxonto Ontario, Canada, and any reference to an event occumng on a Business Dayv

shall mean prior to 5:00 p.m. on such Business Day unless otherwme 1ndlcated herem

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

“including without limitation”.

5. THIS COURT ORDERS that all references to the smgular herein mclude the plural the

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

GENERAL PROVISIONS_

6.  THIS COURT ORDERS that the CMI Entities and the Monitor are hereby authorized to
use reasonable discretion as to the ad_equacy of compliance with respect Ato,the manner in
which forms delivered hereuhder are completed. aﬁd executed, | and may, where they are -
satisfied that a Claim has been adequately proven, waive strict comphance with the

requirements of this CMI Claims Procedme Order as to completlon and executlon of such



10.

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

period preceding the filing of a Plan.

THIS COURT ORDERS that interest and penalties that would '.cherwise accrue after
the Filing Date shall not be included in any Claim. Amounts claimed in Asses’sinehts
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 herelinder,ras applieable, and
determinations of Claims by a Claim_é Ofﬁcer .o‘r the Court, as the case may be, shall be
maintained by the CMI Entities and, subject to further order of fhe Court, such Creditor
will be entltled to have access theleto by appomtment durmg normal busmess hours on

written request to the CMI En’u‘ues or the Momtor

THIS COURT ORDERS that notwithstanding anythmg to the contrary in thlS CMI
Claims Procedure Order, in respect of any Claim that exceeds $15 million, the CMI
Entities shall consult with the CMI CRA prior to: ‘accepting, admitting, - settling,
i'esolving, valuing '(for purposes of a CMI Gen'erél Notice of Claim, a CMI Employee
Notice of Claim, a notice of disclaimer or resilietion or otherwise), revising or rejecting |
such Claim; referrmg the determmatlon of such Claim to a Claims Ofﬁcer or the Court;
appealing any determma’mon of such Claim by the Clalms Officer; or adjourning any

Meetmg on account of a dispute with respect to such Claim,

CLAIMS OFFICER

11.

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 COnSult_aﬁon with
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the CMI CRA), or such other Persons designated by the CMI Entities (in eonsultation
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 validify and amount of disputed Claims in accordance with this CMI
Claims Procedure Order and to the extent necessary may detenn.ine' whether any Claim or
part thereof constitutes an Excluded Claim. A Cléims Ofﬁcer shall determine -all
procedural mattere ‘which may arise in respeet of his or her 'detennina_tion of these
matfers, 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

'hearmg before a Claims Officer shall be paid.

THIS COURT ORDERS that notwithstanding anything to the contrary herem a CMI
Entity may with the consent of the Monitor: (@) refer a CMI Known Creditor’s. Clalm for
resolution to a Clalms. Officer or to the Court for voting and/or dlstnbutlo_n purposes, and
(ii) refer a CMI Unknown Creditor’s Claim for resolution to a Claims Officer or to the
Court for voting and/or di_stribution 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.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
respon31b1ht1es and obhgatlons under the CCAA and undet the Initial Order, shall assist '
the CMI Entities in connec‘uon with the admlmstratmn of the claims procedure prov1ded
for herein, including the determination of Claims of Cred1tors and the referral of a
particular Claim to a Claims Ofﬁo'er,. 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. The Monitor shall file a
report with the Court by October 31, 2009 detalhng the nature and quantmn of the:

Canwest Intercompany Cla1ms
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CLAIMS PROCEDURE FOR CMI NOTEHOLDERS

15.

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 resbect of
Claims pertaihing to the CMI Notes. Within 15 Calendar Days of the Filing Date, the
CMI Entities shall send to the CMI Noteholder Trustcé (as. répresentative of the CMI ‘
Noteholders’ Voting Claim), with a copy to the advisors of the Ad Hoce Committee (as

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

of the CMI Entities under the CMI Noteholder Trust Indenture and the guarantees
executed by the CMI Ehtities in respect of the CMI Né’tes (including, in each cése, E
principal and accrued interest thereon) up to the Filing Date. The CMI theholdcr
Trustee shall_ confirm whether such amounts are accurate to the Monitor Vwith‘in, 15
Calendar Days 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 amouhts 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_purpoées of
distributions un'der the Plan, unless the amounts of such Claims are otherwise agreed to in_
writing by the apphcable CMI Entmes the Ad Hoc Comrmttee, 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 dlrectly by each of the CMI
En_tities under the CMI Noteholder Trust Indenture and the guarantees exécuted by the
CMI Entities in respect'_of the CMI Notes, such amounts shéll_ be determined by the Court
for the pur'poses of voting and distributions under the Plan, unléss the amount of such
C1a1ms are otherwise agreed to in wrl’ung by the apphcable CMI Fntltles, the Ad Hoc

Comm1ttee and the CMI Noteholdcr Trustee, in wh1ch case such agreement shall govern
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CLAIMS PROCEDURE FOR CMI KNOWN CREDITORS

(M

16.

(i)

17.

18.

19.

Disclaimers and Resiliations

THIS COURT ORDERS that any act10n taken by the CMI Entities to restructure,
dlsolalm, resiliate, termmate or breach any contract, lease or other agreement whether
written or oral, pursuant to the terms of the Imtlal Order must oceur on or before 23
Calendar Days prior to the date of the Meeting. Any notices of dlsclalmer or resiliation
delivered to Creditors in connection with the foregomg 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 Restru,ctur}ing- Period C_laifns by two (2)

Calendar Days prior to the date of the Meeting for Voting purposes.
Notice of Claims

THIS COURT ORDERS that the CMI Entities shall _se’hd a CMI Claims Package to

“each of the CMI Known Creditors (other than CMI Erhployees 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 22, 2009, The CMI Entities shall specify

in the CMI General Notice of Claim 1ncluded in the CMI Clalms Package the CMI
Known Credltor S Clalm for voting and dlstrlbutlon puiposes as valued by the CMI

Entities (in consultation with the CMI CRA, if apphcable) based on the books and

~ records of the CMI Entities.

THIS COURT ORDERS that the CMI Entities shall send a CMI Clalms Package to
each CMI Employee by prepald ordinary mail to the address as shown on the CMI‘
Claims Schedule before 11 59 p m. on October 22, 2009 The CMI Entities shall specify
in the CMI Employee Notlce of Claim included in the 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 consultatlon with the CMI CRA, if apphcable) based on
the books and records of the CMI Entltles

THIS COURT_ORDERS that, on or before 11:59 p.m. on October 22, 2009; the CMI
Entities shall provide a CMI General Notice of Claim and a CMI Claims Package to any
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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 adviénrs 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 Qf the Ad Hoc
Committee, on behalf of the CMI Noteholders, may, within 15 Calendar Days of
receiving notice of such CMI TIntercompany 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 advisbrs of the Ad
Hoc Committee, except where such '.CMI Intercnlnpany Claim is finally determi‘ned by

the Claims Officer or the Court in the manner provided for herein.
Adjudication of Claims

THIS COURT ORDERS that if a CMI Known Creditor (other than a CMI Emplo&ee)

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 Monitor 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 é CMiv Employee)
does not deliver to the Monitor a complefed CMI Notice of ‘Dis"pu.te of Claim by the CMI
Claims Bar 'Date diéputing its Claim as v';ilued. by the CMI Entities for voting and
distribution purposes, then such CMI Known Creditor shall be deemed to have accepted
for Voting and distribution purposes the valuation of the CMI Known Cfeditor’s Claim as
set out in the CMI Notice of Clalm and such CMI Known Creditor’s Claim shall be
treated as both a Voting Claim and a Distribution Clalm A CMI Known Creditor may
accept a Claim for votlng purposes as set out in the CMI Notlce of Clalm and dlspute the
Claim for distribution purposes 71n such CMI Known Creditor’s CMINotlce of Dispute of
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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 Momtor a CMI Notice of D1spute of Claim 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

purposes.

THIS COURT ORDERS that if a CMI Employee does not deliver to the Monitor a

completed CMI Notlce of Dispute of Claim by the CMI Claims Bar Date d1sput1ng its

' "Clalm in respect of Wages and Beneﬁts as valued by the CMI Entities for Votlng and

distribution purposes or asserting other Claims, then such CMI Employee 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 Notice of Claim, and such CMI
Employee’s Claim shall be treated as both a Voting Claim and a Distribution Claim and
all other Claims of the CMI Employee shall be forevere)'(tinguished and barred. A CMI

Employee may accept a Claim for voting purposes as set out in the CMI Employee

" Notice of Clailn and dispute the Claim for distribotion purposes'in sueh CMI Employee’s

CMI Notice of D1spute of Claim provided that it does 50 by the CMI Cla1ms Bar Date, A

.determmahon of a Vot1ng Cla1m of a CMI Employee does not in any way affect and is

without prejudice to the process to determine siich CMI Employee’s D1str1but10n Cla1m :
Resolution of Disputed Claims ‘

THIS COURT ORDERS that i in the event that a CMI Entity, with the assistance of the
Monitor (111 consultatwn with the CMI CRA if apphcable) is unable to resolve a dispute
regarding any Voting Claim with a CMI _Known Creditor, the CMI Entlty or the CMI
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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 fhe_ extent a Claim is referred under this paragraph to the Court or a
Claims Ofﬁéer, it shall be on the basis that the Value of the Claim shall be resolved or
adjudicated both for voting and distribution purpbses (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 (m consultatlon with the CMI CRA, if applicable) without
prejudlce to a future hearing by the Court or a Clalms Officer to determine the Credltor 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 Known Creditor, and in any
event, it is anticipated that the Court or a Claims Ofﬁee'r shall, by no later than two (2) ,7
Calendar Days prior 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 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 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 determmed by the Court or a Clalms Officer by the date on .
which a vote is held, the relevant CMI Entity (in con_sultatlon with the CMI CRA, if .
applicable) shall either: ! -

(a) accept the CMI Known Creditor’s determination of the ifalue 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 toa
final determination of such CMI Kﬁown Creditor’s Voting Claim, and in such
case the Monitor shall record separately the value of such CMI Known Creditof’s :
Voting Claim and. whether sﬁch CMI Known Cvrevditor voted in favbﬁr_ of or

against the Plan;
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(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 Entify, as the case may be.
The decision as to whether the CMI Known 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 KnoWn
Creditor.

THIS COURT ORDERS that a CMI Known Creditor or a CMI Entity (in consultation
with the CMI CRA, if applicable), may, within seVeri (7) Calendar Days of notification of
a Claims Officer’s determination of the \}éiue' of a CMI Known Creditor’s Voting Claim
or Distribution Claim, appeal such determination to the Court by filing a notice of _appeal,
and the appeal shall be iniﬁally returnable Within ten (10) Calendar Days of the filing of
such notice of appeal, such appeal to be an appeal based on the recdrd before the Claims

Officer and not a hearing de novo.

THIS COURT ORDERS that if neither party appeals the determinatidh of value of a
Voting Claim or Distr_ibﬁtibn Cléim by a Claims Officer within the tiie set out in
paragraph 27 above, the decis'ionvof the Claims Officer in determining the value of a CMI
Known Creditor’s Voting Claim or Distribution Claim shall be final and'bihding upon the‘ ,
relevant CMI Entity, the Monitor and the CMI Known Creditor for §oting and -
distribution purposes and there shall be no further righ"c, of appeal, review or recourse to -
the Court from the Claims Officer’s final determination of a Votirig Claim or Distfibutiqn

Claim.
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CLAIMS PROCEDURE FOR CMI UNKNOWN CREDITORS

()

29.

30.

3L

(ii)

32.

Notice of Claims

THIS COURT ORDERS that forthwith after the date of this CMI Clalms Procedure
Order and in any event on or before October 20, 2009, the CMI Entities or the Momtor
shall pubhsh the CMI Notice to Creditors, for at least two (2) Busmess Days i in The
Globe & Mail (Natlonal Edmon) the Natlonal 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 m‘usf
return a completed CMI Proof of Claim to the Monitor by no later than the CMI Claims
BarDate. | ' L '

THIS COURT ORDERS thatv‘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 vote at any Meeting and shall not be entitled to receive: any distribution from any Plan
and its Claim 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

i eonsultation with the CMI CRA, if applicable, shall review all CMI Proofs of Claim

received by the CMI Claims Bar Dat_e and shall accept, revise or reject the amount of
each Claifn set eﬁt_ therein for voting"a‘nd/or distribution pui*peé.es. The CMI Entities
shall by no later than 11:59 'p.m. on November 30, 2009', notify cach CMI Unknown
Creditor who has delivered a CMI Pfoof of Claim as to Whether such CMI Unknown

Creditor’s Claim as set out therein has been revised or r'ejected. for voting putposes (and -

for distribution purposes, if the CMI Entities (in consultation with the CMI CRA, if-
apphcable) 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 Unknown Creditor, the CMI Entities shall =
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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 Voting 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 Decemb_‘er 10, 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 pursuantA to paragraph ‘32' above does not file a CMI
Notice of Dispute of Revision or Disallowarice by the tirne set out in paragraph 33 above,
the value of such CMI Unknown Creditor’s Voting Clalm 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 Not1ce of Revision or D1sallowance

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

. regarding any Votmg Claim w1th a CMI Unknown Creditor, the CMI Entlty or the CMI,

Unknown. Creditor shall so not1fy the Momtor, and the CMI Unknown Credltor or the
CMI Entity (in consultation with the CMI CRA, if applicable), as the case may be. The
decision as to whether fhe CMI Unknown Creditor’s Voting Claim should be adjudicated
by the Court or a Clalms Ofﬁcer shall be in the sole d1scret1on of the CMI' Entlty,

provided, however that to the extent a Claim is referred under th1s paragraph to the Court

or a Claims Ofﬁcer 1t shall be on the basis that the value of the Claim shall be resolved

or adJudlcated both for voting and dlstnbunon purposes (and that it shall remain open 10
the parties to agree that the Credltor S Votmg Claim may be settled by the CMI Unknown
Credltor and the CMI Entlty (in consultation with the CMI CRA, if apphcable) without
prejudlce to a future hearmg by the Court or a Claims Officer to determine the Credltor s
Distribution Claim), Thereafter, the Court or a Claims Ofﬁcer as the case may be shall
resolve the dlspute Vbetween the CMI Entlty and such CMI Unknown Credrtor, and in any
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event, it is anticipated that 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 end the Monitor of the deterrriination 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 Votmg Claim and Dlstnbutlon ClaIm

for voting and d1str1but10n 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: | ' | ‘A

(a) accept the CMI Unknown Creditor’s deterr’nination 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 2 final determination of such CMI Unknown
Creditor’s ‘Veting Claﬁn‘ and in such case the Monitor shall record separately the
Value of such CMI Unknown Creditor’s Votmg Claim and whether such CMI

Unknown Creditor voted in favour of or agamst 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 Cred1tor may otherwise agree

THIS COURT ORDERS that the CMI Entities, with the as31stance of the Monitor (m
consultation with the CMI CRA, if applicable), shall review and considerall CMI Proofs -
of Claim filed in accordance with this CMI Claims Procedure . Ord_er? in order to
determine the Distribution Claims. The rele'varit cMI Entities shall ﬂotify each CMI
Unknow_n Creditor who filed ‘av"CMI Proof of Claim and who did not receive a CMI

Notice of Revision or Disallowance for distribution pilrposes pursuant to paragraph 32

herein as to whether such CMI Unknown Credito_r’s Claim as set out 1n such CMI
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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 Unknewn Creditor, the relevant.CMI
Entities and the Monitor shall be deemed to have aecepted the amount bf such CMI
Unknown Creditor’s Claim as set out in such CMI Unk_noan Creditor’s CMI Proof of
Claim as such CMI Uhknown 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 pafagra'ph 37, deliver a CMI

Notice of Dispute of Revision or Disallowance to the Monitor.

THIS COURT ORDERS that where a CMI Unknowp Creditor that receives a CMI
Notice of Revision or Disallowance pursuant to paragraph-37 above does not r'e_tiimra

CMI Notice of Dispute of Revision or DisalIowance for distribution pufposes to the

 Monitor by the time set out in paragraph 38 above, the value of such CMI Unknown
Creditor’s D1str1but10n Claim shall be deemed to be.as set out in the CMI Not1ee of

Revision or Disallowance for distribution purposes and the CMI Unkno_wn Cred_1to_r will

be barred from dis;puting of appealing same.

THIS COURT 'ORDERS that in the event that a CMI Ent1ty (in consultatlon with the
CMI CRA if apphcable) is unable to resolve a dlspute with a CMI Unknown Creditor
regardmg any D1str1but10n Claxm, the CMI Entity or the CMI Unknown Creditor shall so.
notify the Monitor, and the CMI Unknown Cred1tor or the CMI En‘uty, as the casé may
be. The decision as to whether the CMI Unknown Credxtor s D1str1but10n Claim should
be adjudicated by the Court or-a Claims Officer shall be in the sole discretion of the CMI

' Entlty (in consultatlon wnh the CMI CRA, if apphcable) Thereafter, the Court or a }

Clalms Ofﬁcer shall resolve the dlspute between the CMI Entlty and such CMI Unknown

'Credltor

THIS COURT ORDERS that cither a CMI Unknown Creditor or a CMI Entity may,

‘within seven (7) Calendar Days of nCt_iﬁcation of .a_Claims Ofﬁcerfs ‘determination’ of the
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value of a CMI Unknown Creditot’s Voting Claim or Distribution Claim, appeal 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 before the Claims Officer and not a hearing de

novo.

THIS COURT ORDERS that if neither party appeals the detérmination of value of &
Voting Claim or 'Distributionj 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 Entlty, the Monitor and the CMI Unknown Creditor. for voting and
d1str1but1on purposes and there shall be no further rlght of appeal, review or recourse to
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 contractual set-off) agamst payments or other dlstrlbutlons 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 do so nor

the allowance of 'any Claim hereunder shall constitute a waiver or release by the CMI

Entities of any such claim that the CMI Entities mey 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 assigntent or transfer of a Claim to the

Monitor, subject to paragraph 45.

THIS COURT ORDERS that if, after the F iling Date, the holder of a Claim trans‘ferser’

‘assigns the whole of such Claim to anofhei; Person, neither the Monitor nor the CMI

Entities shall be obligated to give notice or otherwise deal with the transferee or assignee
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of such Claim in respect thereof unless and until actual notice of transfer or assignment,
together with satlsfactory 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
“Creditot” in respect of such Claim, Any such transferee or assrgnee of a Claim shall be
bound by any notices glven or steps taken in respect of such Cla1m in accordance with
this CMI Claims Procedure Order prior to receipt and acknowledgement by the relevant
CMI Entlty and the Monitor of satrsfactory evidence of such transfer or assignment. A
transferee or ass1gnee 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 of

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 transfer or assignment

shall be received fcr voting purposes unless such transfer shall have been received by the -

~ Monitor no later than ten (10) BusineSS Days prior to the date to be fixed by the Court for

the Meeting, failing which the original transferor shall have all applicable rights as the
“Creditor” with re‘spect to such Claim as if no transfer of the Claim had occurred.
Referenice to transfer in this CMI Claims Procedure Order 1ncludes a transfer or

assignment whether absolute or intended as security:

SERVICE AND NOTICES

46.

THIS COURT ORbERS that the CMI Entities and the_Mcnitor‘ may, unless cthe'rwi_se
specified by this CMI Claims Procedute Order, serve and deliver the »CMI' Claims
Package any letters, notices or other documents to Creditors or any other interested
Person by forwardmg true copres thereof by prepald ordlnary mail, courler personal
delivery, facsimile transmrssmn of ernall to such Persons at the physical or electronic
address as applicable, last shown on the books and records of the CMI Entities of set out.
in'such Creditor’s CMI Proof of Claim. Any such serv1ce and dehvery shall be deemed to
have been received: (i) if sent by ordinaty mail, on the third Business Day after maﬂmg
within Ontario, the fifth Business Day after r_nalhng within Canada (other than wlthln

Ontario), and the tenth Business Day after miailing internationally; (ii) if sent by courier B
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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 OR_DERS’that any notice or communication réquired to be provided or
delivered by a Creditor to the Monitor or the CMI‘Entitie_S_ undef, this CMI Claims '
Procedure Order shéll 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, facsimilé transmission or email addressed to: -

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global
Communications Corp. et al ’ U
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
Any such notice or communication delivered by a Creditgf 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 nox_mél business hours, the next Business Day.

THIS COURT ORDERS that -if during any peri_(')d during which notices or other
commﬁnications éré being given pursuant to this CMI Claims Procedure Order a postal -
stfike or postal work stoppage of general application v'should occur, such notices or other
commun_ications‘ sent by 'ordinal'y 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 ap'plication shall
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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 Jater
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 no‘uce

to Creditors of such amended clalms procedure.

MISCELLANEOUS

50.

51

52.

53.

THIS COURT ORDERS that notwithstanding any other provisions of this CMI Ciaims
Procedure Order, the soiicitation by the Monitor or the CMI‘En'tities_ of CMI Proofs of
Claim, and the filing by any Creditor of any CMI Proof of Claim shall not, for that reason
only, grant any person any standing in these Ipro.ceedings or rights under any proposed
Plan. The CMI Entities 's.hall not -op_po'se the Ad Hoc Committee and the Notehulder
Trustee secking standing in any proceediugs before a Claims Officer, this Ceurt 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, EXcluded
Claims, CMI Intercompany Claims or Canwest Intercompany Claiuis by the CMi Entities
into particular affected ot unaffec_ted classes for the purpuse of a Plan and, for greater‘
certainty, the treatment of Claims, Excluded Claim's; CMI Intercompany Claims, Canwest
Intercompany Claims or auy other claims is to be'subject to a Plan and the classesv of
creditors for voting and d1str1but10n 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 Clalms Bar Date shall be of no effect in any subsequent proceedmg or d1str1but1on A

with respect to any and all Clalms made by Creditors.

THIS COURT ORDERS AND REQUESTS the aid and reebgnitidn of any court orany .
judicial, regulatory or admlmstratlve body in any provmce or temtory of Canada

(including the assistance of any court in Canada pursuant to section 17 of the CCAA) and
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the Federal Court of Canada and any judicial, regulatory or administrative tribunal or
other court constituted i)ursuant to the Parliament of Canada or the legislature of any
province and any court 0r> any judicial regﬁlatory body of the United States and the states
or other subdivisions of thé United States and of any. other nation or state, to act in aid of
and to be complementary to this Cburf 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 Ivnc.

Fox Sports World Canada Holdco Inc.

Global Centre- Inc.

Multisound Publishers Lid.

Caﬁwest International Communications Inc.
Canwesf Irish Holdings (Barbados) Inc.
Western Communicatidns Inc.

Canwest Finance Ip_c’./F inanciere Canwest Inc.

National Post Holdihgs 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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CGS Debenture Holding (Netherlands) B.V.
CGS Shareholding (N ethérlands) B.V.

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

4501071 Canada Inc.

30109, LLC

CanWeét MediaWorks (US) Holdings Corp.



SCHEDULE “B”
- PARTNERSHIPS

Canwest Television Limited Partnership
Fox Sports World Canada Partnership

The National Post Company/La Publication National Pdst



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 Communications
Corp. (“Canwest Globai”) and the other applicants listed on Schedule “A” (the “Applicants”),_ :
their Diréctors and Officers and the partnérships listed on Schedule “B” (collectively and
together with Canwest Global and thé Applicants, the “CMI Eﬁtities”) approved by the Order of
the Honouréble Madam Justice Pepall granted October [14], 2009 in the CCAA Prbceedings (the
“Order”). Capitalized terms used herein are as defined in the Order unless otherwise noted. A
copy of the Order can be 6btai1_1ed from the website of FTI Consulting Canada Inc., the Court-
appointed Monitor of the CMI Entitieé, at http://cfcan_ada.fticonsulting.com/cmi. :

The CMI Claims Schedule prepared by the CMI Entities seis your total Clalm to be

$ : __, against the following entities:




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 purposes, and/or if you believe you have a
Director/Officer Claim and/or é Restructuring Period Claim (a$ defined in the Order) you must
deliver a CMI Notice of Dispute of Claim to the Monitor, by no later than 5:00 p- m (Toronto
Time) on November 19, 2009 (the “CMI Claims Bar Date”) ‘

You may accept the Claim as set out in thls CMI General Notice of Claim for voting puri)oses
without prejudice to youf rights to disputé_,th_e Claim for distribution purposes. IF YOU FAIL
TO DELIVER A CMI NOTICE OF DVIASP‘UTE OF CLAIM for voting and distribution purposes
by the CMI Claims Bar Date, then you shall be dee’med to have accepted your Cla_im as set out in.
this CMI General Notice of Claim a'nd> your Claim as set out in this CMi Géneral Notice of
Claim shall be deemed to be bpth ybur Voting Claim and Distrib’utionélaim. o

DATED at Toronto, this_____day of o, 2009.

FTI Consultlng Canada Inc., Court-appomted Monitor of Canwest Global Communications
Corp. et al c
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



SCHEDULE “D”

. CMIINSTRUCTION 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 (és 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 infonﬁatidh ‘
concerning these proceedings can be obtained from the website of FTI Consulting Canada Inc.,

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

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 compronﬁse 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 or a Canwest Intercompany Clalm, against any or all of the CMI
Entities or any or all of the Dlrectors or Officers of any or all-of the Applicants arlsmg on or
prior to October 6, 2009, whether unhqmdated contmgent or otherwise. In addition, the Claims
Procedure is intended for any Person with any Claim arising after October 6, 2009 agamst any or
all of the Directors or Officers of zi_ny or all of the Applicants or against any or aH of the CMI
Entities as the result of the restructuring, disclajmer, resiliation, termination or breééh of any
contract, lease or other type of agreement. Please review the CMI Claims Procedure Order for

the éomplete definition of Claim, Excluded Claim and Canwest Intercompany 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—appomted Monitor of Canwest Global Commumcatlons
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

FOR CREDITORS DISPU’_I‘ING 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/dr |
distribution purposes and/or you believe you have a Restructuring Périod Claim and/or a
Ditectot/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 _N'Ionito'rv on or before 5:00 pm
(Toronto Time) on November 19, 2009, uniess the Monitdr and fhe CMI E_ntitié;s agrée in
writing or the Court orders that the CMI Notice of Dispute Claim be accépted after'_th'at date. o

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

Dollar noon exchange rate in effect over the ten day period precedmg the ﬁlmg 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 by contacting the Monitor and providing the
particulars as to your name, addreSs,rfaé_'sim_ile number, email address and contact pe_rs'o:n-.A Once
the Monitor has this information, ybu 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.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 EMPLOYEE NOTICE OF CLAIM

TO: [insert name and address of employee] '

This notice is issued pursuant to the claims procedure for Canwest Global Communicatioﬁs
Corp. (‘;Canwest' Global”) and the other applieants listed on Schedule “A” (the “Applicants”),
their Directors and Officers and,par'fnerships 'l‘istedv on Sche_dule“vB” (_co_llecti\"iel’y‘and together
with Canwest Global and the'Applicants, the “CMI Entities™) 'a_pprove_d by the Order of the
Honourable Madam Justice Pepall granted October [14], 2009 in the CCAA PrQeeedings (the -
“CMI Claims Procedure Otder”). Capitalized terms used herein are as defined in the CMI Claims |
Procedure Order unless otherwise noted. A copy of the CMI Claims Pr'ocedere Order can be
obtained from the website of FTI Consulting Canada Inc., the Court-appomted Monitor of the
CMI Entities, at http: /lcfeanada. ftlconsultmg com/cmi. - ‘ ’

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

Proceedings authorizes the CMI Entltles to pay, and they shall pay, employees for all Wages and :

Benefits outstandmg as of the Flllng Date. Accordingly, you will be paid on the next scheduled '_

date. Therefore the CMI Claims Schedule prepared by the CMI Entities sets your Clalm agamst,
the CMI Ent1t1es to be-$0 in respect of Wages and Beneﬁts C



If you agree that the foregoing amount accurately reflects your Claim, ydu are not required to

respond to this CMI Employee Notice of Claim. If you believe you still have a Claim in respect

of Wages and Benefits, or any other Claim, you must deliver a CMI Notice of Ijispute of Claim
to the Monitor, by no later than S:00 p.m; (Teronto Time) on November 19, 2009 (the “CMI
Claims Bar Date”). - ' | ’

You fnay accept the Claim as set out in this CMI Employee Notice ef Claim for voting purposes :

without prejudice to your rights to Zdisp'ute 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 Clalms 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 agamst 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.

FTT Consulting Canada Inc., Court-appointed Momtor of Canwest Global Commumcatlons
Corp. et al -

Claims Process

Suite 2733, TD Canada Trust Tower ,
161 Bay Street -

Toronto, ON

MS5J 281

Attention: - Anna-Liisad'Sisask
Telephone: -~ 1-888-318-4018

Fax:  416-572-4068 -
Email: anna.sisask@fticonsulting.com



SCHEDULE “F”

CMI EMPLOYEE INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR KNOWN CREDITORS OF
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 C'Qmpanies’ |
Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the “CCAA”), fhe'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
concerning these proceedings 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.

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 Eritities 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 wifth a Claim of any kind or nature whatsoever, -
other than an Excluded Claim or a Canwest Intercompany 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 _Appiiéants arising on

or prior to October 6, 2009, ‘whether unliquidated, contingent or otherwise. In 'ad.ditio_n,. the
Claims Procedure is intended for any Persbn 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, disclaimer, resiliation, termination or Breach
of any contract, lease or other type of agreerhent. Please review the CMI Claims Procedure Order

for the complete definition of Claim, Excluded Claim and Canwest Ihtercompany Claim.’



-

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—appomted Momtor of Canwest Global Commumcat1ons
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. s1sask@ft1eonsult1ng com

FOR CMI EMPLOYEES DISPUTIN G A CMI EN[PLOYEE NOTICE OF CLAIM

If you received a CMI Employee Notice of Clalm from any or all of the CMI Ent1t1es M |

believe you still have a Claim in respect of Wages and Beneﬁts, or any other Cla1m, you must
file a CMI Notice of Dlspute of Claim form w1th the Momtor All CMI Notices of Dispute of
_Clalm must be received by the Monitor on or before 5:00 pm (Toronto Time) on November
19, 2009, unless the Monitor and the CMI Entities agree in wr1t1ng or the Court Orders that the
CMI Notice of Dispute of Claim be accepted after that date.

All Claims shall be converted to Canachan dollars at the Bank of Canada Un1ted States/Canadlan

‘Dollar noon exchange rate in effect over the ten day period precedmg the ﬁlmg of a Plan. '

Additional CMI Notices of .Dispute Claim forms can be cbtaiﬁed from the Mo’nltof’s website at
http://cfcanada.fticons‘ulting.com/cml or by contacting the Monitor and pr'oviding the particulars
as to your name, address, facsimile number, email address and contact person. Once the CMI
Entities have this information, you Will teceive, as soon as practicable, additional CMI Notices

of Dispute of Claim forms.

DATEDthis_________dayof.____. _ ,2009.



SCHEDULE “G” ' :
- Court File No. CV-09-8396-00CL

ONTARIO A
~ 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 CLAIM

®

PARTICULARS OF CREDITOR:

(a) Full Legal Name of Creditor: _
~(b)  Full Mailing Address of Creditor:
(©) Telephone Number of Creditor:
(d)  Facsimile Number of Creditor:

()  E-mail Address of Creditor:

Attention (Contact Person):



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

(@) Have you acquired this Clalm by assignment? Yes [ No[]

(if yes, attach documents ev1dencmg assi gnment)

(b)  Full Legal Narne of or1g1na1 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 a’ay 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 , : _
Voting Distribution Voting Distribution - Voting Distribution

Canwest Global Communications

'—EIV s

Corp. $ $ V $
Canwest Media Inc. $ $ O 1 s $
MBS Productions Inc. " o $' $ ] O s $
Yellow Card Productions Inc. ~ §$ $ O o s $

Canwest Global Broadcasting
Inc./Radiodiffusion Canwest

Global Inc. | $ $ ] O | $ 8
Canwest Television GP Inc. ~ § $ ] o $ $
Fox Sports World Canada Holdeco . ,

Inc. $ $ L] S I $
Global Centre Inc. ‘ $ $ ] _. Cl $ $
Multisound Publishers Ltd. $ s O _ D % $
Canwest International _ :

Communications Inc. 8 $ L] ] $ 5



Claim per Disputed for Claim nei‘ Creditor
Notice of Claim o
Voting Distribution Voting Distribution Voting - Distribution

Canwest Irish Holdings - o .
(Barbados) Inc. $ $ | ] $ $
Western Communications Inc. ~ § $ : ] $ , $
Canwest Finance Inc./Financiere :

Canwest Inc. 8 $ ] ] $ $
National Post Holdings Ltd. $ $ L] ] $ $
Canwest International ~ o ’
Management Inc. $ $ U O $ 5
Canwest International S

Distribution Limited $ 8 L] O s $
Canwest MediaWorks Turkish : o

Holdings (Netherlands) B.V. $ % L] ] $ $
CGS International Holdings » - L ,
(Netherlands) B.V. - $ $ ] ] $ $
CGS Debenture Holding , S _

(Netherlands) B.V. $ $ [ [l $
CGS Shareholding (Netherlands) o :
B.V. $ $ O L1 $
CGS NZ Radio Shareholding I g | |
(Netherlands) B.V. $ $ ] 1 $
4501063 Canada Inc. $ $ 0 O 3 $
4501071 Canada Inc. $ % n O s $
30109, LLC $ $ [] O s - $
CanWest MediaWorks (US) : : - o
Holdings Corp. ' $ $ ] ] s $



Claim per Disputed for Claim per Creditor
Notic¢ of Claim o S o
Voting Distribution Voting Distribution ~Voting Distribution

Canwest Television Limited

Partnership s s O O s 3
Fox Sports World Canada v . B | :
Partnership $ $ [] % $

~ The National Post Company/La
Publication National Post

Y i A R
TOTAL (Consolidated) $ $ S $A _ | $

&
&

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 Cldaim allocated thereto,”
date and number of all invoices, particulars of all credits, discounts, etc. claimed.) '

5. RESTRUCTURING PERIOD CLAIMS

The undersigned asserts a Claim agamst any or all of the CMI En’utles ansmg out of the
restructuring, disclaimer, resiliation, termination ot breach after the F111ng Date of any
contract, Iease or other agreement ’

. YesDNoD



(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, discounts, etc.
claimed.)

6. DIRECTORS/OFFICERS CLAIMS:

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

Yes[ | No[]

(If Yes, provzde full particulars of the Claim and supporting documentation, mcludmg
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, 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 19, 2009, the CMI Claims Bar Date; at the"
following address or facsimile:-

FTI Consulting Canada Inc., Court—appomted Momtor of Canwest Global Commumca’aons
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. smask@ftlconsultmg com
Datedat . this dayof , 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.8.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

."I_‘O: [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:




Subject to further dispute by you in accordance with the provisions of the CMI Claims Procedure

Order, your Claim will be allowed as follows:

Allowed ‘as

Prefiling ; Allowed as Restructuring
. Revised/Rejected . Period Claim | Revised/Rejected | Revised for
CMI Entity Claim per . Revised for X .
. for Voting/ . per Proof of for Voting/ Voting/
Proof of Claim e e Voting/ . RS per e
: Distribution gt e Claim Distribution - | Distribution
Distribution ‘ :
. Related to .
. Relatefi to Revised/Rejected Allowed as Restructuring | Revised/Rejected Allowed as
Director/ Prefiling . Revised for AN . Revised for
. . for Voting/ X Period Claim for Voting/ .
Officer Claim Claim per Distribution Voting/ er Proof of Distribution _ Voting/
Proof of Claim Distribution P Claim _ ut Distribution

If you intend to dispute this CMI Notice of Revision or Dlsallowance you must, 1o later than

5:00 p.m. (Toronto Time) on December 10, 2009 for voting purposes (and if the CMI Entltles' '

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

than 21 Calendar Days after you recelve such CMI Notice of Rev1s1on or Dlsallowance for. :

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

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

Monitor of such intent by delivery of a CMI Notice of Dispute of Revis’ionr or Disall_owance in

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

FTI Consulting Canada Inc., Court-appointed Momtor of Canwest Global Commumca’uons

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 Disallowanée? the value of your -

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

DATED at Toronto, this day of , 2009,



SCHEDULE “I” - _
Court File No. CV-09-8396-00CL

| ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

APPLICANTS

~ CMI NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

PARTICULARS OF CREDITOR:

(a) Full Legal Name of Creditor:

(v)  Full Mailing Address of Creditor:

(é) . Telephone Number of Creditor:

(d)  Facsimile Number of Creditor:

(e) - E-mail Address of Creditor:

® Attention (Contact Person):



2. vPARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE: : '

(a) Have you acquired this Claim by assignment? Yes [ JNo[]

(if yes, attach documents evidencing assignment)

{b) Full Legal Name of ori'ginal creditor(s):

3. DISPUTE OF REVISION OR DISALLOWANCE 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 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 dzstrzbutzon purposes)

4, REASONS FOR DISPUTE: -

(Provide full particulars of the Clazm and supportzng documentatzon 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 dallocated thereto,
date and number of all invoices, p_articulars of dll credits, discounts, etc. claimed.)

If you inténd to dispute this CMI: Notice of Revision or Disaliowéncé, you'mu'st no. latér than
5:00 p.m. (Toronto Tlme) on December 10, 2009 for voting purposes (and if the CMI Entmes_
have elected to value your claim for distribution purposes for distribution purposes) and no later

than 21 Calendar Days after you receive such CMI No}tlcevof Revision or Disallowance for



3.

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 ﬂ . - - '
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
Datedat . _ this day of - ___,2009.

Per:




SCHEDULE “J”

NOTICE TO CREDITORS OF Canwest Global Commumcatlons Corp., Canwest Media
Inc., MBS Productions Inc.; Yellow Card Productions Inc., Canwest Global Broadcastmg
Inc. /Radlodlffusmn Canwest Global Ine., Canwest Teleylsmn 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., Natlonal Post
Holdings Ltd., Canwest International Management Inc., Canwest Internatmnal o
Distribution Limited, Canwest MediaWorks Turkish Holdmgs (Netherlands) B.V.; CGS
International Holdings (Netherlands) B.V., CGS Debenture Holding (N étherlands) 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. (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 Appllcants, the “CMI
Entities”) and/or their Dlrectors 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 Ontarlo Supenor Court_ '
of Justlce made October [14], 2009 (the “Order”), a clalms procedure was approved for the
determination of all clalms to be affected under the CCAA Proceedmgs agalnst the CMI Entltles '

and the Directors and Officers of the Apphcants

PLEASE TAKE NOTICE that the claims procedure dpplies only to CIa_imS of Creditors
described in the Order. No other clairhs are being compromised A copy of the’Order émd other‘ ‘
public mformatlon concemmg the CCAA Proceedlngs can be found at the followmg WebSIte )

http: //cfcanada ftlconsultlng com/cml
THE CLAIMS BAR DATE is 5:00 p.m. (Toronto Time) on November 19, 2009. Any-

creditor who Kas not récei've_d a CMI General Notice of Claim or CMI Employée_'Notice ‘of Claim

and who believes that they havé a Claim against one or more of the CMI Entitiés or a



_o-
Director/Officer Claim under the Order, other fhan a CMI Noteholder, must contact the Monitor

in order to obtain é CMI Proof of Claim. CMI Proofs of Claim must be filed wifh 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 Claims Bar Date shé.ll nbt be entitled to vote ét any
meeting of creditors regarding any plan of compromise or arrangement pfopose_'_d by the CMi
Entities or participate in any distribution under such plan aﬁd any Claims éuch'Cre_ditof may B
have against any of the CMI Entities and/or any of the Directors and Ofﬁcers of the Appiicants

shall be forever extinguished and barred.

CREDITORS REQUIRING INFORMATION or claim documentation may contact

the Monitor at the following address or facsimile: B

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Global Communications
Corp.etal : : S ' o
Claims Process ,.

Suite 2733, TD Canada Trust Tower

161 Bay Street '

Toronto, ON

MS57J 281

Attention: - Anna-Liisa Sisask

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



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-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 eritity Jor each Proof of Claim. If you have Claims against more than
once entity, you must file a separate Proof of Claim for each.

Canwest Global Communications Corp. [ . Western 'Communications Inc. 0 4501071 Canada Inc,
. Canwest Finance Inc./Financiere
Canwest Media Inc. ‘ 1 - Canwest Inc | ', 30109, LLC -
MBS Productions Inc. O National Post Holdings Ltd, O CoanWest Med‘a‘&"r;ks (US) Holdings
Yellow Card Productions Inc. {1  Canwest International ManagementInc. []  Canwest Television Limited Partnership
Canwest Global Broadcasting Canwest International Distribution . : : .
Inc./Radiodiffusion Canwest Global Inc, D } Limited ) . O Fox Sports World Qanada Partners_hlp
. ' - Canwest MediaWorks Turkish Holdings The National Post Company/La
Canwest Television GP Inc, O ' (Netherlands) B.V. o Publication National Post -
: : : CGS International Holdings - CGS NZ Radio Shareholding
Fox Sports World Canada Holdco Ine.  [] (Netherlands) B.V. O (Netherlands) B.V.
Global Centre Inc. 0 CGS Debenture }];o{v;lmg (Netherlands) | 0l .
Multisound Publishers Lid. O c¢G6s Shareholding (Netherlands) B.V. [
Canwest International Communications 1 CGS NZ Radio Shareholding . i Ol
' Inc. (Netherlands) B.V.
0O 4501063 Canada Inc. 0

Canwest Irish Holdings (Barbados) Inc.

OO0 OOoOg oo



PARTICULARS OF CREDITOR:
(@ - Full Legal Name of Creditor:

(b)  Full Mailing Address of Creditor:

(¢)  Telephone Number of Creditor:

(d)  Facsimile Number of Creditor:

()  E-mail Address of Creditor:

() Attention (Contact Pérson):

-PART ICULARS OF ORIGINAL CREDITOR FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE:

(@)  Have you acquired this _Claim by assignment?
 Yes[] Nol[]

(if yes, attach documents evidencing assignment) .

(b) | Full Legal Name of original creditor(s):
PROOF OF CLAIM
THE UNDERSIGNED CERTIFIES AS FOLLOWS:

(@)  ThatIam a Creditor of/hold the poéfuon of L of the

Creditor and have knowledge of all the c1rcumstances connected w1th the Clalm :
described herein; - v

(b)  That I have knowledge of all the c1rcumstances connected w1th the Clalm
described and set out below; . :

(¢) The CMI Entity was and still is mdebted to the Credltor as follows (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 eﬁ’ecz‘ over :
the ten day period precedzng the filing of a Plan ) .



(i)  Prefiling Claims:

(i1) Restrﬁctﬁﬂng Period Claims:

(iii) Directors/Ofﬁcers Claims:

(ivy TOTAL CLAIM:

Total of (i), (11) and (iii)
5. - NATURE OF CLAIM
(CHECK AND COMPLETE APPROPRIATE CATEGORY)

[0 Unsecured Claim of $

[ Secured Claim of §

In respect of this debt I hold security over the assets of the CMI Entity valued at
$ ~_,the partlculars of which security and value are
attached to thls Proof of Claim form :

(Give full particulars of the security, including the date on which the securzty 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 securzty documents evzdenczng
the security.) :

6. PARTICULARS OF CLAIM: .
The Particulars of the unders1gned’s total Claim (mcludmg Dlrectors/Ofﬁcers Cla1rns) are
attached.

(Provide Sull 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 feturned to and received by the M_o‘nit'dr‘by. 5:00 p;m;



4o
(Toronto Time) on the CMI Claims Bar Date (November 19, 2009) at the following addreés.:

FTI Consulting Canada In¢., 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-Lii'sa Sisask

Telephone:  1-888-318-4018

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

Per:




SCHEDULE “L”

CMI PROOF OF CLAIM INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR UNKNOWN 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 w1th 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 authotized to conduct a ‘claimsr proce_dee (the “Claims
Procedure™). A copy of the CMI Clairﬁs Procedure Order ‘and other puinc informaﬁoﬁ
concerning these proceedings can be obtained fro_rh the webéite of FTI Consulting Canada Inc.,

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

This letter provides genéral instructions for cbinpleﬁn‘g the CMI Proof of Claim forms. As of the'
date of this 1nstruct10n letter, the CMI Entities have not yet ﬁled a plan of arrangement or.
compromise pursuant to the CCAA. Deﬁned ferms not defined within this instruction letter shall o

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

The Claims Procedure i inteﬁded for any Person with a Cleim of any kind or nature Whats'oever, i
other than an Excluded Claim or a Canwest Intercompany Claim, against any or all of the CMI
Entities or‘any or all of the Direeters or Officers ‘of‘ anonr all of the AppIicéhfé’ arising on or"‘
prior to October 6 2009 whether unhquldated contingent or otherw13e In addmon, the Clalms

Procedure is intended for any Person Wlth any Claim arising after October 6, 2009 agamst any or .
all of the Dlrectors or Officers of any or all of the Apphcants or against any or all of the CMI
Entities as the result of the restruc_tunng, dlsclalmer, resiliation, termination or breach of any k
contract, lease or other type of agreemeﬁt. Please review the CMI Claims Procedui‘e' Order for

the complete definition of Claim, Excluded Claim and Canwest Intercompany Claim. '



.

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-appomted 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 beliéve that you have a Claim against any or all of the CMi Entities or 2 Director/Officer k
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 'byr the Monitor on or before 5:00 pm (Tqrohto
Timé) on November 19, 2009, unless the Monitor and the CMI Entities agree in wr.itingv'or tﬁé '
Court Orders that the CMI Proof of Claim be .acce'pted after that date. IF YOU DO NOT FILE A
CMI PROOF OF CLAIM BY THE CMI CLAIMS BAR DAT E, you shall not be entitled to vote
at any meetmg of creditors regardmg any plan of comprormse ot arrangement proposed by the
CMI Entities or partwlpatc_: in any distribution under such plan and a.ny Clam;s 'you may have
against any of the CMI 'Entities 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 dOIlai‘_s at the Bank
of Canada United States/Canadian Dollar noon exchange rate in effect over the teﬁ day petiod

pfeceding the filing of a Plan.



ADDITIONAL FORMS

Additional CMI Proof of Claim forms can be obtained from the Monitor’s website at
hitp://cfcanada.fticonsulting.com/cmi or by contécting the Monitor and providing the particulars -
as to your néme, 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 __ , 2009.
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Case Name:

Nortel Networks Corp. (Re)

RE: 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
Nortel Networks Corporation, Nortel Networks Limited, Nortel
Networks Global Corporation, Nortel Networks International
Corporation and Nortel Networks Technology Corporation,
Applicants
APPLICATION UNDER the Companies' Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as Amended

[2009] O.J. No. 3280
53 C.B.R. (5th) 196
2009 CarswellOnt 3028
2009 CanLlII 26603
Court File No. 09-CL-7950
Ontario Superior Court of Justice

Commercial List

G.B. Morawetz J.

Heard: July 30, 2009.
Judgment: July 30, 2009.
Released: July 31, 2009.

(15 paras.)
Bankruptcy and insolvency law -- Companies' Creditors Arrangement Act (CCAA) matters -- Com-~

promises and arrangements -- Claims -- International insolvencies -- Motion by Nortel Companies

and others for court approval of call for claims process and mechanism for paying out claims by
employees in financial hardship allowed.
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Bankruptcy and insolvency law -- Proceedings -- Practice and procedure -- Stays -- Motion by
Nortel Companies to extend CCAA stay allowed -- Companies working in good faith and with due
diligence to reorganize extensive operations.

Motion by the Nortel Companies and the U.S. debtors for an order implementing a call for claims
procedure, requiring most creditors to file their claims by September 30, 2009. The Companies, the
Monitor and former employees also moved for an order approving a process for making immediate
payments on claims by employees experiencing financial hardship. The Companies also moved for
an extension of the CCAA stay period to October 30, 20009.

HELD: Motions allowed. The call for claims procedure would facilitate the moving parties in for-
mulating a plan and reconciling the claims. The mechanism for paying out employee claims was
approved. The stay was extended because the court was convinced the Companies were working in
good faith and with due diligence to restructure their extensive operations.

Statutes, Regulations and Rules Cited:
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36,

Counsel:

Derrick Tay and Jennifer Stam, for Nortel Networks Corporation et al.

J.A. Carfagnini, C.G. Armstrong and G. Rubenstein, for Ernst & Young Inc., Monitor.
Arthur Jacques, T. McRae and J. Payne, for the Nortel Continuing Canadian Employees.
S. R. Orzy, for the Noteholders.

Lyndon Barnes and Adam Hirsh, for the Board of Directors of Nortel Networks Corporation and
Nortel Networks Limited.

A. MacFarlane, for the Official Committee.

R. Sahni, for the Noteholders' Committee.

Robin B. Schwill, for the Nortel Networks U.K. Limited (in Administration).
Mark Zigler, for the Former Employees.

Tina Lie, for the Superintendent of Financial Services.

B. Wadsworth, for CAW-Canada.

ENDORSEMENT

1 G.B. MORAWETZ J.:-- The motion proceeded unopposed and resulted in two orders for the
following reasons:

Claims Procedure Order
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2 The Applicants and the U.S. Debtors wish to implement a "call for claims" procedure that
will require most creditors of the Applicants and the U.S. Debtors to file their claims by September
30, 2009. The process will allow both the Applicants and the U.S. Debtors to begin the process of
reconciling these claims. It should also provide the Applicants and the U.S. Debtors with more de-
finitive information with respect to claims, which information can be used to assist in the formula-
tion of a plan.

3 The Applicants prepared the proposed procedure order with a view to showing certain essen-
tial elements with the claims order that will shortly be sought in the Chapter 11 Proceedings.

4 The proposed procedure is described in both Mr. Doolittle's affidavit of July 24, 2009 and in
the Sixteenth Report of the Monitor.

5 I am satisfied that it is appropriate to approve the Claims Procedure.
Employee Hardship, Canadian GSPA, Stay Extension Order

6 In response to the endorsement released on June 18, 2009, the Monitor, the Applicants and
Koskie Minsky LLP, in its capacity as Representative Counsel for former employees, have consid-
ered the issue of hardship being experienced by certain former employees and have developed a
mechanism for making immediate payment on account of the claims of those former employees
who are experiencing financial hardship. The mechanism is summarized in both Mr. Doolittle's af-
fidavit and in the Monitor's Sixteenth Report. The Eligibility Requirements and Procedure is also
set out at page 115(a) of the Motion Record. The proposal has also been reviewed by the Official
Committee, the Bondholders and by FSCO, with no party objecting.

7 It was acknowledged by counsel to the Monitor that further issues may arise out of the im-
plementation of the mechanism and for this reason, among others, the Monitor indicated that it
would report back to court on this issue by September 30, 2009.

8 Counsel to the CAW also brought to the court's attention that the Union may wish to have the
eligibility criteria reviewed at that time.

9  Tam satisfied that the proposed process is an appropriate response to the issue as raised in the
June 18, 2009 endorsement and the process is approved, subject to further review, if any, after the
Monitor reports back to court.

10 I am also satisfied that it is appropriate to approve the extension of the Canadian Group
Supplier Protocol Agreement.

11 Finally, the Applicants seek an extension of the Stay Period to October 30, 2009.

12 As indicated in the Record, NNC is the ultimate parent of the Nortel companies, which op-
erate world wide. The Applicants also have significant business operations. The restructuring of the
Applicants will take a significant amount of time.

13 The progress to date has been described in various affidavits filed by the Applicants and in
the Reports filed by the Monitor. The most recent affidavit of Mr. Doolittle and the Sixteenth Re-
port also outline some of the upcoming steps that the Applicants intend to take in this process. The
Monitor has also noted that, based on the key assumptions used in the preparation of the Applicants'
July 12 Cash Flow Forecast, the Applicants will have sufficient cash resources available during the
Forecast Period to permit the Applicants to make further progress in these proceedings. The Moni-
tor supports the request for the extension.
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14 Having reviewed the Record and having heard submissions, I am satisfied that the Appli-
cants continue to work in good faith and with due diligence such that the request to extend the Stay
Period to October 30, 2009 is warranted. The Stay Period is therefore extended to October 30, 2009.

15 Orders to give effect to the foregoing have been signed by me.
G.B. MORAWETZ J.
cp/ e/qllxr/quxr/qlinxl/qlaxw/quxh/qlana
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Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 12 DAY
, )
MADAM JUSTICE PEPALL ) OF APRIL, 2010

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

s AND IN THE MATTER OF A PLAN OF COMPROMISE OR
e NARRANGEMENT OF CANWEST PUBLISHING
SINC./PUBLICATIONS CANWEST INC., CANWEST BOOKS

;ngqc AND CANWEST (CANADA) INC.
4145
7 APPLICANTS

CLAIMS PROCEDURE ORDER

THIS MOTION made by Canwest Publishing Inc./Publications Canwest Inc. (“CPI”),
Canwest Books Inc. and Canwest (Canada) Inc. (the “Applicants”) and Canwest Limited
Partnership (“Canwest LP”, collectively and together with the Applicants, the “LP Entities”,
and each an “LP Entity”), for an order establishing a claims procedure for the identification and
quantification of certain claims against the LP Entities was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Affidavit of Douglas E.J. Lamb sworn April 6,
2010, the Sixth Report of FTI Consulting Canada Inc. in its capacity as Court-appointed monitor
of the LP Entities (the “Monitor”) and on hearing from counsel for the LP Entities, the Monitor,
The Bank of Nova Scotia in its capacity as Administrative Agent (the “Agent”) for the LP Senior
Lenders (as defined below), court-appointed counsel for the representatives of the salaried
employees and retirees and such other counsel as were present, no one else appearing although

duly served as appears from the affidavit of service, filed.



SERVICE

THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
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 LP Entities (the “LP Claims Procedure Order”), in addition to terms

defined elsewhere herein, the following terms shall have the following meanings:

(a) “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 appeal, audit,

investigation, demand or similar request from any taxation authority;

(b)  “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;

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

holidays in the Province of Ontario, Canada;

(d) “CCAA” means the Compahies’ Creditors Arrangement Act, R.S.C. 1985, c. C-

36, as amended;

e “CCAA Proceeding” means the proceeding commenced by the LP Entities in the
Court at Toronto under Court File No. CV-10-8533-00CL;

® “Claim” means:

() any right or claim of any Person against one or more of the LP Entities,

whether or not asserted, in connection with any indebtedness, liability or



®)

obligation of any kind whatsoever of one or more of the LP Entities in
existence on the Filing Date, and any accrued interest thereon and costs
payable in respect thereof to and including the Filing 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, present, 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 LP Entity become bankrupt on
the Filing Date (each, a “Prefiling Claim”, and collectively, the
“Prefiling Claims”); and

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

and collectively, the “Restructuring Period Claims”)
other than Excluded Claims;

“Claims Officer” means the individuals designated by the Court pursuant to
paragraph 11 of this LP Claims Procedure Order and such other Persons as may

be designated by the LP Entities and consented to by the Monitor;



(b)

)

0

(k)

O
(m)

(n)

(0)

. L

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

Toronto in the Province of Ontario;

“Director” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

any of the Applicants;

“Distribution Claim” means the amount of the Claim of a Creditor to the extent
that such claim is finally determined for distribution purposes, in the event that an
LP Plan is filed, in accordance with the provisions of this LP Claims Procedure
Order and the CCAA;

“Excluded Claim” means (i) claims secured by any of the Charges as defined in
the Initial Order, (ii) any claim against a Director or Officer of the LP Entities,
(iii) Insured Claims, (iv) with the exception of SERA Claims and Termination and
Severance Claims (as defined herein), all claims by current or former employees
of the LP Entities, including both unionized and non-unionized employees, arising
out of the employment of such employees or former employees by the LP Entities
including, without limitation, Grievance Claims and Pension Claims (as defined
herein), (v) all claims by the LP Senior Lenders (as defined herein), (vi) all claims
of the LP DIP Lenders against the LP Entities pursuant to the LP DIP Definitive
Documents, (vii) Intercompany Claims, and (viii) all claims of The Bank of Nova

Scotia arising from the provision of cash management services to the LP Entities;
“Filing Date” means January 8, 2010;

“Grievance” means all grievances filed by bargaining agents (the “Unions”)
representing unionized employees of the LP Entities, or their members, under

applicable collective bargaining agreements;

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

made January 8, 2010, as amended, restated or varied from time to time;

“Insured Claim” means that portion of a Claim arising from a cause of action for



)

(@
(®)

(s)

®

W

)

(W)

which the applicable LP Entities are insured to the extent that such claim, or

portion thereof, is insured;

“Intercompany Claim” means any claim by Canwest Global Communications
Corp. (“Canwest Global”) or an affiliate or subsidiary of Canwesf Global against
one or more of the LP Entities including, for greater certainty, a claim by an LP
Entity against another LP Entity;

“LP Claims Bar Date” means 5:00 p.m. on May 7, 2010;

“LP Claims Package” means the materials to be provided by the LP Entities to
Persons who may have a Claim which materials shall consist of a blank LP Proof
of Claim, an LP Proof of Claim Instruction Letter, and such other materials as the

LP Entities may consider appropriate or desirable;

“LP Claims Process” means the call for claims process to be administered by the

LP Entities with the assistance of the Monitor pursuant to the terms of this Order;

“LP CRA” means CRS Inc. in its capacity as the court-appointed Chief
Restructuring Advisor of the LP Entities;

“LP Creditor” means any Person having a Claim including, without limitation
and for greater certainty, the LP Noteholders, the LP Subordinated Lenders, the
transferee or assignee of a transferred Claim that is recognized as an LP Creditor
in accordance with paragraph 38 hereof or a trustee, executor, liquidator, receiver,

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

“LP Hedging Creditor” means the various counterparties to certain foreign
currency, interest rate and commodity hedging agreements with the LP Entities
whose obligations rank pari passu to the claims of the LP Secured Lenders (as

defined below);

“LP Note Indenture” means the note indenture dated July 13, 2007 with

CanWest MediaWorks Limited Partnership as issuer, CanWest MediaWorks

Publications Inc. and Canwest Books Inc. as guarantors, the Bank of New York as



)

)
(6]

(aa)

(bb)

(co)

(dd)

(ee)
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U.S. Trustee, and BNY Trust Company of Canada as Canadian Trustee that was
entered into in connection with the issuance of US$400 million of senior

subordinated notes that bear interest at 9.25%,

“LP Notes” means the US$400 million of senior subordinated notes that bear

interest at 9.25% that were issued pursuant to the L.P Note Indenture;
“LP Noteholders” means the holders of the LP Notes;

“LP Notice of Dispute of Revision or Disallowance” means the notice referred

to in paragraph 28 hereof, substantially in the form attached as Schedule “E”

hereto, which may be delivered to the Monitor by an LP Creditor disputing an LP

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

“LP Notice of Revision or Disallowance” means the notice referred to in
paragraphs 26 and 27 hereof, substantially in the form of Schedule “D” advising
an LP Creditor that the LP Entities have revised or rejected all or part of such LP

Creditor’s Claim as set out in its LP Proof of Claim;

“LP Notice to Creditors” means the notice for publication by the LP Entities or
the Monitor as described in paragraph 16 hereof, substantially in the form

attachéd hereto as Schedule “A”, calling for any and all Claims of LP Creditors;

“LP Plan” means, as further defined in the Initial Order, any proposed plan of
compromise or arrangement that may be filed by any or all of the LP Entities (in
consultation with the Monitor and the LP CRA) pursuant to the CCAA as the
same may be amended, supplemented or restated from time to time in accordance

with the terms thereof other than the LP Senior Lenders’ CCAA Plan;

“LP Proof of Claim” means the Proof of Claim referred to in paragraphs 22, 23

and 24 hereof to be filed by LP Creditors, in order to establish a Claim,

substantially in the form attached hereto as Schedule “C”;

“LP Proof of Claim Instruction Letter” means the instruction letter to LP

Creditors, substantially in the form attached as Schedule “B” hereto, regarding the
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completion of an LP Proof of Claim and the claims procedure described herein
and stating the amount of the Claim of the particular LP Creditor receiving the LP
Proof of Claim Instruction Letter, as evidenced by the books and records of the
LP Entities;

“LP Restructuring Period Claims Bar Date” means 5:00 p.m. on the day that is
21 Calendar Days after an LP Creditor with a Restructuring Period Claim is
deemed to have received the LP Claims Package pursuant to paragraph 39 of this
Order.

“LP Secured Lenders” means the syndicate of lenders from time to time party to
the credit agreement dated as of July 10, 2007 between CanWest MediaWorks
Limited Partnership, The Bank of Nova Scotia, as Administrative Agent, the LP
Secured Lenders and CanWest MediaWorks (Canada) Inc., CanWest

MediaWorks Publications Inc. and Canwest Books Inc., as guarantors;

“LP Senior Lenders” means the LP Hedging Creditors and the LP Secured

Lenders;

“LP Senior Lenders’ CCAA Plan” means the plan of compromise or
arrangement between the LP Entities and the LP Senior Lenders that was accepted
for filing by thiﬁ Honourable Court pursuant to the Initial Order and was approved
by the LP Senior Lenders at a meeting on January 27, 2010;

“LP Senior Lenders’ Claims” means the claims of the LP Senior Lenders as
determined pursuant to the LP Senior Lenders’ Claim Procedure (as described

below);

“LP Senior Lenders’ Claims Procedure” means the claims procedure approved
in the Initial Order by which the LP Senior Lenders’ Claims were determined in

the context of the LP Senior Lenders’ CCAA Plan;

“LP Senior Subordinated Credit Agreement” means the senior subordinated

credit agreement dated as of July 10, 2007 between CanWest MediaWorks
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Limited Partnership, the Subordinated Agent, the LP Subordinated Lenders, and
CanWest MediaWorks (Canada) Inc., CanWest MediaWorks Publications Inc.

and Canwest Books Inc., as guarantors;

“LP Subordinated Lenders” means the syndicate of lenders that are parties to

the LP Senior Subordinated Credit Agreement;

“Meeting” means any meeting of LP Creditors called for the purpose of

considering and voting in respect of an LP Plan, if one is filed;

“Monitor” means FTT Consulting Canada Inc., as court-appointed Monitor in the
CCAA proceeding of the LP Entities;

“Officer” means anyone who is or was, or may be deemed to be or have been,
whether by statute, operation of law or otherwise, an officer or de facfo officer of

any of the Applicants;

“Pension Claim” means any claim under the pension plans of the LP Entities as
identified in the Initial Order Affidavit;

“Person” means any individual, corporation, limited or unlimited liability
company, general or limited partnership, association, trust, unincorporated
organization, joint venture, government or any agency or instrumentality thereof

or any other entity;

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

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

paragraph 2(f)(ii) of this LP Claims Procedure Order;

“SERA Claim” means any claim by a current or former employee of the LP
Entities for payments or benefits arising out of a Southam Executive Retirement

Arrangement (a “SERA”) that were discontinued after the Filing Date;
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“SISP” means the Sale and Investor Solicitation Process being carried out

pursuant to the terms of the SISP Procedures;

“SISP Procedures” means the Procedures for the Sale and Investor Solicitation
Process, as amended, in the form attached as Schedule “A” to the Stay Extension
Order and Order Amending the Initial Order and the Procedures for the Sale and
Investor Solicitation Process that was issued by this Honourable Court on
February 2, 2010;

“Subordinated Agent” means The Bank of Nova Scotia, as Administrative

Agent under the LP Senior Subordinated Credit Agreement;

“Termination and Severance Claim” means any claim by a former employee of
the LP Entities with an effective date of termination on or before January 8, 2010
who was in receipt of salary cohtinuance from the LP Entities that has been
discontinued as a result of the commencement of the LP Entities’ CCAA

proceeding;

“Trustees” means the Bank of New York as U.S. Trustee and BNY Trust

Company of Canada as Canadian Trustee under the LP Note Indenture;

“Voting Claim” means the amount of the Claim of an LP Creditor to the extent
that such claim has been finally determined for voting at a Meeting, in accordance

with the provisions of this LP Claims Procedure Order, and the CCAA.

THIS COURT ORDERS that all capitalized terms used herein and not otherwise

defined shall have the meanings ascribed to them in the Initial Order.

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”.
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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

7.

10.

THIS COURT ORDERS that the LP 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 the time in which they
are submitted, and may, where they are satisfied that a Claim has been adequately
proven, waive strict compliance with the requirements of this LP Claims Procedure
Order, including in respect of completion, execution and time of delivery of such forms
and request any furthér documentation from an LP Creditor that the LP 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 at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of Canada
Canadian/U.S. dollar noon exchange rate in effect at the Filing Date, which rate was
CDN$1.0344:$1 U.S.

THIS COURT ORDERS that interest and penalties that would otherwise accrue after
the Filing Date shall not be included in any Claim.

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

normal business hours on written request to the LP Entities or the Monitor.

CLAIMS OFFICER

11.

THIS COURT ORDERS that The Honourable Edward Saunders, The Honourable
Coulter Osborne and such other Persons as may be appointed by the Court from time to

time on application of the LP Entities (in consultation with the LP CRA), or such other
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Persons designated by the LP Entities (in consultation with the LP 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 LP
Claims Proéedure Order and to the extent necessary may determine whether any Claim or
part thereof constitutes an Excluded Claim. A Claims Officer shall determine all
procedural matters 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 the Claims Officers shall be entitled to reasonable
compensation for the performance of their obligations set out in this Claims Order on the
basis of the hourly rate customarily charged by the Claims Officers in performing
comparable functions to those set out in this Claims Order and any disbursements
incurred in connection therewith. The fees and expenses of the Claims Officers shall be
borne by the LP Entities and shall be paid by the LP Entities forthwith upon receipt of

each invoice tendered by the Claims Officers.

THIS COURT ORDERS that, notwithstanding anything to the contrary herein, an LP
Entity may in its sole discretion refer an LP Creditor’s Claim for resolution to a Claims
Officer or the Court for voting and/or distribution purposes, where in the LP Entity’s
view such a referral is preferable or necessary for the resolution of the valuation of the

Claim.

MONITOR’S ROLE

15.

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights, duties,
responsibilities and obligations under the CCAA and under the Initial Order, shall assist
the LP Entities in connection with the administration of the claims procedure provided

for herein, including the determination of Claims of LP Creditors and the referral of a
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particular Claim to a Claims Officer, as requested by the LP 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 LP Claims Procedure Order.

NOTICE OF CLAIMS

16.

17.

18.

19.

20.

THIS COURT ORDERS that forthwith after the date of this LP Claims Procedure
Order and in any event on or before April 20, 2010, the LP Entities or the Monitor shall
publish the LP Notice to Creditors, for at least two (2) Business Days in the National
Post, The Globe and Mail (National Edition), La Presse and The Wall Street Journal.

THIS COURT ORDERS that the Monitor shall send an LP Claims Package to each LP
Creditor with a Claim (other than a Restructuring Period Claim) as evidenced by the
books and records of the LP Entities in accordance with paragraph 39 before 11:59 p.m.
on April 16, 2010. The LP Proof of Claim Instruction Letter for each such LP Creditor
shall provide general information and instructions in respect of the filing of Claims. The
LP Claims Package as sent to LP Creditors will also include an individualized letter
setting forth the amount of the Claim of such LP Creditor as evidenced by the books and
records of the LP Entities.

THIS COURT ORDERS that the LP Entities are authorized to send an LP Claims
Package to the Trustees and that the LP Entities shall not be required to send LP Claims
Packages to the individual LP Noteholders.

THIS COURT ORDERS thét the LP Entities are authorized to send an LP Claims
Package to the Subordinated Agent and that the LP Entities shall not be required to send
LP Claims Packages to the individual LP Subordinated Lenders. :

THIS COURT ORDERS that the Monitor shall send forthwith an LP Claims Package to
any LP Creditor of the LP Entities that requests such documents.

NOTICE OF RESTRUCTURING PERIOD CLAIMS

21.

THIS COURT ORDERS that the LP Entities shall deliver an LP Claims Package to

each LP Creditor with a Restructuring Period Claim, as soon as practicable after the LP
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Entities have knowledge of the Restructuring Period Claim and, in any event, no later

than 31 Calendar Days before the date of any Meeting.

FILING OF PROOFS OF CLAIM

22,

23.

24.

25.

THIS COURT ORDERS that any LP Creditor asserting a Claim against the LP Entities
shall file an LP Proof of Claim with the Monitor on or before the LP Claims Bar Date or
the LP Restructuring Period Claims Bar Date, as applicable.

THIS COURT ORDERS that the Trustees are authorized to file one or more LP Proofs
of Claim on or before the LP Claims Bar Date on behalf of all of the LP Noteholders
indicating that amount owing on an aggregate basis for all of the LP Notes.
Notwithstanding any other provisions in this Order, the LP Noteholders are not required
to file individual LP Proofs of Claim in respect of claims relating solely to the debt

evidenced by the LP Notes.

THIS COURT ORDERS that the Subordinated Agent is hereby authorized to file one or
more LP Proofs of Claim on or before the LP Claims Bar Date on behalf of all of the LP
Subordinated Lenders, indicating that amount owing on an aggregate basis under the LP
Senior Subordinated Credit Agreement. Notwithstanding any other provisions in this
Order, the LP Subordinated Lenders are not required to file individual LP Proofs of
Claim in respect of claims relating solely to the obligations under the LP Senior

Subordinated Credit Agteement.

THIS COURT ORDERS that any LP Creditor that does not file an LP Proof of Claim as
provided for in paragraph 22 herein so that such LP Proof of Claim is received by the
Monitor on or before the LP Claims Bar Date or the LP Restructuring Period Claims Bar
Date, as applicable, or such later date as the Monitor and the Applicants may agree in

writing or the Court may otherwise agree:

(2) shall be and is hereby forever barred from making or enforcing any Claim against

the LP Entities and the Claim shall be forever extinguished;
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(b)  shall not be entitled to further notice of any action taken by the LP Entities

pursuant to this Order; and

() shall not be entitled to participate as an LP Creditor in these proceedings.

ADJUDICATION OF CLAIMS

26.

27.

THIS COURT ORDERS that provided that the LP Claims Process has not been
suspended pursuant to paragraph 34 herein, the LP Entities shall, with the assistance of
the Monitor and in consultation with the LP CRA, review all LP Proofs of Claim received
by the LP Claims Bar Date or the LP Restructuring Period Claims Bar Date, as
applicable, and shall accept, revise or reject each Claim. If the LP Entities intend to
revise or reject a Claim, other than a Restructuring Period Claim, the LP Entities shall by
no later than 11:59 p.m. on the later of (i) May 28, 2010 or (ii) the date exactly three
weeks after the Monitor posts notice on its website that a determination to proceed with
the adjudication of claims has been made pursuant to paragraph 34 herein, or such other
date as may be agreed to by the Monitor, notify each LP Creditor who has deliveréd an
LP Proof of Claim whether such LP Creditor’s Claim as set out therein has been revised
or rejected and the reasons therefor, by sending an LP Notice of Revision or
Disallowance. If the LP Entities intend to revise or reject a Restructuring Period Claim,
the LP Entities shall by no later than 14 Calendar Days after the LP Restructuring Period
Claims Bar Date, or such other date as may be agreed to by the Monitor, notify each LP
Creditor who has delivered an LP Proof of Claim in respect of a Restructuring Petiod
Claim whether such LP Creditor’s Claim as set out therein has been revised or rejected
and the reasons therefore, by sending an LP Notice of Revision or Disallowance. Where
the LP Entities do not send by such dates, or such other dates as may be agreed to by the ‘
Monitor, an LP Notice of Revision ot Disallowance to an LP Creditor, the LP Entities
shall be deemed to have accepted such LP Creditor’s Claim in the amount set out in that

LP Creditor’s LP Proof of Claim.

THIS COURT ORDER that, where the LP Entities intend to revise or reject an LP
Proof of Claim filed by the Trustees on behalf of the LP Noteholders or an LP Proof of
Claim filed by the Subordinated Agent on behalf of the LP Subordinated Lenders, the LP
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Entities shall send the LP Notice of Revision or Disallowance to the Trustees or the

Subordinated Agent, as applicable.

THIS COURT ORDERS that, except in the case of an LP Creditor with a Restructuring
Period Claim, any LP Creditor, and in the case of the LP Noteholders and the LP
Subordinated Lenders, the Trustees and the Subordinated Agent, respectively, who
intends to dispute an LP Notice of Revision or Disallowance sent pursuant to the
immediately preceding paragraphs shall deliver an LP Notice of Dispute of Revision or
Disallowance to the Monitor before the later of (i) June 11, 2010 or (ii) the date exactly
five weeks after the Monitor posts notice on its website that a determination has been
made to proceed with the adjudication of claims pursuant to paragraph 34 herein, or such
other date as may be agreed to by the Monitor. In the case of an LP Creditor with a
Restructuring Period Claim, such LP Creditor shall deliver an LP Notice of Dispute of
Revision or Disallowance within ten (10) Calendar Days of the date that the Notice of
Revision or Disallowance is deemed to have been received pursuant to paragraph 39 of
this Order.

RESOLUTION OF CLAIMS

29.

30.

THIS COURT ORDERS that where an LP Creditor that receives an LP Notice of
Revision or Disallowance pursuant to paragraphs 26 and 27 above does not file an LP
Notice of Dispute of Revision or Disallowance by the time set out in paragraph 28 above,
such LP Creditor’s Claim shall be deemed to be as set out in the LP Notice of Revision or

Disallowance.

THIS COURT ORDERS that in the event that an LP Entity, with the assistance of the
Monitor and in consultation with the LP CRA, is unable to resolve a dispute regarding
any Claim with an LP Creditor, the LP Entity or the LP Creditor shall so notify the
Monitor, and the LP Creditor or the LP Entity, as the case may be. The decision as to
whether the LP Creditor’s Claim should be adjudicated by the Court or a Claims Officer
shall be in the sole discretion of the LP Entity. To the extent a Claim is referred under
this paragraph to the Court or a Claims Officer, the Court or a Claims Officer, as the case
may be, shall resolve the dispute between the LP Entity and such LP Creditor, and in any
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event, it is anticipated that the Court or a Claims Officer shall, by no later than eight (8)
Calendar Days prior to the date of any Meeting, notify the LP Entity, the LP Creditor and

the Monitor of the determination of the value of the LP Creditor’s Claim.

THIS COURT ORDERS that where the value of an LP Creditor’s Voting Claim has not
been finally determined by the Court or the Claims Officer by the date of a Meeting, if
any, the relevant LP Entity shall (in consultation with the LP CRA) either:

(a)  accept the LP Creditor’s determination of the value of the Voting Claim as set out
in the applicable LP Notice of Dispute of Revision or Disallowance only for the
purposés of voting and conduct the vote of the Creditors on that basis subject to a
final determination of such LP Creditor’s Voting Claim, and in such case the
Monitor shall record separately the value of such LP Creditor’s Voting Claim and

whether such LP Creditor voted in favour of or against the LP 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 LP Entities, the

Monitor and the LP Creditor may otherwise agree.

THIS COURT ORDERS that either an LP Creditor or an LP Entity may, within seven
(7) Calendar Days of notification of a Claims Officer’s determination in respect of an LP
Creditor’s Claim, appeal 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 before the Claims

Officer and not a hearing de novo.

THIS COURT ORDERS that if neither party appeals the determination of a Claim by a
Claims Officer within the time set out in paragraph 32 above, the decision of the Claims
Officer in determining the value of an LP Creditor’s Claim shall be final and binding
upon the relevant LP Entity, the Monitor and the LP Creditor and there shall be no further

right of appeal, review or recourse to the Court from the Claims Officer’s final
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determination of a Claim.

SUSPENSION OF THE CLAIMS PROCESS

34.  THIS COURT ORDERS that no steps for the purposes of adjudicating or resolving the
Claims (as described in paragraphs 26 through 32 herein) shall be taken unless:

() Phase 2 of the SISP is completed and the Monitor, the LP CRA, the LP Entities
and the Agent make a determination that such steps are reasonably required to
close the Successful Bid (as defined in the SISP Procedures);

(b)  after the closing of the Successful Bid (or such earlier date as may be agreed to by
the Monitor, the LP CRA, the LP Entities and the Agent), the Monitor, the LP
CRA and the LP Entities make a determination that the resolution of Claims is
reasonably required to facilitate a distribution of proceeds from such Successful
Bid; or

(©) directed by further Order of the Court.

35. THIS COURT ORDERS that if a determination is made under paragraph 34 above, the
Monitor shall as soon as reasonably possible thereafter post notice of such determination
on the website maintained for this proceeding at: http://cfeanada.fticonsulting.com/clp,
and such posting shall constitute notice of such determination.

SET-OFF

36. THIS COURT ORDERS that the LP 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 LP Plan to any LP Creditor, any claims of any nature whatsoever that any
of the LP Entities may have against such LP Creditor, however, neither the failure to do
so nor the allowance of any Claim hereunder shall constifute a waiver or release by the

LP Entities of any such claim that the LP Entities may have against such LP Creditor.
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NOTICE OF TRANSFEREES

37.

38.

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

to the Monitor.

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 LP
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 LP 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 in accordance with
this LP Claims Procedure Order prior to receipt and acknowledgement by the relevant LP
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
an LP 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
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 LP Entities. No transfer or assignment
shall be received for voting purposes unless such transfer shall have been received by the
Monitor no later than ten (10) Business Days prior to the date to be fixed by the Court for
the Meeting, failing which the original transferor 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 LP Claims Procedure Order includes a transfer or assignment

whether absolute or intended as security.
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SERVICE AND NOTICES

39.

40.

THIS COURT ORDERS that the LP Entities and the Monitor may, unless otherwise
specified by this LP Claims Procedure Order, serve and deliver the LP Claims Package,
any letters, notices or other documents to LP Creditors or any other interested Person by
forwarding true 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 LP Entities or set out in such LP
Creditor’s LP 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 internationally; (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 an LP Creditor to the Monitor or the LP Entities under this LP Claims
Procedure Order shall be in writing in substantially the form, if any, provided for in this
LP Claims Procedure Order and will be sufficiently given only if delivered by prepaid

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

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al v

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MSK 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101

Email: CanwestLP@fticonsulting.com

Any such notice or communication delivered by an LP Creditor shall be deemed to be

received upon actual receipt by the Monitor thereof during normal business hours on a
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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 LP 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 LP Claims Procedure Order.

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

to LP Creditors of such amended claims procedure.

MISCELLANEOUS

43.

44.

45.

46.

THIS COURT ORDERS that notwithstahding any other provisions of this LP Claims
Procedure Order, the solicitation by the Monitor or the LP Entities of LP Proofs of Claim,
and the filing by any LP Creditor of any LP Proof of Claim shall not, for that reason only,

grant any person any standing in these proceedings or rights under any proposed LP Plan.

THIS COURT ORDERS that nothing in this LP Claims Procedure Order shall (i)
constitute or be deemed to constitute an allocation or assignment of Claims or Excluded
Claims by the LP Entities into particular affected or unaffected classes for the purpose of

an LP Plan; or (ii) authorize or require the LP Entities to file an LP Plan.

THIS COURT ORDERS that in the event that no LP Plan is approved by this Court, the
LP Claims Bar Date or LP Restructuring Claims Bar Date, as the case may be, shall be of
no effect in any subsequent proceeding or distribution with respect to any and all Claims

made by LP Creditors.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any coutt or any
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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 in aid of

and to be complementary to this Court in carrying out the terms of this LP Claims
v‘ /

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

APR 12 2010
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Procedure Order.




SCHEDULE “A”

NOTICE TO CREDITORS OF Canwest Publishing Inc./Publications Canwest Inc.,
Canwest Books Inc., Canwest (Canada) Inc. (collectively, the “Applicants”) and Canwest
Limited Partnership (“Canwest LP” and, together with the Applicants, the “LP Entities”)

RE: NOTICE OF CLAIMS PROCEDURE AND 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 April 12, 2010 (the “Order”), a claims procedure was approved for the

determination of certain claims against the LP Entities.

PLEASE TAKE NOTICE that the claims procedufe 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 Monitor’s website:

hitp://cfcanada.fticonsulting.com/clp.

THE LP CLAIMS BAR DATE is 5:00 p.m. (Toronto Time) on May 7, 2010 of, if
you have a Restructuring Period Claim,r 21 days éfter you are deemed to have received the LP
Claims Package pursuant to the Order. - Any creditor who has not received an LP Claims
Package and who believes that it has a Claim against one or more of the LP Entities must contact
the Monitor in order to obtain an LP Proof of Claim. LP Proofs of Claim must be filed with the
Monitor on or before the LP Claims Bar Date or the LP Restructuring Petiod Claims Bar Date, as

the case may be.

HOLDERS OF CLAiMS that do not file an LP Proof of Claim by the LP Claims Bar
Date or the LP Réstructuring Period Claims Bar Date, as the case may be, shall not be entitled to

vote at any meeting of creditors regarding any plan of compromise or arrangement proposed by



the LP Entities or participate in any distribution under such plan, and any Claims such Creditor

may have against any of the LP Entities shall be forever extinguished and barred.

FORMER EMPLOYEES WITH SERA CLAIMS OR TERMINATION AND
SEVERANCE CLAIMS, as defined in the Order, may contact Court-appointed representative

counsel for further information at CSER@nelligan.ca or 1-888-565-9912.

CREDITORS REQUIRING INFORMATION or claim documentation may contact

the Monitor at the following address or facsimile:

FTI Consulting Canada Inc.,, Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M5K 1G8

Attention; Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com



SCHEDULE “B”

LP PROOF OF CLAIM INSTRUCTION LETTER
FOR THE CLAIMS PROCEDURE FOR LP CREDITORS OF
CANWEST PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC., CANWEST (CANADA) INC. AND CANWEST LIMITED
PARTNERSHIP/CANWEST SOCIETE EN COMMANDITE (collectively, the “LP
' ENTITIES”)

PLEASE NOTE THAT THIS IS A SEPARATE AND DISTINCT CLAIMS PROCESS
FROM THE CLAIMS PROCESS GOVERNING THE CMI ENTITIES. ALL
CREDITORS THAT BELIEVE THEY HAVE A CLAIM AGAINST CANWEST
PUBLISHING INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS INC.,
CANWEST (CANADA) INC. AND CANWEST LIMITED PARTNERSHIP/CANWEST
SOCIETE EN COMMANDITE MUST FILE A PROOF OF CLAIM FORM

LP CLAIMS PROCESS

By Order of the Honourable Madam Justice Pepall dated April 12, 2010 (as may be amended
from time to time, the “Order”) under the Companies’ Creditors Arrangement Act, R.S.C. 1985,
c. C-36 (the “CCAA”), the LP Entities have been authorized to conduct a claims process (the
“LP Claims Process”) pursuant to a claims procedure (the “Claims Procedure”). A copy of the
Order and other public information concerning these proceedings can be obtained from the
website of FTI Consulting Canada Inc., the Court-appointed Monitor of the LP Entities, at
http://cfcanada.fticonsulting.com/clp.

This letter provides general instructions for completing the LP Proof of Claim forms. As of the
date of this instruction letter, the LP Entities have not yet filed, and may never file, a plan of
arrangement or compromise with their unsecured creditors pursuant to the CCAA. Capitalized
terms not defined within this instruction letter shall have the meanings ascribed to them in the
Order. :

The LP Claims Process is intended for any Person with a claim of any kind or nature whatsoever,
other than an Excluded Claim, arising on or prior to January 8, 2010, whether unliquidated,
contingent or otherwise. In addition, the LP Claims Process is intended for any Person with any
Claim arising after January 8, 2010 against any or all of the LP Entities as the result of the
restructuring, disclaimer, resiliation, termination or breach of any contract, lease or other type of
agreement. Please review the Order for the complete definitions of Claim, Prefiling Claim,
Restructuring Period Claim, and Excluded Claim.

All notices and inquiries with respect to the LP Claims Process and the Claims Procedure should
be directed to the Monitor by prepaid registered mail, courier, personal delivery, facsimile
transmission or email at the address below:

FTT Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc, et al




Claims Process

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON

M5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

YOU MUST FILE A PROOF OF CLAIM BY THE CLAIMS BAR DATE OR THE LP
RESTRUCTURING PERIOD CLAIMS BAR DATE, AS MAY THE CASE MAY BE, IN
ORDER TO ESTABLISH YOUR CLAIM. THE LP CLAIMS BAR DATE is 5:00 p.m.
(Toronto Time) on May 7, 2010 or, IF YOU HAVE A RESTRUCTURING PERIOD
CLAIM, THE LP RESTRUCTURING CLAIMS BAR DATE IS 21 DAYS AFTER YOU
ARE DEEMED TO HAVE RECEIVED THE LP CLAIMS PACKAGE PURSUANT TO
THE ORDER, unless the Monitor and the LP Entities agree in writing or the Court Orders that
the LP Proof of Claim be accepted after that date. IF YOU DO NOT FILE AN LP PROOF OF
CLAIM BY THE LP CLAIMS BAR DATE OR THE LP RESTRUCTURING PERIOD
CLAIMS BAR DATE, AS THE CASE MAY BE, you will not be entitled to vote at any
meeting of creditors regarding any plan of compromise or arrangement proposed by the LP
Entities or participate in any distribution under such plan, and any Claims you may have against
any of the LP Entities will be forever extinguished and barred.

Claims denominated in a foreign currency other than U.S. dollars shall be converted to Canadian
dollars at the Bank of Canada noon exchange rate in effect at the Filing Date. U.S. dollar
denominated claims shall be converted at the Bank of Canada Canadian/U.S.dollar noon
exchange rate in effect at the Filing Date which rate was Cdn $1.0344: $1 U.S.

NOTE THAT, SUBJECT TO FURTHER ORDER OF THE COURT, THERE WILL BE
NO ADJUDICATION OR RESOLUTION OF THE CLAIMS UNLESS THE MONITOR
GIVES NOTICE THAT SUCH ADJUDICATION OR RESOLUTION IS REQUIRED.
Please refer to the Order for further details. '

If you decide to submit a LP Proof of Claim and the LP Entities disagree with the value or status
that you have ascribed to your Claim, or the validity of your Claim as set out in your LP Proof of
Claim, and such disagreement cannot be resolved consensually, you will receive an LP Notice of
Revision or Disallowance from the LP Entities (as set out in paragraph 22. of the Claims
Procedure Order). :

ADDITIONAL FORMS

Additional LP Proof of Claim forms can be obtained from the Monitot’s website at
http://cfeanada.fticonsulting.com/clp or by contacting the Monitor and providing the particulars
as to your name, address, facsimile number, email address and contact person. Once the LP

Entities have this information, you will receive, as soon as practicable, additional LP Proof of
Claim forms.



SCHEDULE “C”
Court File No. CV-10-8533-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF CANWEST PUBLISHING
INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC. AND CANWEST (CANADA) INC.

APPLICANTS

LP PROOF OF CLAIM

PARTICULARS OF CREDITOR:
(a) Full Legal Name of Creditor:

(the “Creditor™).

(Full legal or Corporate name should be the name of the original Creditor. Do not file
separate Proofs of Claim for divisions of the same Creditor.)
(b)  Full Mailing Address of Creditor:

(c) *Telephone Number of Creditor:

(d *F acsimile Number of Creditor: -




(¢)  *E-mail Address of Creditor:

® * Attention (Contact Person):

(g) Has the Claim been sold or assigned by Creditor to another party?

Yes No (If yes please completed section 5)

*In order to ensure that all claims are processed in an expedited manner you must provide

one (1) or more of your telephone number, fax number or email address.

2. PROOF OF CLAIM

THE UNDERSIGNED CERTIFIES AS FOLLOWS:

(@  ThatIam a Creditor of/hold the position of of the
Creditor and have knowledge of all the circumstances connected with the Claim
described herein;

) That I have knowledge of all the circumstances connected with the Claim
described and set out below;

(c) That the LP Entity was and still is indebted to the Creditor as follows (Claims
denominated in a foreign currency other than U.S. dollars shall be converted to
Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date. U.S. dollar denominated claims shall be converted at the Bank of
Canada Canadian/U.S.dollar noon exchange rate in effect at the Filing Date
which rate was Cdn $1.0344: $1 U.S.)

Prefiling Claims Restructuring Period Total Claims
Claims
Canwest Publishing Inc./ Publications Canwest Inc.  {$ $ $
Canwest Books Inc. $ $ $
Canwest (Canada) Inc. , $ $ $
Canwest Limited Partnership $ $ $
Total Claims $ $ $




NATURE OF CLAIM
(CHECK AND COMPLETE APPROPRIATE CATEGORY)

[[]  Unsecured Claim of §

[]  Secured Claim of §

In respect of this debt, I hold security over the assets of the LP 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 that you ascribe o the assets charged by your security and the
basis for such valuation, and attach a copy of the security documents evidencing
the security.)

PARTICULARS OF CLAIM:

The Particulars of the undersigned’s total Claim are attached.

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreemém‘(s) giving rise to the Claim, name of any
guarantor(s) that has guaranieed the Claim, and amount of Claim allocated thereto, date

and number of all invoices, particulars of all credits, discounts, etc. claimed).



PARTICULARS OF ASSIGNEE(S) (only to be completed if your claim has been

sold or assigned to another party):

(a) Full Legal Name of Assignee(s) of Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the

following information:

(the “Assignee(s)”)

Amount of Total Claim Assigned $
Amount of Total Claim Not Assigned $
Total Amount of Claim $

(should equal “Total Claim” as entered in Section 2)

(b)  Full Mailing Address of Assignee(s):

(¢)  Telephone Number of Assignee(s):

(d)  Facsimile Number of Assignee(s):

(e) Attention (Contact Person):




6. FILING OF CLAIM

This LP Proof of Claim must be returned to and received by the Monitor by 5:00 p.m. (Toronto
Time) on May 7, 2010 or, IF YOU HAVE A RESTRUCTURING PERIOD CLAIM, 21
DAYS AFTER YOU ARE DEEMED TO HAVE RECEIVED THE LP CLAIMS
PACKAGE PURSUANT TO THE ORDER (unless the Monitor and the LP Entities agree in
writing or the Court Orders that the LP Proof of Claim be accepted after that date) at the

following address:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627

Fax: 416-649-8101
Email: ‘CanwestLP@fticonsulting.com
Dated at , this day of , 2010,

Per:




SCHEDULE “D”
Court File No. CV-10-8533-00CL

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 PUBLISHING
INC/PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC. AND CANWEST (CANADA) INC.

APPLICANTS

" LP NOTICE OF REVISION OR DISALLOWANCE

TO: [insert name and address of creditor]

The LP Entities have disallowed in full or in part, your Claim, as set out in your LP Proof of
Claim, as set out below:



Prefiling Claim:

Claim Against Claim per Proof of Allowed Amount Disallowed Amount
_Claim __
Canwest Publishing Inc./ Publications
$ $
Canwest Inc.
Canwest Books Inc. $ $
Canwest (Canada) Inc. $ $
Canwest Limited Partnership $ $
Total $ $
Restructuring Period Claim:
Claim Against Claim per Proof of Allowed Amount Disallowed Amount
Claim
Canwest Publishing Inc./ Publications
$ $ $
Canwest Inc.
Canwest Books Inc. $ $ $
Canwest (Canada) Inc. $ $ $
Canwest Limited Partnership $ $ $
Total $ $ $




REASONS FOR DISALLOWANCE:




IF YOU INTEND TO DISPUTE THIS NOTICE OF REVISION OR DISALLOWANCE:

IN THE CASE OF AN LP CREDITOR WITH A PREFILING CLAIM, you must, no later
than 5:00 p.m. (Toronto Time) before the later of:

@) June 11,2010 or

(i)  the date exactly five weeks after the Monitor posts notice on its website that a
determination has been made to proceed with the adjudication of claims pursuant
to the Order, or such other date as may be agreed to by the Monitor,

notify the Monitor of such intent by delivering an LP Notice of Dispute of Revision or
Disallowance (a copy of which can be found on the Monitor’s website at
http://cfcanada.fticonsulting.com/clp) in accordance with the LP Claims Procedure Order to the
following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process -

79 Wellington Street West

Suite 2010, P.O, Box 104

Toronto, ON

MSK 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

IN THE CASE OF AN LP CREDITOR WITH A RESTRUCTURING PERIOD CLAIM,
you must, no later than 5:00 p.m. (Toronto Time) before the date that is ten (10) Calendar Days
after the date that you are deemed to have received the Notice of Revision or Disallowance
pursuant to paragraph 34 of the Order notify the Monitor of such intent by delivering an LP
Notice of Dispute of Revision or Disallowance in accordance with the LP Claims Procedure
Order to the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al 4

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5K 1G8



Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

If you do not deliver an LP Notice of Dispute of Revision or Disallowance (a copy of which can
be found on the Monitor’s website at http:/cfcanada.fticonsulting.com/clp) by the time and date
set out above, as applicable, the value of your Claim shall be deemed to be as set out in this LP

Notice of Revision or Disallowance.

DATE



SCHEDULE “E”
Court File No. CV-10-8533-00CL

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 PUBLISHING
INC./PUBLICATIONS CANWEST INC., CANWEST BOOKS
INC. AND CANWEST (CANADA) INC.

APPLICANTS

LP NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE

7. PARTICULARS OF CREDITOR:

(®)
(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):

*In order to ensure that all claims are processed in an expedited manner you must provide

one (1) or more of your telephone number, fax number or email address.



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):

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

We hereby disagree with the value of our Claim as set out in the LP Notice of Revision or

Disallowance dated , as set out below:




PreFiling Claim:

Claim Against Claim per LP Notice of| Claim per Creditor
Revision or
Disallowance

Canwest Publishing Inc./ Publications
Canwest Inc. $ $

Canwest Books Inc.

$ $
Canwest (Canada) Inc.
$ $
Canwest Limited Partnership
$ $
Total $ -8
Restructuring Period Claim;
Claim Against Claim per LP Notice off Claim per Creditor
Revision or
Disallowance
Canwest Publishing Inc./ Publications
Canwest Inc. $ $
Canwest Books Inc.
$ $
Canwest (Canada) Inc.
$ $
Canwest Limited Partnership
$ $

Total $ $



10.

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) that 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 an LP Notice of Revision or Disallowance, you must,

IN THE CASE OF AN LP CREDITOR WITH A PREFILING CLAIM, no later than 5:00
p.m. (Toronto Time) before the later of: :

@) June 11, 2010 or

(i) the date exactly five weeks after the Monitor posts notice on its website that a
determination has been made to proceed with the adjudication of claims pursuant
to the Order,

notify the Monitor of such intent by delivering an LP Notice of Dispute of Revision ot
Disallowance in accordance with the LP Claims Procedure Order to the following address or
facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

M5K 1G8

Attention: Pamela Luthra

Telephone: 1 888-310-7627
Fax: - 416-649-8101
Email: CanwestLP@fticonsulting.com

IN THE CASE OF AN LP CREDITOR WITH A RESTRUCTURING PERIOD CLAIM,
you must, no later than 5:00 p.m. (Toronto Time) before the date that is ten (10) Calendar Days '
after the date that you are deemed to have received the Notice of Revision or Disallowance
pursuant to paragraph 34 of the Order notify the Monitor of such intent by delivering an LP
Notice of Dispute of Revision or Disallowance in accordance with the LP Claims Procedure
Otder to the following address or facsimile:

FTI Consulting Canada Inc., Court-appointed Monitor of Canwest Publishing
Inc./Publications Canwest Inc. et al

Claims Process

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON

MS5K 1G8

Attention: Pamela Luthra



Telephone: 1 888-310-7627
Fax: 416-649-8101
Email: CanwestLP@fticonsulting.com

If you do not deliver an LP Notice of Dispute of Revision or Disallowance by the time and date
set out above, as applicable, the value of your Claim shall be deemed to be as set out in the LP

Notice of Revision or Disallowance.

Dated at this day of , 2010.

Per:
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Court File No. 09-7953-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE MR. ) TUESDAY, THE 12TH DAY
)
JUSTICE WILTON-SIEGEL ) OF MAY, 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 AND ARRANGEMENT
OF STRATEGIC RESOURCE ACQUISITION CORPORATION

APPLICANT

CLAIMS PROCEDURE ORDER

THIS MOTION made by the Applicant for an Order:

(a) if necessary, abridging the time for service of the Notice of Motion and Motion
Record, and dispensing with the further service of the Notice of Motion and the

Motion Record upon any interested person not served,

(b) establishing a procedure for the Acknowledgement, filing and determination of

certain claims against the Applicant;

(© establishing a voting deadline date and a claims bar date in respect of such claims;

and
(d) certain other relief,

was heard this day at the courthouse, 330 University Avenue, Toronto, Ontario.

ON READING (i) the Notice of Motion, (ii) the First Report of Grant Thornton Limited as
proposed monitor of the Applicant (the “Monitor”), and (iii) the affidavit of Victor Wyprysky dated

May 11, 2009; and upon hearing the submissions of counsel for the Applicant,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record herein be and it is hereby abridged so that the motion is properly returnable today and,
further, that service of the Notice of Motion and Motion Record herein upon any interested party not

served is hereby dispensed with.

DEFINED TERMS AND INTERPRETATION
2. THIS COURT ORDERS that capitalized terms not otherwise defined in this Order have the

meanings ascribed to them in Appendix “A” attached hereto.

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

without limitation”.

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

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

NOTICE TO CREDITORS AND CLAIMS PROCEDURE

Publication of Notice to Creditors

5. THIS COURT ORDERS that, on two days on or before May 19, 2009, the Monitor shall
cause the Creditors’ Notice attached hereto as Schedule “1” of Appendix-“A” to be published in the
Globe and Mail (National Edition) and/or National Post (National Edition).

Creditors and Claims Process

6. THIS COURT ORDERS that the forms of the Claims Materials, the Acknowledgement of
Claim and the Notice of Revision or Disallowance, substantially in the forms attached in the
Schedules to this Claims Procedure Order, are hereby approved. Despite the foregoing, the
Applicant and the Monitor, may from time to time, make minor changes to such forms as the

Applicant and the Monitor consider necessary or desirable.

7. THIS COURT ORDERS that, on or before May 15, 2009, the Monitor shall send, by
ordinary mail, the Claims Materials to each Creditor listed on the books and records of the Applicant



3.

with a Claim, other than an Unaffected Claim, to the address of such Creditor set out in the

Applicant’s records.

8. THIS COURT ORDERS that the Monitor shall send the Claims Materials to cach Person

who prior to the Claims Bar Date makes a written request for them, within three Business Days of

receipt of such request.

9, THIS COURT ORDERS that the Monitor may, where it considers appropriate to do so,
send to any Creditor an Acknowledgement of Claim, at the time when it sends the Claims Materials
to the Creditor, which Acknowledgement of Claim will include an Acknowledged Claim. The
Acknowledged Claim shall be the Proven Claim of that Creditor, unless the Creditor elects to
complete and file a Proof of Claim after receipt of the Acknowledgement of Claim, in which case the

Claim as set out in the Proof of Claim shall be considered by the Monitor in accordance with the

provisions of this Claims Procedure Order.

10.  THIS COURT ORDERS that any Creditor who disagrees with the Acknowledged Claim in
the Acknowledgement of Claim received by it, or any Person who has not received an
Acknowledgement of Claim and wishes to assert a Claim against the Applicant, other than an
Unaffected Claim, must file a properly completed Proof of Claim, together with all supporting
documentation, with the Monitor by (a) 5:00 p.m. on June 16, 2009 (defined herein as the “Voting
Deadline Date™), in order to attend the Creditors’ Meeting and to vote such Claim on the Plan in
accordance with the Creditors’ Meeting Order; (b) and in any event by no later than by 5:00 p.m. on
June 26, 2009 (defined herein as the “Claims Bar Date”), in order to seek to obtain a distribution
from the Plan in connection with such Claim. The Applicant will be allowed to review the Proofs of

Claim and the Monitor will provide copies to the Applicant of any Proofs of Claim that it may

request from time to time.

11. THIS COURT ORDERS that any Creditor who has received an Acknowledgement of
Claim and who elects to not file a properly completed Proof of Claim with the Monitor by 5:00 p.m.
on the Voting Deadline Date, shall not be entitled to attend or vote at the Creditors’ Meeting, except
with respect to its Acknowledged Claim. Any Person who has not received an Acknowledgement of

Claim, must file a Proof of Claim by 5:00 p.m. on the Voting Deadline Date in order to attend and

vote at the Creditors’ Meeting.



4.

12. THIS COURT ORDERS that any Creditor who has received an Acknowledgement of
Claim and who elects to not file a properly completed Proof of Claim with the Monitor by 5:00 p.m.
on the Claims Bar Date shall not be entitled to receive any distribution pursuant to the Plan, other
than in connection with its Acknowledged Claim, and all Claims, if any, of such Creditor, other than
Unaffected Claims or Acknowledged Claims, shall be forever extinguished and barred. Any Person
who has not received an Acknowledgement of Claim must file a Proof of Claim by 5:00 p.m. on the

Claims Bar Date in order to seek to obtain a distribution from the Plan in connection with such

Claim.

13.  THIS COURT ORDERS that the Note Trustee is hereby authorized to file a Noteholder
Proof of Claim on behalf of Noteholders, if required, on or before the Voting Deadline Date in
respect of attending and voting at the Creditors’ Meeting or on or before the Claims Bar Date, on
account of any distribution under the Plan, in respect of the Notes for which such Note Trustee acts.
In this regard, the process herein for identifying and quantifying Claims will apply to Claims
pursuant to Notes on an aggregate basis for each series of Notes and Noteholders are not required to

file individual Noteholder Proofs of Claim in connection with their Notes.

14, THIS COURT ORDERS that the Applicant, with the assistance of the Monitor, shall
review all Proofs of Claim received by the Claims Bar Date, and determine whether to accept, revise
or disallow (in whole or in part) each Claim set out therein. At any time, the Monitor may request

additional information with respect to the Claim, and may request the Person file a revised Proof of

Claim.

15.  THIS COURT ORDERS that, on or before June 30, 2009, the Monitor shall send a Notice
of Revision or Disallowance to each Person whose Claim the Applicant has determined, with the
assistance of the Monitor, to revise or disallow, whether in whole or in part. If the Monitor does not
send a Notice of Revision or Disallowance by such date to a Person who has submitted a Proof of
Claim on or before the Claims Bar Date, the Monitor and the Applicant shall be deemed to have

accepted the Claim of such Person set out in the Proof of Claim as a Proven Claim for the purposes

of distribution under the Plan.

16. THIS COURT ORDERS that where a Claim has been disallowed (in whole or in part), the

disallowed Claim (or disallowed portion thereof) shall not be a Proven Claim unless the Person has




.5.

appealed the disallowance and proven the disallowed Claim (or portion thereof) in accordance with

this Claims Procedure Order.

17.  THIS COURT ORDERS that any Person who wishes to dispute its Claim as set outin a
Notice of Revision or Disallowance shall file a motion to have the Claim determined by the Court by
serving on the Applicant and the Monitor and filing with the Court by July 10,2009, a motion record

in respect of such Person’s motion, unless the Monitor and the Applicant agree with the Person to

extend such timeframe.

18.  THIS COURT ORDERS that any Person who does not serve and file a motion to have the
Claim determined by the Court in the manner detailed in paragraph 17 of this Claims Procedure
Order, shall be deemed to have accepted the Claims as set out in the Notice of Revision or

Disallowance, and all other Claims of such Person, if any, other than Unaffected Claims shall be

forever extinguished and barred.

Other Claims Procedure Matters

19.  THIS COURT ORDERS that, notwithstanding the terms of this Claims Procedure Order,
the Applicant or the Monitor may apply to this Court from time to time for such further order or
orders as either considers necessary or desirable to amend, supplement or replace the Claims

Procedure Order or to establish a new process for the determination of Claims.

20. THIS COURT ORDERS that the Monitor shall assist the Applicant in connection with the
administration of the Claims Procedure, as requested by the Applicant from time to time or as

requii‘ed by the CCAA, this Order or any other order in these proceedings.

21.  THIS COURT ORDERS that copies of all Proofs of Claim and Notices of Revision or

Disallowance shall be maintained by the Monitor prior to the Creditors’ Meeting.

22.  THIS COURT ORDERS that, for the purposes of the Claims Procedure, all Claims that are
denominated in a foreign currency shall be converted to Canadian dollars at the Bank of Canada spot

rate of exchange for exchanging such currency to Canadian dollars at the noon rate on the Filing

Date.



.6-

23.  THIS COURT ORDERS that the Applicant and the Monitor are hereby authorized to use
reasonable discretion as to adequacy of compliance with respect to the manner in which
Acknowledgements of Claim, Proofs of Claim and Notices of Revision or Disallowance are
completed and executed, and may, if they are satisfied that a Claim has been adequately proven,
waive strict compliance with the requirements of the Claims Procedure as to completion and

execution of Acknowledgements of Claim, Proofs of Claim and Notices of Revision or

Disallowance.

24,  THIS COURT ORDERS that any document to be sent pursuant to the Claims Procedure
may be sent by ordinary mail, registered mail, courier, email or facsimile transmission. The recipient
shall be deemed to have received any document sent pursuant to the Claims Procedure four (4) days
after such document is sent by ordinary mail, one (1) Business Day after such document is sent by
registered mail or courier, and the same Business Day as such document is sent by e-mail or
facsimile transmission where such document is transmitted at or prior to 5:00 p.m. and the next

Business Day where such document is transmitted after 5:00 p.m.

25.  THIS COURT ORDERS that any document, or notice required to be filed with the Monitor

or provided or delivered to the Monitor under the Claims Procedure shall be so filed with, or

provided or delivered to the Monitor at the following address:

Grant Thornton Limited

Royal Bank Plaza, South Tower
200 Bay Street, 19" Floor
Toronto, Ontario

M5J 2P9

Attention: Jonathan Krieger
Facsimile number: + 1 416 360 4949

Email; jkrieger@grantthornton.ca

26. THIS COURT ORDERS that the Applicant and the Monitor may, in their discretion,
generally or in individual circumstances, waive in writing the time limits imposed on Persons under
this Claims Procedure Order if the Applicant and the Monitor deem it advisable to do so (without

prejudice to the requirement that all other Persons must comply with this Claims Procedure Order
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and the Claims Procedure), and in so doing, may extend any related time period applicable to the

Monitor or the Applicant by the same period of time.

27. THIS COURT ORDERS that all references 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.

NOTICE SUFFICIENT
28.  THIS COURT ORDERS that the publication of the Creditors’ Notice and the mailing to the

Creditors of the Claims Materials and Acknowledgements of Claim in accordance with the
requirements of this Claims Procedure Order shall constitute good and sufficient service and delivery
of notice of this Claims Procedure Order, the Claims Procedure and the Claims Bar Date on all
Persons who may be entitled to receive notice and who may wish to assert Claims (other than
Unaffected Claims) and that no other notice or service need be given or made and no other document

or material need be sent to or served upon any Person in respect of this Order, the Claims Procedure,

the Voting Deadline Date or the Claims Bar Date.

TRANSFERS OF CLAIMS

Transfer of Whole Claim
29, THIS COURT ORDERS that if the holder of a Claim transfers the whole of such Claim to

another Person after the Filing Date, neither the Monitor nor the Applicant, or either of them, shall
be obligated to give notice or otherwise deal with the transferee of such Claim in respect thereof
unless and until actual notice of transfer, together with satisfactory evidence of such transfer (a
“Transfer Notice”), shall have been received and acknowledged by the Monitor in writing and
thereafter such transferee shall for the purposes hereof constitute the Creditor in respect of such
Claim. Any such transferee of a Claim shall be bound by any notices giveh or steps taken in respect
of such Claim in accordance with this Claims Procedure Order and any other orders in these
proceedings prior to receipt and Acknowledgement by the Monitor of satisfactory evidence of such
transfer. A transferee of a Claim takes the Claim subject to any rights of set-off to which the
Applicant, or either of them, may be entitled with respect to such Claim. For greater certainty, a
transferee of a Claim is not entitled to set off, apply, merge, consolidate or combine any Claims

transferred to it against or on account or in reduction of any amounts owing by such Person to the
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Applicant. No transfer shall be acknowledged for voting purposes unless a Transfer Notice in
respect of such transfer shall have been received by the Monitor no later than five (5) Business Days

prior to the Creditors” Meeting. Reference to a transfer of a Claim in this Order includes a transfer

or assignment, whether absolute or intended as security.

Transfer of Part of a Claim

30. THIS COURT ORDERS that if the holder of the whole of a Claim transfers the whole of
such Claim to more than one Person or part of such Claim to another Person after the Filing Date,
such transfer shall not create a separate Claim and such Claim shall continue to constitute and be
dealt with as a single Claim. Notwithstanding such transfer, the Applicant and the Monitor shall not
be bound to recognize or acknowledge any such transfer and shall be entitled to give notices to and
to otherwise deal with such Claim only as a whole and only to and with the Person last holding such
Claim in whole as the Creditor in respect of such Claim, provided such Creditor may, by notice in
writing to the Monitor in accordance with the preceding paragraph and subject to the provisions of
the preceding paragraph, direct the subsequent dealings in respect of such Claim, but only as a
whole, shall be with a specified Person and in such event, such transferee of the Claim and the whole
of such Claim shall be bound by any notices given or steps taken in respect of such Claim in

accordance with this Claims Procedure Order and any other orders in these proceedings.

GENERAL PROVISIONS
31. THIS COURT ORDERS that this Claims Procedure Order and any other order in these

proceedings shall have full force and effect in all provinces and territories in Canada and abroad as

against all Persons against whom they may otherwise be enforceable.



32.  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, regulatofy or administrative tribunal or other court or any judicial,
regulatory or administrative body of the United States and the states or other subdivisions of the
United States and of any other nation or state to act in aid of and be complimentary to this Court in

carrying out the terms of this Claims Procedure Order. : /)

Christina Irwin
Registrar, Superior Court of Justice

ENTERED AT / INSCRIT A
A ‘
ON 7 BOOK NO: TORONTO

LE /DANS LE REGISTRE NO.:

MAY 1 2 2009



APPENDIX “A”

DEFINITIONS

In this Order, the following terms shall have the following meanings:

(2)

(b)

(©)
(d)

(8

(h)

(M)

)

“Acknowledged Claim” means a Claim of an Affected Creditor acknowledged by the
Monitor in an Acknowledgement of Claim delivered to the Affected Creditor, in the amount

of that Claim;

«Acknowledgement of Claim” means an Acknowledgement of claim substantially in the
form attached hereto as Schedule “27;

“Affected Claims” means any Claim except for Unaffected Claims;

“Affected Creditors” means a Creditor with an Affected Claim in respect of that Affected
Claim; ’

“Applicant” means SRA;

“Business Day” means a day, other than Saturday, Sunday, on which banks are generally
open for business in Toronto, Ontario;

“CCAA” means the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as
amended,

“CCAA Order” means the Order made by this Court pursuant to the CCAA on May 12,
2009, in respect of the Applicant, as amended, confirmed, extended or revised from time to

time;

“CCAA Proceedings” means the proceedings commenced by the Applicant under the
CCAA pursuant to the CCAA Order;

“Claim” means: any right of any Person that may be made in whole or in part against the
Applicant, whether or not asserted, in connection with any indebtedness, liability or
obligation of any kind of the Applicant in each case which indebtedness, liability or
obligation of any kind, in existence on, or, which is based on, an event, act or omission
which occurred in whole or in part prior to the Filing Date, at law or in equity, whether or
not reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, present, future, known, unknown,
by guarantee, by surety or otherwise and whether or not such a right is executory or
anticipatory in nature, including, without limitation, 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 based
in whole or in part on facts which existed on or before the Filing Date, together with any
other claims that would have been claims provable in bankruptcy had the Applicant become
bankrupt on the Filing Date together with any other rights or claims, whether or not asserted,
made after the Filing Date in any way, directly or indirectly related to any action taken or

power exercised prior to the Filing Date.
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2.

“Claims Materials’ means the General Instruction Letter, the General Proof of Claim form,
the Noteholder Instruction Letter, the Noteholder Proof of Claim Form and such other
materials as the Monitor or the Applicant may consider appropriate or desirable;

“Claims Bar Date” means 5:00 p.m. (Toronto time) on June 26, 2009, or such later date as
may be ordered by this Court;

~ “Claims Procedure” means the procedure for the filing and determination of Claims as set

out in this Claims Procedure Order and the schedules substantially in the form attached to
this Claims Procedure Order, as such procedures and schedules may be amended from time

to time;

“Claims Procedure Order” means the Order of the Court in the CCAA Proceedings dated
May 12, 2009, as may be amended or supplemented from time to time which, among other
things, establishes a procedure for the submission of Claims and the barring of Affected
Claims not submitted in accordance with, and within the applicable time period established

by, such Claims Procedure Order;
“Court” means the Ontario Superior Court of Justice (Commercial List);

“Creditor” means any Person, whether known or unknown, having a Claim and may, if the
context requires, include the assignee of a Claim recognized as a Creditor in accordance with
the Claims Procedure Order or a trustee, receiver, receiver-manager or other Person acting on

behalf of such Person;

“Creditors’ Meeting” means the meeting of Affected Creditors called for the purpose of
considering, and, if deemed appropriate, passing a resolution approving the Plan;

“Creditors’ Meeting Order” means the Order of the Court in the CCAA Proceedings dated
May 12, 2009, as may be enacted or supplemented from time to time which, among other
things, established a procedure for the calling for and conducting of a Creditors’ Meeting;

“Creditors’ Notice” means the notice for publication, substantially in the form attached
hereto as Schedule “1”;

“Filing Date” means May 12, 2009;

“General Instruction Letter” means the instruction letter to Creditors (other than those
Creditors holding Notes) pertaining to proving Claims (other than those Claims relating to
Notes), substantially in the form attached hereto as Schedule “3”;

“General Proof of Claim” means a proof of claim of a Creditor (other than for those
Creditors holding Notes) setting forth its purported Claim, substantially in the form attached
as Schedule “4” hereto, and delivered in accordance with the Claims Procedure;

“Monitor” means Grant Thornton Limited, in its capacity as monitor of the Applicant as
appointed under the CCAA Order, and any successor thereto appointed by any further order;
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(cc)
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(ii)

.3.

“Noteholder Instruction Letter” means the instruction letter to Creditors with Claims
arising by virtue of holding Notes, pertaining to proving Claims related to Notes,
substantially in the form attached as Schedule “5” hereto;

“Noteholder Proof of Claim” means a proof of claim of a Creditor who holds Notes
(whether registered or beneficially) setting forth its potential Claim in respect of such Notes,
substantially in the form attached as Schedule “6” hereto and delivered in accordance with

the Claims Procedure;
“Noteholders” means those Creditors holding Notes;

“Notes” means the: (a) 10% Senior Secured Notes due May 30, 2012; and (b) 8% Unsecured
Subordinated Convertible Notes due June 30, 2013;

“Note Trustee” means Computershare Trust Company of Canada,;

“Notice of Revision or Disallowance” means a notice of revision or disallowance,
substantially in the form attached as Schedule “7” hereto, advising a Person that the
Applicant has revised or disallowed all or part of its Claim as set out in its Proof of Claim;

“Person” means any individual, firm, corporation, limited or unlimited liability company,
general or limited partnership, association, trust, unincorporated organization, joint venture,
government or any agency, officer or instrumentality thereof or any other entity, wherever

situate or domiciled;

“Plan” means the plan of compromise and arrangement dated May [11], 2009 in respect of
the Applicant, as such plan or plans may be amel_lded, varied or supplemented by the

Applicant from time to time;

“Proof of Claim” means a General Proof of Claim or a Noteholder Proof of Claim or either
of them;

“Proven Claim” means a Claim the amount of which has been finally determined in
accordance with the Claims Procedure;

“SRA” means Strategic Resource Acquisition Corporation;

“Unaffected Claim” means (i) any Claim by the Monitor, counsel to the Monitor, counsel to
the Applicant or counsel to the board of directors of the Applicant for fees or disbursements
payable in accordance with the CCAA Order, and for any other Claim secured by the
provisions of the CCAA Order or any further charge ordered by the Court in the CCAA
Proceedings; (ii) any Claim for amounts owing by the Applicant on account of goods,
property or services actually provided to and received by the Applicant after the Filing Date
or for taxes, duties, or similar amounts owed or collected in respect of the operation of the
Applicant after the Filing Date; (iii) Claims of employees, officers and directors for all
amounts owing to them in their capacity as such by statute or otherwise, for or in connection
with accrued salary, accrued wages, accrued bonuses, fees and expenses, reimbursement
obligations, accrued vacation leave and accrued vacation pay or termination pay in lieu of
notice in respect of any termination of employment; (iv) Claims of any director pursuant to



4.

any indemnity from the Applicant which are not otherwise secured by charges recited in the
CCAA Order; and (v) Claims referred to in Section 18.2 of the CCAA;

(Gj)  “Unaffected Creditor” means a creditor with an Unaffected Claim in respect of that
Unaffected Claim; and

(kk)  “Voting Deadline Date” means 5:00 p.m. on June 16, 2009, or such later date as may be
ordered by the Court.



SCHEDULE “1”

CREDITORS’ NOTICE OF
STRATEGIC RESOURCE ACQUISITION CORPORATION

On January 15, 2009, Strategic Resource Acquisition Corporation (“SRA”) and Mid-Tennessee Zinc
Corporation, (collectively, the “Debtors”) filed voluntary petitions for relief pursuant to Chapter 11
of the United States Bankruptcy Code (the “Chapter 11 Proceeding”). Pursuant to the Order ofthe
Ontario Superior Court of Justice dated January 15,2009 (the “Recognition Order”), SRA sought
and obtained an order under s.18.6 of the Companies’ Creditors Arrangement Act (the “CCAA”™)
which, among other things, recognized the Chapter 11 Proceedings as a “foreign proceeding”, as
defined by s.18.6 of the CCAA, and imposed a stay of proceedings against SRA and its property (the

“Cross-Border Proceeding”™).

On April 6, 2009, the Debtors filed a motion to voluntarily dismiss the Chapter 1 1 Proceedings. The
US Bankruptcy Court granted such order on [May 12, 2009].

On May 12,2009, SRA filed for and obtained an order of the Ontario Superior Court of Justice (the
“CCAA Order”) terminating the Cross-Border Proceeding and instituting a full proceeding in
connection with SRA and its property under the CCAA (the “CCAA Proceeding”). Pursuant to the
CCAA Order, Grant Thornton Limited, was appointed by the court as Monitor in the CCAA

proceedings (the “Meonitor”).

On May 12, 2009, the Applicant was granted an Order (the “Claims Procedure Order”) that
establishes a process for Creditors to prove Claims against the Applicant outstanding as of the

CCAA Order date.

A copy of the Recognition Order, the CCAA Order, the Claims Procedure Order and the Claims
Materials may be obtained by contacting the Monitor at the address below. Capitalized terms used
in this notice are as defined in the Claims Procedure Order unless otherwise noted.

CLAIMS PROCEDURE

NOTICE IS HEREBY GIVEN that a procedure to determine the amount of Claims against the
Applicant (the “Claims Procedure™) was established by the Claims Procedure Order. Please take
notice that Unaffected Claims are not subject to this Claims Procedure.

THE VOTING DEADLINE DATE for filing claims for the purposes of attending any
Creditors’ Meeting and voting on the Plan is 5:00 p.m. on June 16, 2009,

THE CLAIMS BAR DATE for proving Claims, for distribution purposes, is 5:00 p.m.
(Toronto time) on June 26, 2009.

The Creditors should have received the Claims Material by mail, if those Creditors are known to the
Applicant, and if the Applicant has a current address for such Creditors. Included with the Claims
Materials may be an Acknowledgement of Claim in respect of such Creditor. Ifa Creditor agreesto
the Acknowledged Claim listed in such Acknowledgement of Claim, the Creditor need not take any
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further action as the Acknowledged Claim shall constitute its Proven Claim for voting and
distribution purposes.

Any Creditor who disagrees with the Acknowledged Claim in the Acknowledgement of Claim
received by it, or any Person who has not received an Acknowledgement of Claim (other than
Creditors with Unaffected Claims, with respect to and to the extent of such Unaffected Claims), must
file a properly completed Proof of Claim with the Monitor (a) on or before 5:00 p.m. Toronto time
on the Voting Deadline Date for the purposes of attending at the Creditors’ Meeting and voting on
the Plan in respect of such Claims; or (b) on or before 5:00 p.m. Toronto time on the Claims Bar
Date in respect of seeking a distribution pursuant to the Plan in respect of such Claim.

CREDITORS who do not file a Proof of Claim with the Monitor on or before 5:00 pm
(Toronto time) on the Voting Deadline Date will not be entitled to attend or vote at the
Creditors’ Meeting, other than in respect of their Acknowledged Claim, if any.

CREDITORS who do not file a Proof of Claim with the Monitor on or before 5:00 p.m.
(Toronto time) on the Claims Bar Date will not be entitled to obtain any distribution under a
Plan, except in connection with an Acknowledged Claim, and their Claims, other than
Unaffected Claims or Acknowledged Claims, if any, will be forever extinguished and barred.

Any additional information required may be obtained from the Monitor at the address below:

Grant Thornton Limited

Royal Bank Plaza, South Tower
200 Bay Street, 19" Floor
Toronto, Ontario

MS5J 2P9

Attention: Jonathan Krieger
Facsimile number: + 1 416 360 4949
Email: jkrieger@grantthornton.ca



SCHEDULE “2’

Court File No. 09-7953-00CL

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 AND ARRANGEMENT
OF STRATEGIC RESOURCE ACQUISITION CORPORATION

APPLICANT

ACKNOWLEDGEMENT OF CLAIM RELATING TO
STRATEGIC RESOURCE ACQUISITION CORPORATION

TO:
[FULL NAME AND ADDRESS OF CREDITOR]
PARTICULARS OF CLAIM:

The books and records of the Applicant indicate that you had a Claim against the Applicant in the
amount of § as of May 12, 2009.

Our review of your claim indicates that it is an unsecured claim.

The Claim or Claims described above are, collectively, the “Acknowledged Claim”.

ACTION REQUIRED

If you agree with the Acknowledged Claim, you do not have to take any further steps. If, however,
you disagree with the Acknowledged Claim in any respect, then you must file a Proof of Claim (a

General Proof of Claim or a Noteholder Proof of Claim, as appropriate) by the time and date set out

below.

FILING OF PROOF OF CLAIM



(@)

(b)

-2-

Creditors’ Meeting and Plan Voting

If you disagree with thé Acknowledged Claim in connection with your attendance at
a Creditors’ Meeting and ability to vote on the Plan, then you must complete and
deliver a Proof of Claim (a General Proof of Claim or a Noteholder Proof of Claim,
as appropriate) to the Monitor by 5:00 p.m. on June 16, 2009, for the purposes of
attending any Creditors’ Meeting and voting on the Plan. If you do not do so, your
Claim in respect of attending at any Creditors’ Meeting and voting on the Plan, will

be limited to the Acknowledged Claim; and

Plan Distribution

If you disagree with the Acknowledged Claim in connection with your proposed
distribution under the Plan, then you must complete and deliver a Proof of Claim (a
General Proof of Claim or a Noteholder Proof of Claim, as appropriate) to the
Monitor by 5:00 p.m. on June 26, 2009, for the purposes of receiving any distribution
under the Plan. If you do not do so, your claim in respect of receiving any

distribution under the Plan will be limited to your Acknowledged Claim.



SCHEDULE “3”

GENERAL INSTRUCTION LETTER FOR USE IN CONNECTION WITH ALL
CLAIMS EXCEPT FOR CLAIMS RELATED TO NOTES

On January 15,2009, Strategic Resource Acquisition Corporation (“SRA”) and Mid-Tennessee Zinc
Corporation , (collectively, the “Debtors™) filed voluntary petitions for relief pursuant to Chapter 11
of the United States Bankruptcy Code (the “Chapter 11 Proceedings™). Pursuant to the Order of
the Ontario Superior Court of Justice dated January 15, 2009 (the “Recognition Order”), SRA
sought and obtained an order under s.18.6 of the Companies’ Creditors Arrangement Act (the
“CCAA”) which, among other things, recognized the Chapter 11 Proceedings as a “foreign
proceeding”, as defined by 5.18.6 of the CCAA, and imposed a stay of proceedings against SRA and
its property (the “Cross-Border Proceeding”).

On April 6, 2009, the Debtors filed a motion to voluntarily dismiss the Chapter 11 Proceedings. The
US Bankruptcy Court granted such order on [May 12, 2009].

On May 12, 2009, SRA filed for and obtained an order of the Ontario Superior Court of Justice (the
“CCAA Order”) terminating the Cross-Border Proceeding and instituting a full proceeding in
connection with SRA and its property under the CCAA (the “CCAA Proceeding™). Pursuant to the
CCAA Order, Grant Thornton Limited, was appointed by the court as Monitor in the CCAA

proceedings (the “Monitor”).

On May 12, 2009, the Applicant was granted an Order (the “Claims Procedure Order”) that
establishes a process for Creditors to prove Claims against the Applicant outstanding as of the

CCAA Order date.

A copy of the Recognition Order, the CCAA Order, the Claims Procedure Order and the Claims
Materials may be obtained by contacting the Monitor at the address below. Capitalized terms used
in this notice are as defined in the Claims Procedure Order unless otherwise noted.

Under the Claims Procedure Order, the Court established a claims procedure (the “Claims
Procedure”) to determine the value of Creditors’ Claims against the Applicant for the purposes of
voting on a plan of compromise or arrangement to be filed with the Court (the “Plan”) and receiving
distributions under a Plan. A copy of the Claims Procedure Order is included with this package.
Defined terms not defined within this instruction letter shall have the meaning ascribed hereto in the

Claims Procedure Order.

A. — Claims Procedure

The Claims Procedure establishes a process to determine the vatue of your Claims (as defined in the
Claims Procedure Order), if any, against the Applicant.

All notices and enquiries with respect to this Claims Procedure should be addressed to:

Grant Thornton Limited

Royal Bank Plaza, South Tower
200 Bay Street, 19™ Floor
Toronto, Ontario
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Attention: Jonathan Krieger
Facsimile number: + 1 416 360 4949

Email: jkrieger@grantthomton.ca

B — Instructions for Creditors (other than those Creditors holding Notes)

1. General Proof of Claim

If you do not have any Claims against the Applicant, there is no need to file a General Proof of
Claim. If you agree with the Acknowledged Claim in the Acknowledgement of Claim that you may

have received, there is no need for you to take any further steps.

If you disagree with the Acknowledged Claim detailed in the Acknowledgement of Claim that you
have received, or if you have not received an Acknowledgement of Claim and you believe that you
have a Claim (other than an Unaffected Claim or a Claim arising out of holding Notes) against the
Applicant, you should file a General Proof of Claim (in the form enclosed herewith). In order to
attend at the Creditors’ Meeting and vote your Claim (other than your Acknowledged Claim), the
General Proof of Claim must be delivered to, and received by the Monitor by the Voting Deadline
Date of 5:00 p.m. on June 16, 2009. In order for you to obtain a distribution under the Plan (other
than in connection with your Acknowledged Claim), the General Proof of Claim must be delivered
to, and received by the Monitor, by the Claims Bar Date of 5:00 p.m. on June 26, 2009.

Failure to deliver a General Proof of Claim so that it is received by the Monitor (a) by the Voting
Deadline Date will disentitle you from attending the Creditors’ Meeting or voting on the Plan (other
than in connection with your Acknowledged Claims); and (b) by the Claims Bar Date will disentitle
you from receiving distributions under the Plan (other than on account of your Acknowledged
Claim, if any) and your Claims other than Unaffected Claims or Acknowledged Claims, if any, will

be forever extinguished and barred.

2. Notice of Revision or Disallowance

The Applicant and the Monitor will review your General Proof of Claim and will determine whether
to accept, revise or disallow your Claim as set out therein. The Monitor shall, no later than June 30,
2009, send a Notice of Revision or Disallowance to each Creditor whose Claim the Applicant and
the Monitor have determined to revise or disallow. If the Monitor does not send a Notice of
Revision or Disallowance by such date to a Creditor who has submitted a General Proof of Claim,
the Applicant shall be deemed to have accepted the Claim of the Creditor as set out in the General
Proof of Claim for the purposes of distribution under the Plan.

3. Instructions for Disputing a Notice of Revision or Disallowance

If you disagree with this revised amount of your Claim as set out in the Notice of Revision or
Disallowance and intend to dispute the Notice of Revision or Disallowance, you must file a motion
to have the amount of such Claim determined by the Ontario Superior Court of Justice (Commercial
List) (the “Court”) in Court File No. 09-7953-00CL by serving on the Applicant and the Monitor and
filing with the Court a motion record in respect of your motion by July 10, 2009. If you do not file
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and serve such a motion by July 10, 2009, you shall be deemed to have accepted the Claim as set out
in the Notice of Revision or Disallowance for distribution purposes.



SCHEDULE “4”

Court File No. 09-7953-00CL

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 AND ARRANGEMENT
OF STRATEGIC RESOURCE ACQUISITION CORPORATION

APPLICANT

GENERAL PROOF OF CLAIM
(TO BE UTILIZED IN CONNECTION WITH ALL CLAIMS OTHER THAN CLAIMS
ARISING PURSUANT TO NOTES)

Please read the accompanying General Instruction Letter carefully for completing this General Proof
of Claim form. Defined terms not defined within this General Proof of Claim form have the
meanings ascribed thereto in the Claims Procedure Order dated May 12, 2009.

A, PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor:

2. Full Mailing Address of Creditor:

3. Telephone Number of Creditor:

4, Facsimile Number of Creditor:

5. E-mail Address of Creditor:

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

(1)  Have you acquired this Claim by assignment? Yes[ ] Nol[]

(a) (if yes, attach documents evidencing assignment)

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

C. CLAIM:

I, , [name of Creditor or authorized representative of
the Creditor], do hereby certify:

(a) 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)  the Creditor makes the following Claim against Strategic Resource Acquisition
Corporation:

Claims in foreign currency are to be converted to Canadian dollars at the Bank of
Canada spot rate of exchange for exchanging such currency to Canadian dollars at
the noon rate of the Bank of Canada on May 12, 2009. The rate of exchange for
converting U.S. dollars to Canadian Dollars at noon on that date was CAD$®to

US$1.00.
D. PARTICULARS OF CLAIM:
The particulars of the undersigned’s total Claim are attached.

(Provide full particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise o 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).

THIS GENERAL PROOF OF CLAIM MUST BE RETURNED TO AND RECEIVED BY
THE MONITOR AT THE BELOW ADDRESS AT OR BEFORE 5:00 P.M. (TORONTO
TIME) ON THE VOTING DEADLINE DATE OF JUNE 16, 2009, IN ORDER FOR THE
CLAIM THEREUNDER TO BE VOTED AT A CREDITORS’ MEETING IN
ACCORDANCE WITH THE CREDITORS’ MEETING ORDER OR BY 5:00 P.M. ON THE
CLAIMS BAR DATE OF JUNE 26, 2009, IN ORDER FOR THE CLAIM TO BE

CONSIDERED FOR DISTRIBUTION PURPOSES:

Grant Thornton Limited

Royal Bank Plaza, South Tower
200 Bay Street, 19" Floor
Toronto, Ontario

M5J 2P9

Attention: Jonathan Krieger



Facsimile number; + 1 416 360 4949

Email: jkrieger@grantthornton.ca

Dated at this day of , 2009.

Per:

Print name of Creditor:

If Creditor is a Corporation, print name and title of
authorized signatory:

Name:

Title:




SCHEDULE “5”

NOTEHOLDER INSTRUCTION LETTER
TO BE UTILIZED IN CONNECTION WITH CLAIMS RELATED TO NOTES

On January 15, 2009, Strategic Resource Acquisition Corporation (“SRA”) and Mid-Tennessee Zinc
Corporation, (collectively, the “Debtors”) filed voluntary petitions for relief pursuant to Chapter 11
of the United States Bankruptcy Code (the “Chapter 11 Proceedings”). Pursuant to the Order of
the Ontario Superior Court of Justice dated January 15, 2009 (the “Recognition Order”), SRA
sought and obtained an order under s.18.6 of the Companies’ Creditors Arrangement Act (the
“CCAA”) which, among other things, recognized the Chapter 11 Proceedings as a “foreign
proceeding”, as defined by s.18.6 of the CCAA, and imposed a stay of proceedings against SRA and
its property (the “Cross-Border Proceeding”).

On April 6, 2009, the Debtors filed a motion to voluntarily dismiss the Chapter 11 Proceedings. The
US Bankruptcy Court granted such order on [May 12, 2009].

On May 12,2009, SRA filed for and obtained an order of the Ontario Superior Court of Justice (the
“CCAA Order”) terminating the Cross-Border Proceeding and instituting a full proceeding in
connection with SRA and its property under the CCAA. Pursuant to the CCAA Order, Grant
Thornton Limited, was appointed by the court as Monitor in the CCAA proceedings (the

“Monitor”).

On May 12, 2009, the Applicant was granted an Order (the “Claims Procedure Order”) that
establishes a process for Creditors to prove Claims against the Applicant outstanding as of the

CCAA Order date.

A copy of the Recognition Order, the CCAA Order, the Claims Procedure Order and the Claims
Materials may: be obtained by contacting the Monitor at the address below. Capitalized terms used
in this notice are as defined in the Claims Procedure Order unless otherwise noted.

Under the Claims Procedure Order, the Court established a claims procedure (the “Claims
Procedure”) to determine the value of Creditors’ Claims against the Applicant for the purposes of
yoting on a plan of compromise or arrangement to be filed with the Court (the “Plan”) and receiving
distributions under a Plan. A copy of the Claims Procedure Order is included with this package.
Defined terms not defined within this instruction letter shall have the meaning ascribed hereto inthe

Claims Procedure Order.

A. — Claims Procedure

The Claims Procedure establishes a process to determine the value of your Claims (as defined in the
Claims Procedure Order), if any, against the Applicant.

All notices and enquiries with respect to this Claims Procedure should be addressed to:

Grant Thornton Limited

Royal Bank Plaza, South Tower
200 Bay Street, 19" Floor
Toronto, Ontario
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Attention: Jonathan Krieger
Facsimile number: + 1 416 360 4949

Email: jkrieger@grantthomnton.ca
B - Instructions for Note Trustee

7. Noteholder Proof of Claim

Unless you represent a Noteholder that has a claim against the Applicant, there is no need to file a
Noteholder Proof of Claim, Further, if you agree with the Acknowledged Claim in the
Acknowledgement of Claim that you may have received, there is no need for you to take any further

steps.

If you disagree with the Acknowledged Claim detailed in the Acknowledgement of Claim that you
have received, or if you have not received an Acknowledgement of Claim and you believe that you
represent a Noteholder with a Claim (other than an Unaffected Claim) against the Applicant, you
should file a Noteholder Proof of Claim (in the form enclosed herewith). In order for a Noteholder
to attend at the Creditors’ Meeting and vote a Claim (other than an Acknowledged Claim), the
Noteholder Proof of Claim must be delivered to, and received by the Monitor, by the Voting
Deadline Date of 5:00 p.m. on June 16, 2009. In order for a Noteholder to obtain a distribution
under the Plan (other than in connection with an Acknowledged Claim), the Noteholder Proof of
Claim must be delivered to, and received by the Monitor, by the Claims Bar Date of 5:00 p.m. on

June 26, 2009.

Failure to deliver a Noteholder Proof of Claim so that it is received by the Monitor (a) by the Voting
Deadline Date will disentitle the Noteholder from attending the Creditors’ Meeting or voting on the
Plan (other than in connection with the Noteholder’s Acknowledged Claim); and (b) by the Claims
Bar Date will disentitle the Noteholder from receiving distributions under the Plan (other than on
account of the Noteholder’s Acknowledged Claim, if any) and the Noteholder’s Claims other than
Unaffected Claims or Acknowledged Claims, if any, will be forever extinguished and barred.

8. Notice of Revision or Disallowance

The Applicant and the Monitor will review the filed Noteholder Proof of Claim and will determine
whether to accept, revise or disallow the Claim as set out therein. The Monitor shall, no later than
June 30, 2009, send a Notice of Revision or Disallowance to the Note Trustee (that filed the claim on
behalf of a Noteholder) acting in respect of a Claim that the Applicant and the Monitor have
determined to revise or disallow. Ifthe Monitor does not send a Notice of Revision or Disallowance
by such date to the Note Trustee who has submitted a Noteholder Proof of Claim on behalf of a
Noteholder, the Applicant shall be deemed to have accepted the Claim as set out in such Noteholder
Proof of Claim for the purposes of distribution under the Plan.

9. Instructions for Disputing a Notice of Revision or Disallowance

If you disagree with this revised amount of the Claim as set out in the Notice of Revision or
Disallowance and intend to dispute the Notice of Revision or Disallowance, the Note Trustee [(or
the Noteholder)] must file a motion to have the amount of such Claim determined by the Ontario
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Superior Court of Justice (Commercial List) (the “Court”) in Court File No. 09-7953-00CL by
serving on the Applicant and the Monitor and filing with the Court a motion record in respect of
such motion by June 30, 2009. If no motion is filed and served by July 10, 2009, the Claim as set
out in the Notice of Revision or Disallowance will be deemed to have been accepted by the Note

Trustee and the Noteholder for distribution purposes.



SCHEDULE “6”

Court File No. 09-7953-00CL

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 AND ARRANGEMENT
OF STRATEGIC RESOURCE ACQUISITION CORPORATION

APPLICANT

NOTEHOLDER PROOF OF CLAIM
(TO BE UTILIZED IN CONNECTION WITH ALL CLAIMS RELATED TO NOTES)

Please read the accompanying Noteholder Instruction Letter carefully for completing this Noteholder
Proof of Claim form. Defined terms not defined within this Noteholder Proof of Claim form have
the meanings ascribed thereto in the Claims Procedure Order dated May 12, 2009.

A. PARTICULARS OF NOTEHOLDER:

1. Full Legal Name of Noteholder:

2. Account Number(s):

3. Full Mailing Address of Noteholder:

4. Telephone Number of Noteholder:

5. Facsimile Number of Noteholder:

6. E-mail Address of Noteholder:

7. Attention (Contact Person):
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B. PARTICULARS OF NOTE TRUSTEE:

1. Full Legal Name of Note Trustee for
this Noteholder:
By:
(Signature of authorized signing officer of Note
Trustee)
2. Full Mailing Address of Note Trustee:
3. Telephone Number of Note Trustee:
4, Facsimile Number of Note Trustee:
5. E-mail Address of Note Trustee:
6. Name of Contact Person at Note
Trustee:
C. CLAIM:
| | , [name of authorized representative of the Note

Trustee], do hereby certify:

" That the Noteholder, detailed herein, makes the following Claim against Strategic Resource
Acquisition Corporation:

E. PARTICULARS OF CLAIM:
The particulars of the Noteholder’s total Claim 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).
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THIS NOTEHOLDER PROOF OF CLAIM MUST BE RETURNED TO AND RECEIVED
BY THE MONITOR AT THE BELOW ADDRESS AT OR BEFORE 5:00 P.M. (TORONTO
TIME) ON THE VOTING DEADLINE DATE OF JUNE 16, 2009, IN ORDER FOR THE
CLAIM THEREUNDER TO BE VOTED AT A CREDITORS’ MEETING IN
ACCORDANCE WITH THE CREDITORS’ MEETING ORDER OR BY 5:00 P.M. ON THE
CLAIMS BAR DATE OF JUNE 26, 2009, IN ORDER FOR THE CLAIM TO BE

CONSIDERED FOR DISTRIBUTION PURPOSES:

Grant Thornton Limited

Royal Bank Plaza, South Tower
200 Bay Street, 19" Floor
Toronto, Ontario

M5J 2P9

Attention: Jonathan Krieger
Facsimile number: + 1 416 360 4949

Email: jkrieger@grantthornton.ca

Dated at this day of , 2009.

COMPUTERSHARE TRUST COMPANY OF
CANADA, as note trustee for the Noteholder(s)
listed in Section A hereof

Per:

Print name and title of authorized signatory:

Name:

Title:




SCHEDULE «7”
Court File No. 09-7953-00CL
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 AND ARRANGEMENT
OF STRATEGIC RESOURCE ACQUISITION CORPORATION

APPLICANT

NOTICE OF REVISION OR DISALLOWANCE
FOR VOTING AND DISTRIBUTION PURPOSES

Defined terms not defined within this Notice of Revision or Disallowance form have the meanings
ascribed thereto in the Claims Procedure Order dated May 12, 2009.

TO: [insert name and address of creditor]

The Applicant has reviewed your [General/Noteholder] Proof of Claim dated
and has revised or rejected your Claim for the following reasons:

Subject to further dispute by you in accordance with the provisions of the Claims Procedure, your
Claim will be allowed as follows:
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Claims in foreign currency are to be converted to Canadian dollars at the Bank of Canada spot rate
of exchange for exchanging such currency to Canadian dollars at the noon rate of the Bank of
Canada on May 12, 2009. The rate of exchange for converting U.S. Dollars to Canadian Dollars on

that date was CAD$® to US$1.00.

If you disagree with this revised amount of the Claim and intend to dispute this Notice of Revision
or Disallowance, you must bring a motion to have the amount of such Claim determined by the
Ontario Superior Court of Justice (Commercial List) (the “Court”) in Court File No. 09-7953-00CL
by serving on the Applicant and the Monitor and filing with the Court by no later than July 10, 2009,
a motion record in respect of the Claim unless the Monitor, the Applicant and you collectively agree

to extend such deadline.

DATED at Toronto, this day of , 2009,

Grant Thornton Limited

Royal Bank Plaza, South Tower
200 Bay Street, 19" Floor
Toronto, Ontario

MS5J 2P9

Attention: Jonathan Krieger
Facsimile number: + 1 416 360 4949

Email: jkrieger@grantthornton.ca



SAS686E09 -~ SOOPHH

juestddy oy 107 s103107j0g
STP8-09€-91F ‘xeq

0SLE-09€-91¥ ‘IPL
(g9c€Tr#ONS 1) seupeg ugop

CC89-E¥9-91v IPL
(d6T61€ #DNSD Wery “d Youuay]

YT (SN oLrejuQ ‘01uoIo],
Iomo] ynog ‘ezeld yueq [eAoy
009C 21§ ‘681 Xog "O'd
ITTHINIVIE NVNIIH

JACIO TAINAID0Ud SWIVTIO

0JWO.10 ], UI PIDUIUUIOD STUIPIIIOLJ
(sr] eRRWWO))
IDILSACL A0 LHN0D YOIIFINS
OIIVINO

- NOILVYOJI0D NOILLISINODV
d3UNOSHTY DIDILVILS 40 INTWIDINVIEV ANV ISTNOUINOD A0 NV'Id V d0 YHLLVIN THL NI NV

JAANTINY SV *9€-D " ‘S861 “D'S™M ‘LOV INTWADNYIYY SYOLIATID SHINVIWOD FHL A0 YALLVIN THL NI
TO00-€S6L-60 "ON 314 31noD



jreo1jddy o) 10] S19Ame]

91L1-£98-9Tt X

00Z1-€98-91 ‘IPL

(dLSYSS# ONSTD T1Pg ueyyeuor
(COTrEr# ONSD T1°9 [ Y1
(L6TIEEH DNST) UoAZ iAoy
(CSTILZ# DNSTD AS[eIS "M 19q0y

PVI XS

OLIBJU() “0JU0IO],

0€T Xod "O°d ‘00¥€ ung
20B[{ UBIPRUR)) ISIL{ SU(Q)
d'TTSANOIL LLANNAI

(TY0T ‘v1 AeN
o—a—wﬂhsoﬁ ﬁamwﬁz o.ﬂ-mxwuoh.m mam&ﬂvv
INVOI'IddV AHL A0
SHILINMOHLAYV A0 M0Od

OJUOIO], UT PAOUSTIWOD SFUIPIIV0IJ

(ILSI'T TVIDYAININOD)
HAILLSAL A0 LINOD YOAINS
OIYVINO

"TO00-L996-CI-AD "ON °[L{ ¥noD)

NOILLVIOJHOD LSTIOA-ONIS 40 INHWIAINVIIV O ASTNOAJINOD 40 NVId V 40 JALLVIA
HHL NI ANV QEANTINV SV ‘9€-D 3 ‘S861 "O'SY LDV INIWAONVIYV ,SHOLIATID SHINVdANOD HHL A0 YALLVIA THL NI



