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NOTICE OF MOTION
(Beturnable August 21, 2012)

The Applicants will bring a motion before a Judge of the Commercial List on August 21,
2012, at 10:00 a.m. or as soon after that time as the matter may be héard at 330 University -

Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
1. THE APPLICANTS MAKE A MOTION FOR AN ORDER:

(@) abridging the time for and validating the service of this Notice of Motion and the

Motion Record and dispensing with further service thereof;

() assigning the rights and obligations of Cinram International Inc. (“CII”) under
certain contracts, agreements and leases to Cinram Group, Inc., formerly known
as Cinram Acquisition, Inc. (the “Purchaser”) and/or one or more entities
nominated to take assignment of such contracts in accordance with the Asset
Purchase Agreement (defined below) pursuant to section 11.3 of the Companies’

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as emended (the “CCAA”);

and

(©) such further and other relief as counsel may request and this Honourable Cousrt

deems just.
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THE GROUNDS FOR THE MOTION ARE:

(a)

(®)

()

On June 25, 2012, this Honourable Court made an Order (the “Imitial Order”),
inter alia: (i) granting a stay of proceedings under the CCAA against the
Applicants, Cinram International Limited Partnership (together with the
Applicants, the “CCAA Parties”) and the subsidiaries of the CCAA Parties that
are also party to agreements to which the CCAA Parties are parties; (ii)
appointing FTI Consulting Canada Inc. as the monitor (the “Monitor”) of the
CCAA Parties in thess CCAA proceedings; and (iii) appointing Cinram
International ULC (“Cinram ULC”) as the foreign representative of the CCAA
Parties. -

On July 12, 2012, this Honourable Court made an order (the “Approval and
Vesting Order™), inter alia: (i) approving the séle of substantially all of the
property and assets lised in connection with the business carried on by Cinram
Fund and its direct and indirect subsidiaries (collectively, “Cinram”) in North
America contemplated by an asset purchase agreement. between CII and the
Purchasér dated June 22, 2012 (the “Asset Purchase Agreement”); (ii) approving
the sale of the shares of Cooperatie Cinram Netherlands UA pursuant to the
binding purchase offer dated June 22, 2012 (the “Purchase Offer”) provided by
the Purchaser to CII and 1362806 Ontario Limited (together with CII, the “Share
Sellers™); (iii) authorizing CII to enter into the Asset Purchase Agreement and the
Share Sellers to enter into the Purchase Offer; (iv) authorizing CII, Cinram Inc.,
Cinram Retail Services LLC, One K Studios, LLC, Cinram Distribution LLC and
Cinram Manufacturing LLC (collectively, the “Asset Sellers”) to complete the -
transactions contemplated by the Asset Purchase Agreement (the “Asset Sale
Transaction™); and (v) authorizing the Share Sellers to complete the transactions
contemplated by the Purchase Offer (the “Share Sale Transaction”, together

with the Asset Sale Transaction, the “Sale Transaction”).

On July 25, 2012, Cinram ULC obtained an order under chapter 15 of title 11 of
the United States Code, as amended from time to time (the “Bankruptcy Code”)

. from the United States Bankruptcy Code fr om the United States Bankruptcy

i
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Court for the District of Delaware (the “U.S. Court”), infer alia, recognizing on
a final basis these CCAA proceedings as the “foreign main proceedings” of the

CCAA Parties and recognizing on a final basis the Initial Order.

On July 25, 2012, Cinram ULC obtained an order (the “Sale Recognition
Order”) under chapter 15 of the Bankruptcy Code from the U.S. Court, infer alia,
recognizing the Approval and Vesting Order, authorizing the assumption and
assignment of certain executory contracts and unexpired leases, and granting

certain related relief.

The CCAA Parties, with the assistance of their advisors and the Monitor, have
continued to work with the Purchaser with respect to the Sale Transactics,

including working to satisfy the closing conditions to the Sale Transaction.
[4

The Asset Purchase Agreement requires the Applicants to seek and obiain
Canadian and U.S. court approval with respect to the assignment of certain
contracts designated by the Purchaser for assignment and ::ssumption prior 1o and .

after Closing.

The Applicants are seeking the assignment of those contracts, agreements and
leases relating to the business and assets being sold under the Asset Purchase
Agreement to which CII is a party and in respect of which consent is required bul
not obtained that have been designated by the Purchaser up to and following
Closing for assignment and assumption in accordance with the terms of the Asset

Purchase Agreement (collectively, the “Assigned Contracts™).

Assignment of contracts and agreemenfs with Material Customers and European
Material Customers (each as defined in the Asset Purchase Agreement) and
contracts designated by the Purchaser for assignment that do not require consent
to assignment pursuant to their terms is not being sought as part of this motion as
these will be addressed through consents in accordance with the Asset Purchase
Agreement and/or will be transferred as part of the general transfer of assets under

the Approval and Vesting Order and Sale Recognition Order.

¥
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It is not practically possible for CII to obtain consensual assignment agreements
relating to each of the Assigned Contracts to be assigned on Closing prior to the

expected timing of Closing.

The CCAA Parties have made extensive efforts to notify parties whose contracts,
agreements and/or leases may be subject to designation for assignment and

assumption by the Purchaser in accordance with the Asset Purchase Agreement.

The Purchaser intends to carry out substantially the same business as Cinram and

to do that, it requires an assignment of the Assigned Contracts.

The principal objectives of these CCAA proceedings include ensuring the
ongoing operations of Cinram and completing the sale and transfer of

substantially all of Cinram’s business as a going concern to the Purchaser.
4

The Sale Transaction represents the best available alternative in the circumstances
to Cinram and its stakeholders as a whole and the best opportunity to normalize

its capital structure and preserve the value of the Cinram business.

The Purchaser and/or a Purchaser Nominee are able to perform the obligations

under the Assigned Contracts.

The Purchaser is an appropriate counterparty to these Contracts and there is no
reason to believe that any prejudice will be caused to the counterparties of the
Assigned Contracts as a result of the assignment thereof to the Purchaser and/or a

Purchaser Nominee.

All monetary defaults in relation to the Assigned Contracts will be remedied in
accordance with the CCAA, the notices provided to contract counterparties and

the Asset Purchase Agreement.

The provisions of the CCAA, including Section 11.3, and this Honourable Court’s

equitable and statutory jurisdiction thereunder.
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(3] Rules 2.03, 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, R.R.0 1990,

Rec. 194, as amended.

(s) Such further and other grourids as counsel may advise and this Honourable Court

permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE

HEARING OF THE MOTION:

(@) the Affidavit of John H. Bell sworn August 14, 2012, and the exhibits attached

thereto;

(b)  the Second Report of FTI and any exhibits attached thereto, to be filed; and

(c) such further and other material as counsel may advise and this Honourable Couzt

may permit. v
Date: August 14, 2012 GOODMANS LLP
: Barristers & Solicitors
Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, Canada MSH 257

Robert J. Chadwick LSUC#: 35165K
Melaney J. Wagner LSUC#: 44063B
Caroline Descours LSUCH#: 58251A

Tel: (416) 979-2211
Fax: (416) 979-1234

Lawyers for the Applicants
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Court File No. CV12-9767-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
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AFFIDAVIT OF JOHN H. BELL
*(sworn August 14, 2012)

I, John H. Bell, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:

I. INTRODUCTION

1. I am the Chief Financial Officer of Cinram International Inc. (“CII”). I am aisc =
director and/or an officer of certain of the subsidiaries that are owned either directly or indirectly
by CII. As such, I have personal knowledge of the matters to whicﬁ I.Ndepose in this Affidavit.
Where I do not possess personal knowledge, I have stated the source of my information and in al!

such cases believe it to be true.

2. This Affidavit is sworn in support of a motion made by CII, Cinram International
Income . Fund (“Cinram Fund”), CII Trust and the companies listed in Schedule “A”
(collectively, the “Applicants”) for an Order pursuant to Section 11.3 of the Companies’

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in the form



attached as Tab 3 of the Motion Record of the Applicants (the “Assignment Order”) assigning
the rights and obligations of CII under certain contracts, agreements and leases to Cinram Group,
Inc., formerly known as Cinram Acquisition, Inc. (the “Purchaser”), or one or more entities
nominated by the Purchaser to take assignment of such contracts, notwithstanding any
restrictions on transfer contained in such contracts, as part of the sale of assets to the Purchaser
pﬁrsuant to an asset purchase agreement between CII and the Purchaser dated June 22, 2012 (the
“Asset Purchase Agreement”, a copy of which is attached hereto as Exhibit “A”, without

schedules or exhibits).

3. As described in further detail below, there are two main categories of contracts
that are sought_ to be assigned pursuant to the proposed Assignment Order to the Purchaser
and/or a Purchaser Nominee in accordance with the terms of the Asset Purchase Agreement: (i)
Listed Closing Assigned Contracts, being those contracts, agreements and leases designated by
the Purchaser for assignment and assumption up to the date of the Assignment Order and listed
in a schedule attached as an Exhibit hereto, as such schedule may be updated up to the date of the
Assignment Order; and (ii) any Additional Assigned Contracts, comprised of (a) those contracts,
agreements and leases de,signated by the Purchaser for assignment and assumption after the date
of the Assignment Order but prior to the date of Closing (as defined in the Asset Purchase
Agreement) (referred to herein as Additional Closing Assigned Contracts), and (b) any other -
contracts, agreements and leases designated by the Purchaser for assignment and assumption
after the date of Closing. Only those contracts, agreements and leases to which CII is a party and
in respect of which consent for assignment is required from the counterparty will constitute the

Listed Glosing Assigned Contracts and any Additional Assigned Contracts.



4. Counterparties to all Listed Closing Assigned Contracts have been provided with
a Notice Letter advising them of, among other things, the Applic.ants’ motion seeking the
proposed Assignment Order, and the proposed Assignment Order provides for further
notification and objection procedures in respect of counterparties to Additional Assigned

Contracts, including Additional Closing Assigned Contracts.

5. As discussed below, the Listed Closing Assigned Contracts and potential
Additional Assigned Contractsﬁhave also been subject to a U.S. motion in connection with the
assignment and assumption of certain executory contracts and unexpired leases of the 1S
Debtors, which include CII, in their proceedings under chapter 15 of the Bankruptcy Code (the
“Chapter 15 Proceedings”). Thé proposed Assignment Order supplements the U.S. order in

respect of CII, the only Canadian Asset Seller.

6. Unless otherwise indicated, capitalized terms used in this Affidavit (includiag i

the preceding paragraphs) are as defined herein.

II. BACKGROUND

7. On June 25, 2012, this Honourable Court made an initial order (the “Imitiai

Order”), inter alia: (i) granting a stay of proceedings under the CCAA against the Applicants-

and Cinram International Limited Partnership (together with the Applicants, the “CCAA
Parties”) and the subsidiaries of the CCAA Parties that are also party to agreements to which the
CCAA Parties are parties; (ii) appointing FTI Consulting Canada Inc. as the monitor (the
“Monit_or”) of the CCAA Parties in these CCAA proceedings; and (ili) appointing Cinram

\

International ULC (“Cinram ULC?”) as the foreign representative of the CCAA Parties. The

4

19
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stay of proceedings pursuant to the Initial Order was granted to July 25, 2012, and was

subsequently extended by this Honourable Court on July 12, 2012 to September 14, 2012.

8. On July 12, 2012, this Honourable Court made an order (the “Approval and
Vesting Order™), inter alia: (i) approving the sale of substantially all of the property and assets
used in connection with the business carried on by Cinram Fund and its direct and indirect
subsidiaries (collectively, “Cinram”) in North America contemplated by the Asset Purchase
Agreement; (ii) approving the sale of the shares of Cooperatie Cinram Netherlands UA pursuant
to the binding purchase offer dated June 22, 2012 (the “Purchase Offer”) provided by the
Purchaser to CII and 1362806 Ontario Limited (together with CII, the “Share Sellers™); (iii)
authorizing CII to enter into the Asset Purchase Agreement and the Share Sellers to enter into the
Purchase Offer; (iv) authorizing CII, Cinram Inc., Cinram Retail Services LLC, One K Studios,
LLC, Cinram Distribution LLC and Cinram Manufacturing LLC (collectively, the “Asset
Sellers”) to complete the transactions contemplated by the Asset Purchase Agreement (the
“Asset Sale Transaction”); and (v) authorizing the Share Sellers to complete the transactions
contemplated by the Purchase Offer (the “Share Sale Transaction”, together with the Asset Sale
Transaction, the “Sale 'l;ransaction”). A copy of the Approval and Vesting Order is attached

hereto as Exhibit “B”.

9. On July 25, 2012, Cinram ULC, in its capacity as the foreign representative for |
CII and each of the Applicants that are U.S. entities (collectively, the “U.S. Debtors”), obtained
an order under chapter 15 of title 11 of the United States Code, as amended from time to time
(the “Bankruptcy Cede”), from the United States Bankruptcy Court for the District of Delaware

Y
(the “U.S. Court”), inter alia, recognizing on a final basis these CCAA proceedings as the



ot
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“foreign main proceedings” of the CCAA Parties and recognizing on a final basis the Initial

Order.

10. On July 25, 2012, Cinram ULC, in its capacity as foreign representative for the
U.S. Debtors, obtained an order (the “Sale Recognition Order”) under chapter 15 of the
Bankruptcy Code from the U.S. Court, infer alia, recognizing the Approval and Vesting Order,
authorizing the assumption and assignment of certain executory contracts and unexpired leases,
and granting certain related relief. A copy of the Sale Recognition Order is attached hereto as

Exhibit “C”.

II1. ASSIGNMENT OF CII CONTRACTS TO THE PURCHASER
L4
A. Sale Transaction

11. The CCAA Parties, with the assisténce of their advisors and the Monitor, m
continued to work with the Pufchaser with respect to the Sale Transaction, including working tc
satisfy the closing conditions to the Sale Transaction and to implement appropriate transitic:
arrangements in respect’ of assets excluded from the Asset Sale Transaction. The Asset Sal:
Agreement contains a sunset date for Closing of September 15, 2012, after which the agreement
may be terminated. The parties are working towards an expected Closing of the Asset Saie

Transaction by the end of August 2012.

12. The Asset Purchase Agreement contemplates, among other things, that: (i)
consents of Material Customers and European Material Customers (each as defined in the Asset

Purchase Agreement) will be obtained as a condition to the Closing; and (ii) Court approval is
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sought and obtained prior to Closing with respect to the assignment of certain designated

confracts.

13. Accordingly, an assignment of contracts and agreements with Material Customers
and European Material Customers is not being sought as part of the proposed Assignment Order
as these will be addressed through consents in accordance with the Asset Purchase Agreement
and/or will be transferred as part of the general transfer of assets under the Approval and Vesting
Order and Sale Recognition Order. Contracts designated by the Purchaser for assignment that do
not require consent to assignment will also be transferred as part of the general transfer of assets
under the Approval and Vesting Order and Sale Recognition Order. The relief being sought
under the proposed Assignment Orc%er is to assign the contracts designated by the Purchaser both
before and after Closing in accordance with the Asset Purchase Agreement to which CII is a

party and in respect of which consent is required but not obtained.

14. Below is a summary of the contract designation and assignment provisions under

the Asset Purchase Agreement.

B. Contract ’Designation and Assignment Provisions under the Asset Purchase

Agreement

15. The Asset Purchase Agreement requires that the Applicants seek and obtain
approval of this Honourable Court and the U.S. Court of the assignment to the Purchaser or one
or more entities nominated to take assignment of such contracts in accordance with the Asset
Purchase Agreement (each, a “Purchaser Nominee”) of those Assumed Contracts, Real

Propertir Leases, Personal Property Leases and Assumed Employee Plans (each as defined in the



Asset Purchase Agreement) designated by the Purchaser for assumption and assignment in

accordance with section 9.2 of the Asset Purchase Agreement.

16. Section 9.2 of the Asset Purchase Agreement sets out the designation procedures
relating to contracts and agreerﬁents, as well as the timing for notice to counterparties indicating
that their contracts and agreements may be assigned and the amounts to cure any moneiary
defaults thereunder. As set out in further detail in Section C below, on July 6, 2012, in
connection with the U.S. motion for the Sale Recognition Order, notice was given to
counterparties in respect of con;racts that may be designated by the Purchaser for assumption by
and assignment to the Purchaser, including an estimate of proposed cure amounts. Supplementai
notices were subsequently sent to tounterparties with respect to certain additional contracts thai
were later identified as contracts that may be designated by the Purchaser for assumption by and

o

assignment to the Purchaser.

17. ; Pursuant to section 9.2 of the Asset Purchase Agreement, the Purchaser may
designate at any time before or at the Closing which Assumed Contracts, Real Property Leases,
Personal Property Leases and Assumed Employee Plans will be assumed by and assigned to :t or

a Purchaser Nominee at the Closing. Attached as Exhibit “D” is the list of Assumed Contracts,

Real Property Leases, Personal Property Leases and Assumed Employee Plans designated by the -

Purchaser for assignment at Closing pursuant to section 9.2 of the Asset Purchase Agreement o
which CII is a party and in respect of which counterparty consent is required thereunder but has

not been obtained (collectively, the “Listed Closing Assigned Contracts”).! The Listed Closing

A
! Contracts containing provisions permitting assignment without consent in connection with the sale of substantially

all of the assets of CII do not form part of the Listed Closing Assigned Contracts but will be assigned as part of the
general transfer of assets under the Approval and Vesting Order and Sale Recognition Order.

14
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Assigned Contracts do not include any contracts CII entered into following the date of the Initial

Order.2

18. The Purchaser also has the right under the Asset Purchase Agreement to
supplement the list of Listed Closing Assigned Contracts by designating additional Assumed

Contracts, Real Property Leases, Personal Property Leases and Assumed Employee Plans for

~ assignment at Closing up to the Closing. To the extent the Purchaser designates any additional

Contracts between the date of this Affidavit and prior to the hearing of the motion for the
Assigmnen'e Order that would form partbof the Assignment Order, the CCAA Parties will update
the Listed Closing Assigned Contracts and will provide to this Court and post on the Monitor’s
website an updated copy of the Listi?ed Closing Assigned Contracts. To the extent the Purchaser
designates any Contracts following tile date of the Assignment Order but before or at Closing to
which CII is a party and in respect of which counterparty consent is requiged thereunder but has
not been obtained (referred to hereunder as the “Additional Closing Assigned Contracts”), the
proposed Assignment Order provides a mechanism for the provision of notice to counterparties
to such Contracts and includes a right for such counterparties to object to the assignment of their
Contracts. Pursuant to the Asset Purchase Agreement, the Purchaser may remove any Contracts
designated for assignment from the list of Listed Closing Assigned Contracts or Additional

Closing Assigned Contracts at any time before or at the Closing.

19. From and after the Closing Date (as defined in the Asset Purchase Agreement) the

Purchaser may in accordance with the Asset Purchase Agreement notify CII that it is designating

A
2 CII entered into only one contract following the date of the Initial Order. Consent to assignment is not required
under that contract.



additional Assumed Contracts, Real Property Leases, Personal Property Leases or Assumszd
Employee Plans not assigned to the Purchaser on the Closing Date (eelch, an “Open Contract™)
for assumption by and assignment to the Purchaser and/or a Purchaser Nominee. The Purchaser
also has the right under the Asset Purchase Agreement to designate any Olyphant Contract (as
defined in the Asset Purchase Agreement) after Closing for assumption by and assignment to the
Purchaser and/or a Purchaser Nominee.

20. Consistent with section 9.2 of the Asset Purchase Agreement, the dratt
Assignment Order contemplates that within three (3) business days of recéipt of the Purchaser’s
notification of the designation of an Additional Closing Assigned Contract, Open Contraci or
Olyphant Contract for assumption and assignment (collectively, the “Additional Contracts™ and
each an “Additional Contract”) to which CII is a party and in respect of which consent is
required, CII shall provide notice (a “Designation Notice™) of the designation to the applicable
counterparties to such designated Additional Contract which will include the proposed amount
that will be required to remedy any monetary default in connection with such assumpﬁon and
assignment.

21. - The prop’osed Assignment Order further contemplates that counterparties to such
Additional Contracts shall have seven (7) business days from receipt of such Designation Notice
to provide notice to the Monitor and the CCAA Parties of any objection such Additional

Contract counterparty has to the assignment to and assumption by the Purchaser and/or a

Purchaser Nominee of its Additional Contract. If no objections in respect of the assignment and

assumption of Additional Contracts are received by the Monitor and the CCAA Parties within
the reqyired time period, such Additional Contracts will be assigned to the Purchaser and/or a

Purchaser Nominee pursuant to the proposed Assignment Order. If the Monitor and CCAA
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Parties do receive any objections in respect of the assignment and assumption of any Additional
Contracts, the CCAA Parties shall be authorized to schedule a motion with this Honourable
Court for the resolution of any such objections.

22. Pursuant to the Asset Purchase Agreement, the Asset Sellers may, on ten (10)
business days’ prior written notice to the Purchaser designating Open Contracts for rejection (the
“Rejection Notice”), cause to be rejected any Open Contract set forth on such Rejection Notice,
subject to the right of the Purchaser to either designate such Open Contract for assumption and
assignment, or agree to reimburse the applicable Asset Seller for expenses incurred under such
Open Contract from and after the date of the Rejection Notice until the date on which the
Purchaser advises the Asset Seller of its decision with respect to assumption or rejection of such

4
Open Contract. ’

23. Section 9.2 of the Asset Purchase Agreement further provides that the Purchaser
will endeavour in good faith to complete the assumption and assignment for all Open Contracts |
by September 15, 2012.

C. Efforts to Date in Connection with the Assignment of Contracts to ‘the

Purchaser

24, As described below, the CCAA Parties have made ext.e.r;sive efforts to notify all
contract counterparties in respect of all unexpired leases and executory contracts (the
“Contracts™) related to the Purchased Assets (as defined in the Asset Purchase Agreement),
including the Listed Closing Assigned Contracts, that such Contracts may be designated by the
Purchaser for assumption and assignment, including advising them of proposed amounts to cure

any moﬁetary defaults thereunder.



-11 -

25. On July 6, 2012, in compliance with section 9.2 of the Asset Purchase Agreement,
Cinram ULC, as foreign representative of the CCAA Parties, filed 'with the U.S. Court and
served upon counterparties to the Contracts related to the Purchased Assets, without regard as to
whether the Purchaser had then designated such Contracts for assumption and assignment, a
notice that such Contracts may be designated for assumption and assignment to the Purchaser in
connection with the Closing (the “Assignment Notice”, a copy of which is attached hereto as
Exhibit “E”).

26. The Assignment Notice included cure amounts proposed to be paid to the
applicable Contract counterparties in the event that such Contracts are assumed and assigned to
the Purchaser at the Closing in respect of any monetary defaults in connection with such
assumption and assignment. The Assignment Notice also notified the Contract counterparties of
their right to object to the assumption and assignment of their respective~Contracts. The deadline
for such objections for the purposes of the U.S. motion for the Sale Recognition Order was July
20, 2012.

217. Following the filing and distribution of the Assignment Notice on July 6, 2012,
the CCAA Parties ident,iﬁed a small number of additional Contracts related to the Purchased
Assets that were not provided with the Assignment Notice. On July 13,2012, July 18, 2012, July

19, 2012, July 20, 2012, July 23, 2012, and July 24, 2012, supplemental notices (each of which is

attached hereto as Exhibits “F”, “G”, “H”, “I”, “J” and “K”, respectively) were filed with the

U.S. Court and served upon the applicable Contract counterparties indicating the additional
Contracts that may be designated for assumption by and assignment to the Purchaser in

connectjon with the Closing and/or notifying Contract counterparties of adjustments to certain

proposed cure costs for certain of the Contracts included in the Assignment Notice. The

18
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supplemental notices filed and served on July 13, 2012, July 18, 2012, July 19, 2012, July 20,
2012, July 23, 2012, and July 24, 2012, collectively With any additional supplemental notices
that may be filed with the U.S. Court and delivered to applicable Contract counterparties shall be
referred to as the “Supplemental Notices”. The Listed Closing Assigned Contracts formed part
of the contracts listed in the Aésignment Notice or a Supplemental Notice issued prior to the date
hereof.?

28. A limited number of Contract counterparties filed with the U.S. Court objections
to the assignment of their Contracts and/or to the amount of the cure costs indicated in the
Assignment Notice. None of the objections filed with the U.S. Court remain outstanding in
respect of the Listed Closing Assigned Contracts.

29. As noted above, on Jeuly 25, 2012, the U.S. Court, as part of the Sale Recognition
Order, approved the assignment and assumption of the Contracts of the Asset Sellers (including
CII) that are designated for assignment and assumption by the Purchase: on the Closing Date in
accordance with the Asset Purchase Agreement. Pursuant to the Sale Recognition Order, within
one (1) business day after the Closing, Cinram ULC is required to file with the U.S. Court a list
of all of the Contracts for which the U.S. Court authorized and approved assumption and
assignment that were actually assumed by and assigned to the Purchaser on the Closing.

30. On August 10, 2012, a further notice (the “Notice Letté;”) was distributed to the
counterparties of the Contracts to which CII is a party, other than to the Material Customers and |
the European Material Customers, advising them of: (i) the Applicants’ motion before this

Honourable Court pursuant to Section 11.3 of the CCAA for the assignment and assumption of

A
3 With the exception of two contracts recently added in respect of which a Notice Letter was sent to the
applicable counterparty as set out below. ' '
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Contracts designated by the Purchaser for assignment at Closing to which CII is a party and in
respect of which counterparty consent for assignment is _require& thereunder and of any
Additional Contracts designated by the Purchaser to which CII is a party and in respect of which

counterparty consent for assignment is required thereunder (collectively, the “Additional

Assigned Contracts” and each an “Additional Assigned Contract”); (ii) the availability of

Court materials filed in connection with this Motion, including thé Motion Record of the
Applicants, on the Monitor’s website; and (iii) of the right of the counterparties to such
Additional Assigned Contracts to object to the assignment to the Purchaser thereof. On Augus:
13, 2012, and August 14, 2012, a Notice Letter was sent to two (2) additional counterpariic:
added to the Listed Closing Assig;aed Contracts subsequent to the August 10, 2012 distribution
of the Notice Letter. ,

31. Following the sending of the Assignment Notice and the Supplemental Notices, as
well as the Notice Letter, there were discussions between or among certain contrz-a.@
counterparties, the CCAA Parties, their respective counsel and the Monitor relating tc the
assignment of contracts, the proposed cure amounts and possible consents to assignment. A3
described above, none of the objections filed with the U.S..Court remain outstanding in respect

of the Listed Closing Assigned Contracts; however, to date, counterparty consents to assignrent

of the Listed Closing Assigned Contracts have not been received and it is not practically possible

for CII to obtain consensual assignment agreements relating to each of the Listed Closing
Assigned Contracts prior to the expected timing of Closing.

32. The Applicants are bringing the within motion to assign the Listed Closiﬁg
Assigne‘d Contracts (as they may be updated prior to the date of the Assignment Order or

supplemented by Additional Closing Assigned Contracts after the date of the Assignment Order
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and prior to Closing) and any Additional Assigned Contracts designated by the Purchaser for
assignment and assumption after Closing to the Purchaser and/or a Purchaser Nominee,
notwithstanding any restriction or prohibition contained in any such contract relating to the
assignment thereof, including any provision requiring the consent of the counterparty to such
assignment, given: (i) the conditions to Closing relating to the assignment of contracts; (i) the
timelines for the Closing of the Asset Sale Transaction under the Asset Purchase Agreement; (iii)
the Purchaser’s ability under the Asset Purchase Agreement to designate Additional Contracts
for assignment up to and following the Closing; and (iv) the extensive notice provided to
contract counterparties, and to ensure completion of the Asset Sale Transaction and assist with
the successful reorganization of the CCAA Parties as a going concern.

33. I understand the Apf;l’icants are bringing the within motion with respect to CII
only given the Sale Recognition Order and specific procedures thereunder and under the U.S.
Bankrupth Code provide a comprehensive process for assignment of co;i;acts as related to the
Asset Sellers that are U.S. Debtors. Although CII is also a U.S. Debtor subject to the Chapter 15
Proceedings, the Applicants are seeking the proposed Assignmept Order with respect to it as CII
is a Canadian entity and because it is required by the Asset Purchase Agreement. I also
understand there is potential overlap between the relief requested in the proposed Assignment
Order regarding the assignment of Contracts to which CII is a partyv é;ld the Sale Recognition
Order providing for, among other things, the assumption and assignment of certain executory
contracts and unexpired leases. As a result of the foregoing, the proposed Assignment Order
provides: (a) that any assignment or transfer of leases, contracts or agreements by the Asset
Sellers is subject to the Sale Recognition Order; and (b) to the extent of any inconsistency

Y
between the Assignment Order and the Sale Recognition Order, the Assignment Order shall
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govern, provided that no inconsistency results if assumption and/or assignment of a lease,
contract or agreement forms part of the Sale Recognition Order but cioes not form part of the
Assignment Order (or vice versa).

D. The Purchaser’s Ability to Perform the Obligations under the Assigned

Contracts

34. As described in my affidavit sworn June 23, 2012 in support of the Initial Order (a
copy of which is attached hefeto as Exhibit “L”, without exhibits) (the “Imitial Order
Affidavit”) and the affidavit of Mark Hootnick sworn June 23, 2012 in support of the Approvai
and Vesting Order (a copy of which is attached hereto as Exhibit “M”, without exhibits) (the
“Sale Approval Affidavit”), the ASset Purchase Agreement is the result of an extensive strategic
review process. The Purchaser has satisfied certain conditions precedent, including the delivery
of a USD$5 million deposit, demonstrating the Purchaser’s commitmentht!o; consummate the Sale
Transaction and its financial capabilities.

35. As described in the Initial Order Affidavit, the Purchaser is an entity owned by
Najafi Companies (“Najafi”), an international private investment firm based in Phoenix,
Arizona. I understand any Purchaser Nominee will also be an entity owned by Najafi. In
connection with the motion for the Sale Recognition Order, in July5012, Najafi prepared a
presentation in connection with the Sale Transaction (the “Najafi Presentation”, a copy of
which is attached hereto as Exhibit “N”) to be provided to Contract counterpérties who requested
assurance of future performance by the Purchaser or Purchaser Nominee under the Contracts to
be assigned to the Purchaser or a Purchaser Nominee.

36. \ The Najafi Presentation explains that Najafi is a diversified private investment

firm which invests internally generated capital and is experienced at evaluating and acquiring
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businesses in unique situations. The Najafi Presentation also describes a number of recent
successful transactions and company transformations completed by Najafi.

37. As referenced on the firm’s website, Najafi makes selective investments up to
US$1 billion in transaction value in companies across a variety of industries, taking a long-term
view on its ihvestments and focusing its efforts on creating value through growth and superior
performance. The Najafi Presentation also describes Najafi’s investment philosophy as a long-
term investment philosophy pursuant to which Najafi works to stabilize and grow its
investments. B

38. The Najafi Presentation provides an overview of Cinram’s projected financial
outlook assuming the Asset Sale Transaction is compieted, which overview suggests an
improved financial position for CEﬁram after the elimination of existing long-term debt and
related interest payments.

39. Najafi’s investment philosophy, history of recent success;’;;l transactions and the
projected financial outlook of ‘the Cinram business to be acquired by the Purchaser, each as
described in the Najafi Presentation, indicate that the Purchaser and/or a Purchaser Nominee
would be in a position to-perform its obligations under any Contracts assigned to it in accordance
with the terms of the Asset Purchase Agreement.

E. The Assignment of the Listed Closing Assigned Contracts and any |
Additional Assigned Contracts is Critical for the Successful Completion of
the Sale Transaction

40. The CCAA Parties have been advised that the Purchaser intends to carry out
substantially the same business as Cinram and to do that, it requires an assignment of

Y .
substantially all of the contracts, agreements and leases used by Cinram in its business. As
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discussed above, the assignment of the Listed Closing Assigned Contracts and Additiona
Closing Assigned Contracts is a condition precedent to the Closing of the Asset Sale Transaction
and the Purchaser has the ability under the Asset Purchase Agreement to designate Open

Contracts and Olyphant Contracts for assignment following Closing. Accordingly, the Listed

Closing Assigned Contracts and any Additional Assigned Contracts are an integral component of

the Sale Transaction and the Purchaser’s ability to continue Cinram’s current operations.

41. As explained in the Initial Order Affidavit and the Sale Approval Affidavit, the
Sale Transaction will allow Cinram to be well positioned to increase its market share in the
industry based on its status as the leading service provider and with an improved and normalized
capital structure. The Sale Tranisajlction represents the best available alternative in the

circumstances to Cinram and its stakeholders as a whole and the best opportunity t nalize its

e g

capital structure and preserve the value of the Cinram business. o
42. Accordingly, the Applicants are requesting the proposed Assignment Order i
ensure completion of the Sale Transaction in the best interests of the Cinram business an:
Cinram’s stakeholders.

IV. CONCLUSION

43. As discussed in the Initial Order Affidavit, the prinéi_i)al objectives of these
CCAA proceedings include ensuring the ongoing operations of Cinram and completing the sale
and transfer of substantially all of Cinram’s business as a going concern to the Purchaser. This
Honourable Court has approved the Asset Purchase Agreement and the Asset Sale Transaction.
The Purchaser intends to continue operating the business of the CCAA Parties (with the
exceptio\n of the Excluded Assets (as defined in the Asset Purchase Agreement)) on a going

concern basis and all monetary defaults in relation to the Listed Closing Assigned Contracts, any

5N
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Additional Closing Assigned Contracts and any Additional Assigned Contracts will be remedied
in accordance with the CCAA, as indicated in the Assignment Notice, Supplemental Notices and
Designation Notices, as applipable, provided to counterparties and in accordance with the Asset
Purchase Agreement. I believe the Purchaser is an appropriate counterparty to these Contracts
and I am not aware of any prejudice that will be caused to the counterparties as a result of the

assignment thereof to the Purchaser and/or a Purchaser Nominee.

| @%ﬂ
<

SWORN before me at the City of )
Toronto, on August 14, 2012.

.

A Cgﬁmissioner for taking affidavits _/ " John H. Bell

?l

JONATHAN ROSS EDGE, 2
Commissioner, etc., Province of Ontario,
while a Student-at-Law,

Expires May 5, 2014.



SCHEDULE “A”

Additional Applicants

Cinram International General Partner Inc.
Cinram International ULC

1362806 Ontario Limited

Cinram (U.S.) Holding’s Inc.

Cinram, Inc.

THC Corporation

Cinram Manufacturing LL.C

Cinram Distribution LLC

Cinram Wireless LLC

Cinram Retail Services, LLC

One K Studios, LLC






This is Exhibit “A” referred to in the
affidavit of John H. Bell
sworn before me, this 14™

day of August, 2012.

A Commdssioner fér Taking Affidavits

JONATHAN ROSS EDGE, a
#Commissioner, etc., Province of Ontario,
while 2 Student-at-Law,

Expires May 5, 2014,
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ASSET PURCHASE AGREEMENT

And

CINRAM ACQUISITION, INC.
» As the “Buyer™

Made ds of June 22, 2012

A
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ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT is made as of June 22, 2012,
BETWEEN:

CINRAM INTERNATIONAL INC.,, a corporation organized under the Canada
Business Corporations Act (the “Seller”)

—and -

CINRAM ACQUISITION, INC., a corporation organized under the laws of the
State of Delaware (the “Buyer”)

RECITALS:

A. ‘The Seller, directly or through the Additional Sellers (defined below),
(1) manufactures pre-recorded multimedia products and provides related logistics services in
North America and Europe, (2) owns and operates a digital media production studio, and
(3) offers fully hosted business intelligence and analytics solutions through its Vision proprietary
software platform (collectively, the “Business”).

B. The Seller, together with Moelis & Company (“Moclls” . conducted an
investment and sale process for the Business.

C. The Seller wishes to sell, and the Buyer wishes to purchase, substantially ali of
the Seller’s and the Additional Sellers’ property and assets used in connection with the Business
carried on by the Seller and the Additional Sellers in North America (collectively, the
“Purchased Business”), subject to the terms and conditions of this Agreement, and subject to
Court Approval (defined below).

D. Concurrently with the execution of this Agreement, the Buyer is making an offer
to the Seller to acquire the Business in Europe (the “European Business”) pursuant to the letter
attached to this Agreement as Exhibit A (the “Offer”).

E. The Buyer expects to nominate one or more Canadian entities to take title to the
Canadian Purchased Assets, and one or more United States entities to take title to the United
States Purchased Assets, pursuant to the nomination provisions set forth in Section 12.7,

NOW, THEREFORE, in consideration of the mutual covenauts and agreements
contained in this Agreement and other good and valuable consideration, the receipt and
sufficiency of which are acknowledged, the Parties agree as follows:

DMWEST #8961669 v29
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ARTICLE 1. — INTERPRETATION
1.1 Definitions
In this Agreement,

“Accounts Payable” means, in respect of an entity, (a) trade payables, royalties, sales
allowances, rebates, freight and sales taxes payable by such entity, (b) outstanding balances
owing to customers, including accrued rebates and sales allowances, payable by such entity; and
(¢) the accounts payable of the Asset Sellers listed in Schedule 1.1(a).

“Accounts Receivable” means, in respect of an entity, all trade accounts receivable and
all trade debts due or accruing due to such entity in connection with the Purchased Business and
the full benefit of all security therefor.

i “Acquisition Proposal” means, other than the transactions involving the Buyer

"] contemplated by this Agreement any bona fide (a) merger, amalgamation, business combination,
1 ' take-over bid, tender offer, arrangement, consolidation, recapitalization, reorganization,

“ liquidation, dissolution, winding up, distribution or share exchange involving the Seller and/or
one or more of its wholly-owned material subsidiaries the assets or revenues of which,
individually or in the aggregate, cohstitute 20% or more of the consolidated assets or
contributing 20% or more of consolidated revenue, as applicable, of the Seller and its
subsidiaries, taken as a whole, or (b) sale of assets of the Seller and/or one or more of its wholly-
owned subsidiaries representing 20% or more of the consolidated assets or contributing 20% or
more of the consolidated revenue of the Seller and its subsidiaries, taken as a"whole (or any
lease, long-term supply agreement or other arrangement having the same economic effect).

“Additional Sellers” means the Asset Sellers (other than the Seller).

“Affiliate” of any Person means any Person that directly, or indirectly through one or
more intermediaries, controls, or is controlled by, or is under common control with, such Person,
For purposes of this definition, the term “control” (mcludmg the terms “controlling,” “controlled
by” and “under common control with’) means the possession, direct or indirect, of the power to
cause the direction of the management and policies of a Person, whether through ownership of
voting securities, by contract or otherwise.

“Agreement” means this Asset Purchase Agreement and all attached Exhibits and
Schedules, in each case as the same may be supplemented, amended, restated or replaced from
time to time, and the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar
expressions refer to this Agreement and all attached Exhibits and Schedules and unless otherwise
indicated, references to Articles, Sections, Exhibits and Schedules are to Articles, Sections, .
Exhibits and Schedules in this Agreement.

“Applicable Law” means any domestic or foreign statute, law (including the common
law and the law of equity), ordinance, rule, regulation, restriction, by-law (zoning or otherwise),
order, or any consent, exemption, approval or licence of or concerning a Governmental
Authority, that applies in whole or in part to the transactions contemplated by this Agreement,

. )
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the Seller, the Additional Sellers, the Buyer, the Purchased Business or any of the Purchased
Assets.

“Approval and Vesting Order” means an order granted by the Canadian Court
substantially in the form attached hereto as Exhibit B.

“Asset Sellers” means the Seller, Cinram Inc., Cinram Retail Services LL.C, One K
Studios LLC, Cinram Distribution LLC and Cinram Manufacturing LLC.

“Assumed Contracts” has the meaning given to such term in Section 2.1(g).

“Assumed Employee Plan” means any Employee Plan that is set forth on Schedule

1.1(b).
“Assumed Employee;” has the meaning given to such term in Section 8.7(a).
“Assumed Liabilitics” has the meaning.giyen to such term in Section 2.3.
“Assumed Uncaptured Aceruals” has the meaning given to such term in Section 2.3(j).

¥

“Bankruptcy Code” means Title 11 of the United States Code, as amended from time to
time.

“Bankruptey Court” means the United States Bankruptey Court for the District of
Delaware,

“Board of Trustees” means the board of trustees of Cinram International Income Fund,
the beneficial owner of all of the outstanding shares of the Seller.

“Break Fee” has the meaning given that term in Section 8.8(e).
“Business™ has the meaning given to such term in Recital A.

“Business Day” means any day other than a Saturday or Sunday or a statutory holiday in
Toronto, Ontario and in New York, New York. '

“Buyer” has the meaning given to such term in the preamble to this Agreement. The
Buyer expects to nominate one or more Canadian entities to take title to the Canadian Purchased
Assets, and one or more United States entities to take title to the United States Purchased Assets,
pursuant to the nomination provisions set forth in Section 12.7. Each of such new entities will be
the “Buyer” hereunder if and as the context requires.

“CCAA” means the Companies' Creditors Arrangement Act (Canada).

“Canadian Court” means the Ontario Superior Court {Commercial List).

“CCAA Initial Order” means an order granted by the Canadian Court substantially in
the, form attached hereto as Exhibit C.

DMWEST #8961669 v29



“CCAA Proceedings” means the proceedings commenced under the CCAA by the Seller
pursuant to the CCAA Initial Order.

“CCAA Recognition Order” means an order of the Bankruptcy Court entered in the
Chapter 15 Proceedings pursuant to section 1517 of the Bankruptcy Code recognizing the CCAA
Proceedings as foreign main proceedings.

“Chapter 15 Dcbtors” means the Seller, the Additional Sellers and Cinram (U.S.)
Holding’s Inc. .

“Chapter 15 Proceedings” means the proceedings commenced under chapter 15 of the
Bankruptcy Code by each of the Chapter 15 Debtors.

“Closing” means the completion of the sale and purchase of the Purchased Assets -
pursuant to this Agreement at tlie Closing and all other transactions contemplated by this
Agreement that are to occur contemporaneously with the sale and purchase of the Purchased
Assets. '

“Closing Date” means July 31, 2012, or such other date agreed to by the Parties in
writing, subject to satisfaction of the conditions to Closing set forth in Article 7.

“Code” means the United States Infernal Revenue Code of 1986, as amended.

“Confidential Information” means the information (whether or not marked or identified
as confidential), including but not limited to intellectual property, methodoldigy, technology and
programs, software, source code, product plans, designs, formulae, processes, techniques,
drawings, diagrams, visual demonstrations, ideas, concepts, costs, prices and names, data,
technical information, financial information, business plans, business processes and systems,
information relating to clients and prospective clients, agreements and terms thereof, strategies,
practices, marketing plans, advertising, commercial or sales materials, business opportunities,
personnel, research, development or know-how which has been or may hereafter be disclosed,
directly or indirectly, to the Buyer either orally, in writing or in any other form or medium
whatsoever pursuant to or in contemplation of this Agreement, provided that Confidential
Information shall not include information that: (a) is now or subsequently becomes generally
available to the public through no fault or breach on the part of the Buyer; (b) is independently
developed by the Buyer without the use of any of the Confidential Information, provided that
such independent development is capable of being proven in a court of law; (c) is required to be
disclosed by court order or other lawful action of a Governmental Authority, but only to the
extent so ordered or required, and provided that the Buyer shall notify the Seller, so that the
Seller may attempt to obtain a protective order either restricting or preventing such disclosure; or
(d) is rightfully received by the Buyer from a third party without a duty of confidentiality to the
Seller or its Affiliates, provided that such rightful receipt by the Buyer is capable of being proven
in a court of law. '

“Confidentiality Agreement” means the confidentiality and non-disclosure agreement
executed by the Buyer in favour of the Seller dated April 3, 2012,

]
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“Court Approval” means (a) the issuance of the Approval and Vesting Order by the -
Canadian Court approving the sale of the Purchased Assets, (b) the entry of a Sale Recognition
Order by the Bankruptcy Court, and (c) with respect to both the Approval and Vesting Order and
the Sale Recognition Order, all opportunities for reheari ing, reargument, petition for certiorari
and appeal being exhausted or having expired without any appeal, motion, or petition having
been filed and lemammg pending, any requests for rehearing have been denied, no order having
been entered and remaining pending staying, enjoining, setting aside, annulling, reversing,
remanding, or superseding the same, the expiration of any required waiting or appeal period(s)
without an appeal having been filed and remaining pending, and all conditions to effectiveness
prescribed therein or otherwise by law or order having been satisfied.

“Court Orders” means the CCAA Initial Order, the Approval and Vesting Order, the
Provisional Relief Order, the CCAA Recognition Order, and the Sale Recognition Order.

- “Data Room” means the virtual data room available at
https://goodmansdealroom.firmex.com/app/login.aspx.

“Effective Date” means April 30, 2012.
¢
“Effective Date Balance Sheet” has the meaning given that term in Section 4.8(d).

“Employee Plan” means any plan, arrangement, agreement or program sponsored,
administered or maintained by the Seller that has any application to the Seller’s employees
(including directors, officers, retired employees, former employees, individuals working on
contract with the Seller or other individuals providing services to the Seller of a kind normally
provided by employees) or their dependants or beneficiaries and consisting of or relating to, as
the case may be, any one or more of the following:

(a) retirement savings or pensions, group registered retirement savings plan, or
supplemental pension or retirement plan or retirement compensation arrangement;

b) any bonus, incentive or retention pay or compensation, deferred compensation,
profit sharing or deferred profit sharing, stock option, stock appreciation, stock purchase,
phantom stock, vacation or vacation pay, sick pay, severance or termination pay, employee loans
or separation from service benefits, or other type of plan or arrangement providing for
compensation or benefits additional to base pay or salary; and :

{c) any disability or wage continuation benefits during periods of absence from work,
or any other benefit, including supplemental unemployment, hospitalization, health,
medical/dental, disability, life insurance, death or survivor beneﬁts employment insurance, and -
fringe benefits.

“Encumbrance” means any security interest, lien, prior claim, charge, hypothec,
hypothecation, reservation of ownership, pledge, encumbrance, mortgage or adverse claim of
any nature or kind other than licenses of Intellectual Property.

A
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“Environmental Claim” means any claim, action, cause of action, investigation or
notice by any Person alleging potential liability (including potential liability for investigatory
costs, cleanup costs, Governmental Authority response costs, natural resources damages,
property damages, personal injuries or penalties) arising out of, based on or resulting from (a) the
presence, Release or threatened Release of any Hazardous Materials at any location owned or
operated by the Seller or any Additional Seller, or (b) circumstances forming the basis of any
violation, or alleged violation, of any Environmental Law.

“Environmental Law” means any Applicable Law relating to pollution or protection of
the environment, natural resources or human health and safety (including occupational or
workplace health and safety), including laws relating to the exposure to, or Releases or
threatened Releases of, Hazardous Materials or otherwise relating to the manufacture, presence,
processing, distribution, use, treatment, storage, Release, transport, disposal, transfer, discharge,
control, recycling, production, generation or handling of Hazardous Materials and all laws with
regard to recordkeeping, notification, disclosure and reporting requirements respecting
Hazardous Materials, each as amended and as now in effect.

“Environmental Permit” means any permit, licenses, approvals, authorizations
franchises, certificates, consents, registrations, certificates of authorization and de-pollution
attestation or other authorizations fequired under any Environmental Law to (a) conduct the
Purchased Business as currently conducted, or (b) in relation to the Purchased Assets.

“Eserow Agrecment” has the meaning given that term in Section 3.1(a).

“European Business” has the meaning given to such term in Recital D

“European Material Customer” means those customers separately listed in a writing
provided by the Seller to the Buyer (which writing references this definition), which Seller

represents are the only customers of the European Business who represented 2% or more of sales
during 2011, with such exceptions as noted in such separate writing.

“European Purchase Price” has the meaning given to such term in Section 3.1(c).
“European Representations” has the meaning given to such term in Section 4.19.
“Excluded Assets” has the meaning given to such term in Section 2.2.

“Excluded Liabilities” has the meaning given to such term in Section 2.4.

“Filing Date” means the date of the Initial CCAA Order.

“Foreign Representative” means Cinram International ULC or such other foreign
representative as may be appointed by the Bankruptey Court in the Chapter 15 Proceedings.

“GAAP” or “generally accepted accounting principles”, except to the extent otherwise
expressly provided herein, means generally accepted accounting principles in Canada from time
to {ime approved by the Canadian Institute of Chartered Accountants, or any successor institute,

‘ 6
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including Intetnational Iinancial Reporting Standards and those recommended in the Handbook
of the Canadian Institute of Chartered Accountants on the date on which such generally accepted
accounting principles are applied, on the basis that the Purchased Business is regarded as a going
concern, other than those principles requiring the recognition of impairment or similar
Encumbrances arising out of the CCAA Proceedings and events relating thereto.

“Governmental Authority” means any government, regulatory authority, governmental
department, agency, commission, bureau, court, judicial body, arbitral body or other law, rule or
regulation-making entity:

(a) having jurisdiction over any Asset Seller, the Buyer, the Purchased Assets or the
Assumed Liabilities on behalf of any country, province, state, locality or other geographical or
political subdivision thereof; or

(b) exercising or entitled to exercise any administrative, judicial, legislative,
regulatory or Taxing authority or power,

“Governmental Authorizations” means authorizations, approvals, franchises, orders,
certificates, consents, directives, notices, licenses, permits, variances, registrations or other rights
issued to ot required by any Assef Seller relating to the Purchased Business or any of the
Purchased Assets by or from any Governmental Authority.

“GST” means goods and services taxes imposed under the GST Legislation which, for
greater certainty, includes the provincial component of any harmonized sales tax imposed under
the GST Legislation.

“GST Legislation™ means Part IX of the Excise Tax Act (Canada).

“Hazardous Materials” means any substance, including a solid, liquid, gas, odour, heat,
sound, vibration, radiation or combination of any of them, which is deemed to be, alone or in any
combination, “hazardous,” “hazardous waste,” “radiocactive,” “deleterious,” “toxic,” “caustic,”
“dangerous,” a “contaminant,” a “pollutant,” a “dangerous good,” a “waste,” a “special waste,” a
“source of contamination” or a “source of a pollutant” under any Environmental Law whether or
not such substance is defined as hazardous under the Environmental Law involved; any
substances or materials the presence or concentration of which in soil, sediment, ground water or
surface water is regulated under any Environmental Law, including, without limitation, asbestos,
asbestos-containing materials, lead or lead-based paint, polychlorinated biphenyls, mould,
miidew or fungi, oil, waste oil, petroleum, petroleum productions, or urea formaldehyde foam
insulation; and any other material or substance which may pose a threat to the environment or to
human health or safety. ‘

“Huntsville Facility” means the real property and related facility subject to the IDB '
Lease.

“Huntsville Facility Purchase Price” has the meaning given to such term in Section

4.15(d).
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“JCA” means the /nvestment Canada Act (Canada), as amenaed.

“JCA Financial Statements” has the meaning given such term in Section 4.17(b).
“IDB” has the meaning given such term in Section 4.15(a).

“IDB Lease” has$ the meaning given such term in Section 4.15(a).

“including” and “includes” shall be interpreted on an inclusive basis and shall be
deemed to be followed by the words “without limitation”.

“Initial Designation Date” has the meaning given such term in Section 9.2(b).

“Intellectual Property” means trademarks and trademark applications, trade names,
certification marks, patents and-patent applications, copyrights, know-how, formulae, processes,
inventions, technical expertise, research data, trade secrets, industrial designs and other similar
property, and all registrations and applications for registration thereof.

“Inventories” means, in respect of an entity, all inventories of finished goods (other than
finished goods, including replicated disks, that belong to customers), work in process, raw
materials and other materials and $upplies, including packaging and similar materials.

“KERP” means the key employee retention plan adopted by Cinram in October, 2011,
including the letter agreements with the Seller’s two senior executives dated Januvary 17, 2012.

“Letters of Credit” means the letters of credit listed in Schedule 1.1(&:).
“Madison Purchase Right” has the meaning given to such term in Section 4.15(e).

“Material Adverse Effect” means a change in or an effect on the Purchased Business
and the European Business (taken as a whole), or circumstance, that materially and adversely
impacts the value of the Purchased Business and the European Business (taken as a whole) as at
the date of this Agreement, but shall exclude: (a) the commencement of the CCAA Proceedings
and the Chapter 15 Proceedings or any changes or effects resulting from the announcement or
pendency of the CCAA Proceedings or the Chapter 15 Proceedings; (b) changes, effects or
circumstances that generally, or in-the regions in which the Purchased Business or the European
Business operate, affect the industries in which the Purchased Business or the European Business
operate (including legal and regulatory changes); (¢) any change or prospective change in
Applicable Law or GAAP, or any interpretation of any of the foregoing; (d) general economic or
political conditions or changes, effects or circumstances affecting the financial or securities
markets generally; (€) changes, effects or circumstances relating to foreign currency exchange
rate fluctuations; (f) changes arising from the consummation of the transactions contemplated in
this Agreement, or the announcement of the execution of this Agreement, including (i) any
actions of competitors, (ii) any actions taken by or losses of employees, or (iii) any delays or
cancellations of orders for products or services; (g) any reduction in the price of services or
products offered by the Purchased Business or the European Business in response to the
reduction in price of comparable services or products offered by a competitor; (h) changes

Y
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caused by acts of terrorism or war (whether or not declared); and (i) any change, effect or
circumstance that results from any action- taken pursuant to or in accordance with this Agreement
or at the request of the Buyer.

“Material Contracts” means: (a) except pursuant to purchase orders issued in the
ordinary course of business, any contract for the purchase of materials, supplies, goods, services,

.equipment or other assets that provides for aggregate payments by or to any Asset Seller of

$250,000 or more; (b) the customer contracts whose.aggregate annual revenues to the Purchased
Business constituted at least 90% of the consolidated annual revenues of the Purchased Business
during 2011; (c) a contract which by its terms cannot be terminated by an Asset Seller for a
period in excess of 12 months without a payment or a penalty; (d) an employment or consulting
contract requiring an Asset Seller to pay annual compensation of $125,000 or more; (¢) a
contract restricting in any manner an Asset Seller’s right to compete in any material line of
business with any other Person; (f) a contract regarding indemnification, other than those
confracts that contain customary indemnification clauses as part of the overall agreement; and (g)
a confract wherein an Asset Seller granted to another Person exclusive rights, all of which have
been separately listed in a writing provided by the Seller to the Buyer (which writing references

this definition).
[ 4

“Material Customers” means those customers separately listed in a writing provided by
the Seller to the Buyer (which writing references this definition), which Seller represents are the
only customers of the Purchased Business who represented 2% or more of- @ales during 2011,
with such exceptions as noted in such separate writing,

“Moelis” has the meaning given to such term in Recital B,

“Monetary Defaults” means monetary defaults under each of the Assumed Contracts,
Real Property Leases, Personal Property Leases and Assumed Employee Plans that the Buyer has
designated for assumption and assignment, excluding (a) amounts accrued on the Effective Date
Balance Sheet, (b) Assumed Uncaptured Accruals, and (c) amounts that arose after April 30,
2012 in the ordinary course of business,

“Monitor” means the monitor appointed by the Canadian Court under the CCAA Initial
Order in respect of the CCAA Proceedings.

“Objecting Counterparty” has the meaning given such term in Section 9.2(g).
“Offer” has the meaning given to such term in Recital D.
“Olyphant Contract” has the meaning given to such term in Section 9.2(i).

“Olyphant Facility” means that certain manufacturing facility owned by Cinram
Manufacturing LLC located at 1400 E. Lackawanna Ave., Olyphant, Pennsylvania.

“Open Contract” has the meaning given such term in Section 9.2(d).

' “Option” has the meaning given such term in Section 4.15(a).
9
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“Order” means any order, injunction, treaty, resolution, edict, judgment, decree, ruling,
writ, assessment or arbitration award of a Governmental Authority.

“QOSC” has the meaning given that term in Section 4.7(a).

“Owned Real Property” means the Real Property that is not an Excluded Asset and all
plants, buildings, structures, improvements, appurtenances and fixtures (including fixed
machmery and fixed equipment) thereon, forming part thereof or benefiting such real or
immoveable property.

“Parent” has the meaning given that term in Section 4.7(a).
“Parent Financial Statements” has the meaning given that term in Section 4.7(b).

“Parent Reports™ has the meaning given that term in Section 4.7(a).

“Partial Assignment” has the meaning given that term in Section 4.15(d).

i
i
i
i

9

“Parties” means the Seller and the Buyer collectively, and “Party” means either the

Seller or the Buyer.
i _ ¢

“Permits” has the meaning given to such term in Section 2.1(h).

“Permitted Encumbrances” means:
(c) Encumbrances listed or described on Schedule 1.1(d);

(d) Encumbrances given by the Seller as security to a public utility or any
Governmental Authority when required in the ordinary course of the Purchased Business but
only insofar as they relate to any obligations or amounts not due as at the Closing Date;

(e) reservations, limitations, provisos and conditions, if any, expressed in any original
grants of land by a Governmental Authority and any statutory limitations, exceptions,
reservations and qualifications on real property;

® statutory liens for current Taxes, assessments or other govemmental charges not
yet due and payable or those being contested in good faith;

(g)  discrepancies in the legal description of the Real Property or any adjoining real or
immovable property which would be disclosed in an up-to-date survey which do not materially
adversely affect the use or value of the Real Property affected thereby (based on the current use

- of such affected property), and any registered servitudes, easements, restrictions or covenants -
that run with the Real Property, as set forth in a title commitment reasonably acceptable to the
Buyer;

(h) rights of way for or reservations or rights of others for, sewers, water lines, gas
lines, electric lines, telegraph and telephone lines, and other similar utilities, or zoning by-laws,
ordinances or other restrictions as to the use of real or immovable property, which do not in the

10
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aggregate materially detract from the value of any affected property of the Seller (based on the
current use of such affected property) or materially impair the use of any property used in the
Purchased Business (based on the current use of such affect property) and provided the same are
complied with in all material respects up to the Closing Date, as set forth in a title commitment
reasonably acceptable to the Buyer;

(@) applicable municipal by-laws, development agreements, subdivision agreements,
site plan agreements, servicing agreements, cost sharing reciprocal agreements and building
restrictions and other similar agreements which do not materially impair the use of the Real
Property affected thereby (based on the current use of such affect property) and provided the
same are complied with in all material respects to the Closing Date including the posting of any
required security for performance of obligations thereunder;

)] all encroachmént agreements, restrictive covenants, survey exceptions, reciprocal
easement agreements and other Encumbrances registered against title to any Real Property which
do not materially impair the use of such property provided same are complied with in all material
respects, as set forth in a title commitment reasonably acceptable to the Buyer;

(k)  defects or irregulgrities in title to the Real Property which are of a minor nature
and do not in the aggregate materially impair the use of the Real Property affected thereby (based
on the current use of such affect property), as set forth in a title commitment reasonably
acceptable to the Buyer;

® Encumbrances of mechanics, labourers, workmen, builders, contractors, suppliers
of material or-architects or other similar encumbrances incidental to construction, maintenance or
repair opetations which have either been registered or filed pursuant to Applicable Law against
the Seller or not yet registered or filed and which, in any such case, relate to obligations not due
and payable or which are being contested in good faith by appropriate proceedings diligently
conducted;

(m) statutory Encumbrances relating to obligations not due and payable;

n) Encumbrances associated with, and financing statements evidencing, the rights of
equipment lessors under equipment Contracts or Personal Property Leases;

(o) Encumbrances associated with the Real Property Leases or the real or immovable
properties subject to the Real Property Leases including all offers to lease and monthly tenancies
and all other agreements in any way relating to the occupation of any such property and any
notice thereof, and ' '

(p)  the Assumed Liabilities.

“Person” means any individual, partnership, limited partnership, limited liability
company, joint venture, syndicate, sole proprietorship, company or corporation with or without

. share capital, unincorporated association, frust, frustee, executor, administrator or other legal

personal representative, Governmental Authority or other entity however designated or
constituted.

11
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“Personal Property Leases” has the meaning given to such term in-Section 2.1(n).

“Prepaid Expenses” means, in respect of an entity, the full benefit of all prepaid
expenses, other than Tax prepayments and insurance prepayments, of such entity.

il
g

“Provisional Relief Order” means an order of the Bankruptcy Court entered in the
Chapter 15 Proceedings pursuant to section 1519 of the Bankruptey Code granting provisional
relief to the Chapter 15 Debtors.

“Purchase Price” has the meaning given to such term in Section 3.1.

“Purchased Accounts Reccivable” has the meaning given that term in Section 4.8(a).
“Purchased Assets” has the meaning given to such term in Section 2.1.
“Purchased Business”}las the meaning given to such tefm in Recital C.
““Real Property” has the meaning given to such term in Section 2.1(0).
“Real Property Leases” has the meaning given to such term in Section 2.1(a).

4
“Real Property Taxes” means Taxes imposed with respect to the Owned Real Property

for the tax year that includes the Closing Date which are paid or accrued by the Asset Sellers in
the ordinary course of business.

“Reduced Purchase Price” has the meaning given to such term in Seétion 4.1 5(d).

“Regulatory Approvals” means approvals required under the ICA, and all other such
consents, approvals, permits and authorizations with any other Governmental Authorities whose
consent is required for consummation of the transactions contemplated by this Agreement.

“Rejection Notice” has the meaning given such term in Section 9.2(d).

“Release” means any release, spill, emission, discharge, leaking, pouring, emptying,
! escaping, dumping, injection, deposit, disposal, dispersal, leaching or migration into the indoor
or outdoor environment (including ambient air, surface water, groundwater and surface or
subsurface strata) or into or out of any property. C-

“Released Party” has the meaning given to such term in Section 8.10.

“Sale Recognition Order” means an order of the Bankruptcy Court, substantially in the
form attached hereto as Exhibit D, in form and substance reasonably acceptable to the Buyer and
its counsel.

“Seller” has the meaning given to such term in the preamble to this Agreement,

“Seller Expenses” means all liabilities of the Seller incurred and relating to (a) the period
after the Effective Date in connection with the Seller’s strategic process and the transactions

' 12
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contemplated hereby to the professional advisors of the Seller and the Seller’s lenders, including
legal counsel, accountants, tax advisors, financial advisors and other advisors to the Seller and its
lenders, and (b) any premiums for the tail directors and officers’ insurance paid by the Seller as
permitted by Section 8.2, but excluding obligations under the KERP and any excise taxes
exigible on such Seller Expenses.

“Seller’s Representations” has the meaning given that term in Section 12.4.
“Sunset Date™ has the meaning given to sueh term in Section 10.1(b)(i).

“Superior Proposal” means any written Acquisition Proposal made after the date of this
Agreement that:

(a) is, in the opinion of the Board of Trustees, acting in good faith after receiving the
advice of its outside legal counsel and financial advisors, reasonably likely to be consummated at
the time and on the terms proposed, taking into account, to the extent considered appropriate by
the Board of Trustees, all financial, legal, regulatory and other aspects of such Acquisition
Proposal;

(b) in respect of which the funds or other consideration necessary to complete the
Acquisition Proposal have been demonstrated to be available to the reasonable satisfaction of the
Board of Trustees;

£

(¢) did not result from a breach of Section 8.8; and

(d) in respect of which the Board of Trustees determines, in its good faith judgment,
after receiving the advice of its outside legal counsel and financial advisors that, having regard to
all of its terms and conditions, such Acquisition Proposal would, if consummated in accordance
with terms (but not assuming away any risk of non-completion), result in a transaction more
favourable to the Seller from a financial point of view than the transactions contemplated hereby.

“Tax” and “Taxes” means:

(a) taxes, duties, fees, premiums, assessments, imposts, levies and other charges of
any kind whatsoever imposed by any Governmental Authority, including all interest, penalties,
fines, additions to tax or other additional amounts imposed by any Governmental Authority in
respect thereof, and including those levied on, or measured by, or referred to as, income, gross
receipts, profits, capital, transfer, land transfer, sales, goods and services, harmonized sales, use,
value-added, excise, stamp, withholding, business, franchising, property, development,
occupancy, employer health, payroll, employment, health, disability, severance, unemployment,
social services, education and social security taxes, all surtaxes, all customs duties and import
and export taxes, countervail and anti-dumping, all licence, franchise and registration fees and all
employment insurance, health insurance and Canada, Ontario and other government pension plan
premiums or contributions; and

(b)  any liability in respect of any items described in clause (a) payable by reason of
contract, assumption, transferee liability, operation of law, United States Income Tax Regulation

13
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Section 1.1502-6(a) (or any predecessor or successor thereof or any analog6us or similar
provision under law) or otherwise;

“Title Compény” has the meaning given to such term in Section 11.1.

“Title Commitment” means a preliminary title commitment in respect of each parcel
comprising the Owned Real Property and the Huntsville Facility.

“Title Insurance Policy” has the meaning given to such term in Section 8.11(b).

“Transfer Taxes” has the meaning given to such term in Section 8.6(c).

“Transferred Intellcctual Px‘Operw” has the meaning given to such term in Section
4.9(a).

“Transition Services Agreement” has the meaning given such term in Section 2.6.

“Uncaptured Accruals” means liabilities or contingent liabilities of the Purchased
Business that arose on or prior to, and that have not been paid in full as of, the Effective Date in
the ordinary course of business (other than liabilities or contingent liabilities that are, or relate to,
Excluded Assets or Excluded LiaBilities), but that are not set forth on the Effective Date Balance
Sheet, the amount of which shall be agreed upon by the parties or determined by courts through
the CCAA Proceedings and/or the Chapter 15 Proceedings.

“Unpermitted Encumbrance” means any defect in the title of any of the Owned Real
Property or the Huntsville Facility or any other matter unacceptable to the Buyer with respect to
the Owned Real Property or the Huntsville Facility that does not constitute a Permitted .
Encumbrance and that has a Material Adverse Effect on the Buyer’s ability to operate the
Business in its current manner from the Owned Real Property or the Huntsville Facility.

1.2 - Exhibits and Schedules

The following Exhibits and Schedules form part of this Agreement:

Exhibit A —  Offer for European Businéss
Exhibit B - Approval and Vesting Order™
Exhibit C —  CCAA Initial Order
Exhibit D ~  Sale Recognition Order
Exhibit E —  Transition Services Agreement Matters
Exhibit F —  Escrow Agreement
Exhibit G — . Effective Date Balance Sheet
Exhibit I-i —  ICA Financial Statements
' 14
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Exhibit 1

Schedule 1.1(a)
Schedule 1.1(b)
Schedule 1.1(c)
Schedule 1.1(f)
Schedule 2.1(a)
Schedule 2.1(b)
Schedule 2.1(R)
Schedule 2.1(i)
Schedule 2.1()

Schedule 2.1(n)

Schedule 2.1(0)
Schedule 2.2(p)
Schedule 4.3
Schedule 4.5
Schedule 4.6
Schedule 4.9

Representations Concerning Business in Europe

Accounts Payable

Assumed Employee Plans
Letters of Credit

Permitted Encumbrances

Real Property Leases
Equipment

Permits

Intellectual Property

Domain Names and Internet Addresses
Personal Property Leases

Real Property

Specifically Excluded Assets
Consents e
Title

Contracts

Transferred Intellectual Property

43

1.3 Statutes

Unless speciﬁcd otherwise, reference in this Agreement to a statute refers to that statute
as it may be amended, or to any restated or successor legislation of comparable effect.

1.4 Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for convenience of
reference only and shall not affect the construction or interpretation hereof,

1.5 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all genders.

15
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1.6 Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and
shall be paid in United States dollars (US$). '

1.7  Knowledge

Where any representation or warranty contained in this Agreement is qualified by
reference to the knowledge of the Seller it will be deemed to refer to the actual knowledge after
due inquiry of Steve Brown, John Bell, Neil Ballantine, Howard Berman and David Ashton,

- without personal liability on the part of any of them.

1.8  Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof.

1.9  Entire Agreement

This Agreement and the aig';reements and other documents required to be delivered
pursuant to this Agreement constitute the entire agreement between the Parties, provided that the
Confidentiality Agreement shall remain in full force and effect, and set out all the covenants,
promises, warranties, representations, conditions and agreements between the Parties in
connection with the subject matter of this Agreement and supersede all priot-agrecments,
understandings, negotiations and discussions, whether oral or written, pre-contractual or
otherwise. There are no covenants, promises, warranties, representations, conditions,
understandings or other agreements, whether oral or written, pre-contractual or otherwise,
express, implied or collateral between the Parties in connection with the subject matter of this
Agreement except as specifically set forth in this Agreement and any document required to be
delivered pursuant to this Agreement.

1.10 Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by all Parties hereto. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision nor shall any waiver
of any provision of this Agreement constitute a continuing waiver unless otherwise expressly
provided. '

1.11 Governing Law;. Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement, and any
claim or controversy directly or indirectly based upon or arising out of this Agreement or the
transactions contemplated by this Agreement (whether based on contract, tort, or any other

theory), including all matters of construction, validity and performance, shall in all respects be
governed by, and interpreted, construed and determined in accordance with, the laws of the
]
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Province of Ontario and the federal laws of Canada applicable therein, without regard to the
conflicts of law principles thereof. The Parties consent to the jurisdiction and venue of the courts
of Ontario for the resolution of any such disputes arising under this Agreement. Each Party
agrees that service of process on such Party as provided in Section 12.8 shall be deemed
effective service of process on such Party,

Notwithstanding the foregoing, any and all documents or orders that may be filed, made
or entered in the CCAA Proceedings or Chapter 15 Proceedings, and the rights and obligations of
the Parties thereunder, including all matters of construction, validity and performance
thereunder, shall in all respects be governed by, and interpreted, construed and determined in
accordance with the CCAA or the Bankruptcy Code, as applicable, without regard to the
conflicts of law principles thereof. The Parties consent to the jurisdiction and venue of the
Canadian Court or the Bankruptey Court, as applicable, for the resolution of any such disputes,
regardless of whether such disputes arose under this Agreement. Each Party agrees that service
of process on such Party as provided in Section 12.8 shall be deemed effective service of process
on such Party,

ARTICLE 2. —-PURCHASE AND SALE
¢ :
2.1  Agreement to Purchase and Sell Purchased Assets

Upon and subject to the terms and conditions of this Agreement, and subject to receipt of
the Court Approval, at the Closing the Seller shall sell (and shall cause the afher Asset Sellers to
sell) and the Buyer shall purchase, free and clear of all Encumbrances other than Permitted
Encumbrances, the Seller’s and the other Asset Sellers’ respective right, title and interest in and
to the following assets, property and undertaking, owned or used or held by them for use in, or
relating to, the Purchased Business (collectively, the “Purchased Assets”):

(a) the leases of the premises listed and described in Schedule 2.1(a), all benefits,
rights and options pursuant to such leases and all leasehold improvements forming part thereof
(collectively, the “Real Property Leases™) and all subleases of real property held by any Asset
Seller as landlord, in each case subject to the designation rights granted to the Buyer in Section
9.2; .

(b) all machinery, equipment (including all trucks, cars and othér motor vehicles),
parts, tools, office equipment, computers, servers, furniture, network equipment, electronic and
optical equipment, racks, routers, generators, cables, furnishings and accessories whether located
on the premises of any Asset Seller or elsewhere, including the assets summarized in Schedule

2.1(b), together with any additions thereto arising in the ordinary course of the Purchased
Business from the date of this Agreement to the Closing Date;

(©) the Asset Sellers’ Accounts Receivable;
(d) the Asset Sellers’ Inventories;
) the Asset Sellers’ Prepaid Expenses;
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® all unbilled revenues of each Asset Seller relating to the Purchased Business;

(g all Material Contracts and all other contracts, agreements, leases, commercial
indemnities, third party licenses and other legally binding instruments relating to the Purchased
Business or the Purchased Assets to which an Asset Seller is a party or by which an Asset Seller
is bound, subject in each case to the designation rights granted to the Buyer in Section 9.2 (the
“Assumed Contracts™);

(h)  the permits, licences, approvals, authorizations and franchises which any Asset

- Seller holds for the Purchased Business and which are required by each Asset Seller to own the

applicable Purchased Assets or to carry on the Purchased Business as set out in Schedule 2.1(h)
(the “Permits”);

i) the Intellectual Property used in the Purchased Business listed in Schedule 2.1(i);
G all domain names and internet addresses listed in Schedule 2.1(});

(k)  all assets, agreements and policies forming part of any Assumed Employee Plan,
subject in each case to the designation rights granted to the Buyer in Section 9.2;

Q) the goodwill of the' Purchased Business together with the exclusive right to
represent the Buyer as carrying on the Purchased Business as successor to the Seller;

(m)  subject to Section 2.2(b), all business and financial records and files of the
Purchased Business, including all customer lists and lists of suppliers, all operating manuals and
specifications, but excluding Tax records and books and records pertaining thereto and all books
and records of the Asset Sellers not pertaining to the Purchased Assets or the Purchased
Business; provided, however, that the Asset Sellers may retain copies of (i) any records included
in the Purchased Assets and (ii) all personnel files, to the extent necessary or useful for the
administration any proceedings under the CCAA or any other proceeding to which it is or
becomes a party, the filing of any Tax return or compliance with any Applicable Law;

. (n)  all leases of personal or moveable property that relate to the Purchased Business
listed on Schedule 2.1(n), including all benefits, rights and options pursuant to such leases and all
leasehold improvements forming part thereof, subject in each case to the designation rights
granted to the Buyer in Section 9.2 (the “Personal Property Leases™);

(o)  the real or immoveable property owned by the Asset Sellers and used in the
Purchased Business listed on Schedule 2.1(0), and all plants, buildings, structures,
improvements, appurtenances and fixtures (including fixed machinery and fixed equipment)
thereon, forming part thereof or benefiting such real or immoveable property (the “Real
Property™);

{p) all software and documentation therefor used in the Purchased Business,
including, all electronic data processing systems, program specifications, source codes, object
code, input data, report layouts, formats, algorithms, record file layouts, diagrams, functiona!

A
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specifications, narrative descriptions, flow charts, operating manuals, training manuals and other
related material;

(@)  all telephone, telex and telephone facsimile numbers and other directory listings
and e-mail and website addresses used in connection with the Purchased Business;

6)) all refundable Taxes previously paid by the Seller (including any Taxes paid
under the GST Legislation) and any claim or right of the Seller to any refund of Taxes for
periods ending on or prior to the Closing Date or which include the Closing Date; and

(s) cash on hand or on deposit with banks or other depositories, other cash
equivalents, certificates of deposit, money markets instruments, bank balances and rights in and
to bank accounts, excluding (for clarity) the Excluded Assets,

Contemporaneously with the sale of the other Purchased Assets, the Seller shall transfer
control of replicated disk inventories relating to the Assumed Contracts.

2.2 Excluded Assets

Notwithstanding any provision of this Agreement to the contrary, the Purchased Assets
shall not include any of the following assets of the Seller or the Additional Sellers (collectively,
the “Exchluded Assets™):

(a) debts due or accruing to any Asset Seller from any shareholdér; director, officer,
employee or Affiliate of the Seller;

(b) the general ledger, accounting and Tax records, minute books, corporate seal,
taxpayer and other identification numbers and other documents relating to the organization,
maintenance and existence of any Asset Seller as a Person;

(c) the Seller’s rights under this Agreement or the transactions contemplated hereby;

@ any deferred Tax assets of any Asset Seller reflecting either the differences
between the treatment of items for accounting and income Tax purposes or carryforwards, except
to the extent set forth on the Effective Date Balance Sheet, and the amount of any refunds of
Taxes paid in respect of income, gross receipts or profits of the Asset Sellers received after the
Effective Date and relating to the 2012 or prior taxation years;

(e) all contracts of insurance, insurance policies (including D&O policies), insurance
plans, insurance refunds, the interest of any Asset Seller in any insurance policies, including any
cash surrender value thereof, all assets of the foregoing and ‘all rights and claims under or in
respect of the foregoing;

® all contracts that are not Assumed Contracts, Real Property Leases-or Personal
Property Leases or otherwise specifically set forth in Section 2.1, including any contracts that are
not designated by the Buyer pursuant to Section 9.2;

3
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(g)  all Tax records and books and records pertaining thereto and all books and '
records of the Asset Sellers not included in Section 2.1(m);

(h) the assets or business of IHC Corporation and Cinram Wireless LLC;
@ the Purchase Price;
)] all assets and properties of the Asset Sellers that are not Purchased Assets;

& the shares of capital stock or other equity interest in Cinram (U.S.) Holding’s Inc.,
Synbar Equities Inc., Cinram International (Hungary) PrLtd, Cooperatie Cinram Netherlands UA
and 1362806 Ontario Limited, any intercompany receivables or payables or any intercompany
investments;

M subject to Section 8.16, the cash collateral securing Letters of Credit;
(m) all real property interests of Cinram Manufacturing LLC in the Olyphant Facility;
(n)  retainers held by the Seller’s advisors for post-Closing matters;

(o)  the amount of cash advanced by Cinram Wireless LLC or Cinram International
(Hungary) PrLtd to any Asset Seller since the Effective Date, any debt owing by Cinram
International (Hungary) PrLtd to any Asset Seller and the amount of cash equal to any repayment
of any debt owing by Cinram International (Hungary) PrLtd to any Asset Seller since the
Effective Date; and y

(p)  those assets of the Asset Sellers set forth on Schedule 2.2(p).
2.3 Assumption of Liabiiities

The Buyer shall assume as of the Closing Date and shall pay, discharge and perform, as
the case may be, from and after the Closing Date, the following liabilities and obligations with
respect to the Purchased Business and/or the Purchased Assets to the extent not paid or
performed by the Asset Sellers prior to Closing (collectively, the “Assumed Liabilities™):

(a) liabilities of the Asset Sellers for the following items as of the Effective Date:
¢)) trade accounts payable; o
(i) royalties;
(iii)  sales allowances;
(iv)  accrued freight;
(v) accrued wages;

(vi)  accrued payroll taxes;
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(vil) accrued vacation;

(viii) accrued medical benefits;

(ix)  accrued workers compensation;

(x)  accrued temporary lébo’r;

(xi)  accrued returns;

(xii) accrued commissions;

(xiii) . accrued office, facilities, and information technology costs; and
(xiv) asset retirement obligations, |

except for (A) those liabilities that relate to contracts that are not designated by the Buyer
pursuant to Section 9.2, and (B) other unsecured obligations at the Filing Date which the parties
agree are not to be assumed by the Buyer;

4
(b) liabilities of the Asset Sellers of the types listed in Sections 2.3(2)(i) through (xv)
incurred on and after May 1, 2012 to the Filing Date, if incurred in the ordinary course of
business, except for (i) those liabilities that relate to contracts that are not designated by the
Buyer pursuant to Section 9.2, and (ii) other unsecured obligations at the Filing Date which the
parties agree are not to be assumed by the Buyer;

(©) all liabilities of the Asset Sellers in connection with the Purchased Business
incurred in the ordinary course of business on and after the Filing Date to and including the
Closing Date;

(d) all liabilities set forth on the Effective Date Balance Sheet and accrued between
the Effective Date and the Closing Date in the ordinary course of business under Assumed
Contracts, Personal Property Leases, Real Property Leases and other contracts designated by the
Buyer under Section 9.2, subject to any applicable Purchase Price deductions set forth in Section
3.2;

(e) all liabilities with respect to the post-Closing operation of the Purchased Business
or ownership of the Purchased Assets, including liabilities of the Asset Sellers following the
Closing under Assumed Contracts, Personal Property Leases, Real Property and other contracts

designated by the Buyer under Section 9.2;

® all liabilities with respect to Assumed Employees and Assumed Employee Plans
set forth in Section 8.7(b), including KERP obligations payable on or after the Closing Date, but
subject to the provisions regarding self insured claims set forth in Section 8.7(c);

(g)  Transfer Taxes;

v () all liabilities in respect of capitalized leases with respect to Purchased Assets;
21 '
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(i) Real Property Taxes; and

't)) those Uncaptured Accruals with respect to which the Seller has agreed there will

be a reduction of the Purchase Price on a dollar-for-dollar basis (any such Uncaptured Accruals,

“Assumed Uncaptured Accruals™).
2.4  Excluded Liabilities

The following debts, obligations and liabilities of the Seller and/or the Additional Sellers
shall be and remain the sole résponsibility of the Seller and/or the Additional Sellers, as
applicable, and the Buyer shall not assume, accept or undertake the following debts, obligations,
or liabilities of the Seller and/or the Additional Sellers (collectively, the “Excluded Liabilities™):

(2) all liabilities and obligations relating to the Excluded Assets;

(b)  all Seller Expenses;

©) all liabilities and obligations with respect to employees who are not Assumed -
Employees and that arise under or relate to Employcc Plans that are not Assumed Employee
Plans (including any unfunded or undel funded pension liabilities), except as expressly set forth
in Section 8.7(c); .

(d)  all liabilities and obligations related to Taxes in respect of income, gross receipts
or profits of the Asset Sellers; and

(e)  other than as expressly set forth herein as an Assumed Liabilit};j any other liability
of the Seller or the Additional Sellers whatsoever.’

2.5  Assignment of Purchased Assets

Notwithstanding anything in this Agreement to the contrary, this Agreement shall not
constitute an agreement to assign any Purchased Asset or any right thereunder if an attempted
assignment, without the consent of a third party, would constitute a breach or in any way
adversely affect the rights of the Buyer or the Seller thereunder. If such consent is not obtained
or such assignment is not attainable pursuant to the CCAA, the Seller'and the Buyer will
cooperate and use their respective commercially reasonable efforts to implement a mutually
agreeable arrangement pursuant to which the Buyer would obtain the benefits and assume the
obligations thereunder in accordance with this Agreement, provided, however, that the Buyer
acknowledges and agrees that nothing in this Section 2.5 shall operate to prohibit or diminish in
any way the right of the Seller to dissolve, wind up or otherwise cease operations or its corporate
existence in any manner or at any time subsequent to the Closing Date as it may determine in its
sole discretion, which may be exercised without regard to the impact any such action may have
on the Seller’s ability to fulfill its obligations under this Section 2.5.
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2.6 Transition Services

The parties shall negotiate in good faith and at or prior to the Closing enter into an
agreement, with effect as of Closing Date, with respect to the matters set forth on Exhibit E
attached hereto (the “I'ransition Services Agreement”). :

ARTICLE 3. - PURCHASE PRICE AND RELATEDV MATTERS

3.1 Purchase Price

The aggregate purchase price for the Purchased Assets and pursuant to the Offer for the
European Business shall be $82,500,000, subject to adjustment as provided in Section 3.2 (the
“Purchase Price”), and shall be paid as follows: .

(@  The sum of $5,000,000 shall be paid in cash by the Buyer upon execution of this
Agreement by the Parties as a deposit (the “Deposit™), which Deposit shall be paid to and held
by JPMorgan Chase Bank pursuant to an escrow agreement in the form attached hereto as
Exhibit F (the “Escrow Agreement”);

(b)  The Deposit shall be held pursuant to the Escrow Agleement until the Closing and
credited toward the Purchase Price at the Closing;

(¢)  The balance of the Purchase Price for the Purchased Business, after crediting the
Deposit pursuant to Section 3.1(b), and subject to the adjustments provided Tn=Section 3.2, less
$10,000,000, shall be paid in cash at the Closing;

(d  $10,000,000 of the Purchase Price shall be paid on the earlier of the closing of the
acquisition of the European Business and December 17, 2012; and

(¢)  The Purchase Price pursuant to the Offer for the European Business (the
“European Purchase Price”), shall be paid as prov1ded in the Offer.

3.2 Purchase Price Ad]ustments

The Purchase Price for the Purchased Assets shall be decreased, on a dollar-for-dollar
basis, to reflect (a) any distribution or other transfer of cash or assets from the Asset Sellers to
their owners (but not between or among the Asset Sellers) following the Effective Date, (b) any
Seller Expenses paid by the Asset Sellers prior to the Closing Date, (c) all fees and expenses
associated with the debtor-in-possession financing described in Section 8.2(c), including
commitment, agency and other fees, and interest expense, but excluding (for clarity) principal -
amounts, (d) any breach remedy costs required to be paid to remedy Monetary Defaults in

connection with the Assumed Contracts, Real Property Leases, Personal Property Leases and
Assumed Employee Plans, (e) without duplication of any adjustments pursuant to previous
clause (d), any Assumed Uncaptured Accruals, and (£f) the amount of any Taxes actually paid by
an Asset Seller after the Effective Date in respect of income, gross receipts or profits of the Asset -
Sellers for the calendar years 2012 and prior, and shall be increased on a dollar-for-dollar basis
to reflect (a) any shortfall in the amount of cash required to fully repay at Closing any debtor-in-
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possession facility entered into in accordance with Section 8.2(c), and (b) amiounts drawn under
the Letters of Credit from the date of this Agreement to the Closing Date. At least three (3)
Business Days prior to the Closing Date, the Seller shall deliver to the Buyer a worksheet setting
forth the Seller’s good faith estimate of the adjustments to the Purchase Price for the Purchased
Assels required by this Section 3.2, including supporting documentation. If the worksheet is not
acceptable to the Buyer, the Buyer shall promptly submit its comments on the worksheet to the
Seller, and together they shall endeavour in good faith to address such comments so as not to
delay the Closing. The Purchase Price for the Purchased Assets paid pursuant to Section 3.1(c)
shall be adjusted as agreed to by the Seller and the Buyer on the basis of the worksheet and their
discussions concerning the worksheet. The Purchase Price pursuant to the Offer for the
European Business shall be subject to any adjustments provided for in the Offer. The Purchase
Price shall not be adjusted, other than as set forth in this Section 3.2, in respect of amounts
required to be paid by the Asset Sellers hereunder.

3.3 Purchase Price Allocation

Within thirty (30) days following the Closing, the Parties shall use their respective
commercially reasonable efforts to agree on the allocation of the Purchase Price for the
Purchased Assets and the value of the Assumed Liabilities among each of the Purchased Assets
(the “Allocation Statement”). The Allocation Statement shall be prepared in accordance with
Section 1060 of the Code and other applicable tax laws. The Buyer and the Seller shall report
the purchase and sale of the Purchased Assets in any Tax returns relating to the transactions
contemplated in this Agreement in a manner consistent with such allocation. If the Parties
cannot agree on the Allocation Statement, each Party shall be permitted to make such allocation
and report the purchase and sale of the Purchased Assets in any Tax returns relating to the
transactions contemplated in this Agreement in a manner determined in its sole discretion.

ARTICLE 4. ~ REPRESENTATIONS AND WARRANTIES BY THE SELLER

The Selier represents and warrants to the Buyer as follows, and acknowledges that the
Buyer is relying upon the following representations and warranties in connection with its
purchase of the Purchased Assets:

4.1  Entity Power

The Seller is duly organized under the Canada Business Corporations Act and, subject to
Court Approval being obtained, has all necessary corporate power, authority and capacity to
enter into this Agreement and the agreements contemplated hereunder and to carry out its
obligations hereunder and thereunder. Each Additional Seller is duly organized under the
Applicable Laws of the jurisdiction of its organization and has all necessary entity power,
authority and capacity to carry out the actions necessary to consummate the transactions
contemplated hereunder. Each of the Asset Sellers is qualified to do business and is in good
standing in each of the jurisdictions in which the ownetship or leasing of its assets or the conduct
of its businesses requires such qualification, except in the case where the failure to so qualify or
be licensed would not have a Material Adverse Effect. Each of the Seller and the Additional
Sellers has the requisite power and authority to own or lease and to operate and use its assets and

]
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properties, including the Purchased Assets, and carry on the Purchased Business as now
conducted.

4.2  Due Authorization and Enforceability of Obligations

Subject to Court Approval being obtained, the Seller has all necessary power, authority
and capacity to enter info this Agreement and the agreements contemplated hereunder, and to
carry out its obligations hereunder and thereunder, and the execution and delivery of this
Agreement and the consummation of the transactions contemplated by this Agreement have been
duly authorized by all necessary action (corporate or otherwise) of the Seller. Without limiting
the generality of the foregoing, the Seller has the power and authority to bind the Additional
Sellers to this Agreement. This Agreement constitutes a valid and binding obligation of the
Seller enforceable against it in accordance with its terms, subject to Court Approval, except
(2) as such enforceability may be limited by bankruptcy, insolvency, moratorium, reorganization
and similar laws affecting creditors generally, and (b) as such enforceability may be limited by
general principles of equity, regardless of whether asserted in a proceeding in equity or law.

4.3  Approvals and Consents

Except for (a) the Court Approval, (b) the Regulatory Approvals, (¢) the consents,
approvals or waivers set forth on Schedule 4.3 that are required in connection with the
assignment of a Purchased Asset, and (d) any consents required of counterparties to non-Material
Contracts, no authorization, consent or approval of, or filing with or notice to, any Governmental
Authority, court or other Person is required in connection with the execution;:delivery or
performance of this Agreement by the Seller or any Additional Seller and each of the agreements
to be executed and delivered by the Seller or any Additional Seller or the purchase of any of the
Purchased Assets hereunder, the absence of which would individually or in the aggregate
materially impair the ability of the Buyer and the Seller to complete the transactions
contemplated by this Agreement or materially impair the ability of the Buyer to own the
Purchased Assets and to operate the Purchased Business after the Closing in substantially the
same manner as it is operated as of the date of this Agreement.

4..4 Non-Contravention

Neither the execution and delivery of this Agreement or any other agreement or
document to which the Seller or any Additional Seller is or will become a party as contemplated
by this Agreement, the consummation of the transactions contemplated herein or therein nor
compliance by the Seller or any Additional Seller with any provisions hereof or thereof will
(a) conflict with or result (with or without notice, lapse of time or both) in a breach of any of the
terms, conditions or provisions of the articles, by-laws or other constating documents of the
Seller or any Additional Seller, or (b) conflict with or result in a breach or a default (or give rise
to any right of termination, cancellation, acceleration, modification or other right) under any of
the provisions of any note, bond, mortgage, indenture, franchise, permit, material contract or
other instrument or obligation to which the Seller or any Additional Seller is a party, or by which
the Seller or any Additional Seller is bound or affected, except for (i) any conflict, breach or
default as to which requisite waivers or consents shall have been obtained by the Seller or any

i}
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Additional Seller before Closing, (ii) breaches which, upon receipt of Court Approval, shall not
impede the Closing, and (iii) breaches relating to the failure to obtain consent under the terms of
a contract that is not a Material Contract, which the Seller agrees to seek assignments for in the
Court Orders.

4.5  Title

(a) Except as set forth in Schedule 4.5, the Seiler or the Additional Sellers are the
sole legal and beneficial owners, lessees or-licensees of the Purchased Assets, with good and
valid title, or a valid leasehold or licensed interest, in the Purchased Assets, free and clear of all
Encumbrances except the Permitted Encumbrances. Upon delivery to the Buyer on the Closing
Date of the instruments of transfer contemplated by Section 11.2, and subject to the terms of the
Court Orders, the Seller or the Additional Sellers will thereby transfer to the Buyer good and
valid title to, or, in the case of property leased or licensed by the Seller or the Additional Sellers,
a valid ledsehold or licensed intérest in, all of the Purchased Assets, free and clear of all
Encumbrances except for Assumed Liabilities and the Permitted Encumbrances.

(b)  The Purchased Assets constitute all of the assets that are necessary and sufficient
to conduct the Purchased Business in the manner conducted as of the date of this Agreement,
except for the Excluded Assets,

(c) The Purchased Assets are, and at the Closing Date will be, in sufficient working
order and condition to operate the Purchased Business as it is operated as of the Effective Date.

4.6 Contracts

Subject to receipt of the Court Approval, each of the Assumed Coniracts forming part of
the Purchased Assets that is a Material Contract is in full force and effect and constitutes a legal,
valid and binding obligation of an Asset Seller, and the other parties thereto, enforceable in
accordance with its terms, and such Asset Seller, is entitled to all of the benefits, rights and
privileges under each such Assumed Contract. Except as set forth on Schedule 4.6, none of the
Asset Sellers has received any notice that any Person intends or desires to modify, waive, amend,
rescind, release, cancel or terminate any Assumed Contract forming part of the Purchased Assets
that is a Material Contract. Except as set forth on Schedule 4.3, no Assumed Contract that is a
Material Contract requires the consent of any Person for such Assumed Contract to be assigned
to the Buyer. There is no contract, agreement or other arrangement granting any Person any
preferential right to purchase any of the Purchased Assets, other than such as shall be abrogated
by the Court Approval.

4.7 Public Company Reports; Financial Statements; Effective Date Balance Sheet

(a) The Seller has made available to the Buyer each prospectus, report, proxy
staternent or information statement or other documents filed or furnished by its parent issuer
Cinram International Income Fund (the “Parent”) with the Ontario Securities Commission
(“OSC”) on or after January 1, 2010 (collectively, the “Parent Reports™), and the Parent has
filed or furnished all forms, reports and documents required to be filed or furnished by it with the
OS\C pursuant to relevant securities statutes, regulations, policies and rules since such time. As
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of their respective dates, the Parent Reports (i) were prepared in accordance with the applicable
requirements of the Securities Act (Ontario) and the rules and regulations thereunder and
complied with the then applicable accounting requirements, and (ii) did not contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or -
necessary to make the statements made therein (with respect to any prospectus, in the light of the
circumstances under which they were made) not misleading.

(®) Each of the consolidated balance sheets included in or incorporated by reference
into the Parent Reports (including the related notes and schedules) fairly presents in all material
respects the consolidated financial position of the Parent and its subsidiaries as of its date and
each of the consolidated statements of earnings, cash flows and unitholders’ equity included in or
'~ incorporated by reference into the Parent Reports (including any related notes and schedules)
fairly presents in all material respects the results of operations, cash flows or changes in
unitholders® equity, as the case may be, of the Parent and its subsidiaries for the periods set forth
therein, in each case in accordance with GAAP, except, in the case of unaudited statements, for
year-end audit adjustments and as otherwise may be noted therein. There are no obligations or
liabilities of any nature, whether accrued, absolute, contingent or otherwise, of the Parent or any
of its subsidiaries, other than those liabilities and obligations (i) that are disclosed or otherwise
reflected or reserved for in the finfincial statements and the notes thereto included in the Parent
Reports (the “Parent Financial Statements™), provided that such liabilities are reasonably
apparent on the face of the Parent Financial Statements, (ii) that are not required under GAAP to
be disclosed, reflectéd or reserved for in the Patent Finaricial Statements, (iii) that have been
incurred in the ordinary course of business since March 31, 2012, (iv) related fo expenses
associated with the transactions contemplated by this Agreement, or (v) that have not had and
would not reasonably be expected to have a Material Adverse Effect.

(c) Based on the evaluation of Parent’s controls and procedures conducted in
connection with the preparation and filing of the Parent Reports, the Seller has no knowledge of
(i) any significant deficiencies or material weaknesses in the design or operation of the internal
control over financial reporting that are likely to adversely affect the Parent’s ability to record,
process, summarize and report financial data, or (ii) any fraud, whether or not material, that
involves management or other employees who have a role in the Parent’s internal control over
financial reporting.

(d) Without limiting the generality of the foregoing provisions of this Section 4.7, the
Balance Sheet of the Purchased Business dated as of the Effective Date and attached hereto as
Exhibit G (the “Effective Date Balance Sheet”) fairly presents in all material respects the
financial position of the Purchased Business as of the Effective Date. The cash collateral assets
securing the Letters of Credit retained by the Seller pursuant to Section 2.2(1) are not included as
current assets on the Effective Date Balance Sheet.

4.8 Receivables, Payables and Inventories

(a) The Asset Sellers’ Accounts Receivable (collectively, the “Purchased Accounts
Receivable”) reflect valid transactions in the ordinary course of business;

A
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(b)  None of the Purchased Accounts Receivable is or was subject to any counterclaim
or set off (excluding royalty adjustments) that would adversely affect the Purchased Business;

(©) To the Seller’s knowledge, the Purchased Accounts Receivable are collectible in
the ordinary course of business using nermal collection practices, less the amount of applicable
reserves for doubtful accounts and allowances set forth on the Effective Date Balance Sheet;

@ All of the Accounts Payable included in the Assumed Liabilities arose in bona
fide, arms-length transactions in the ordinary course of business; and

(e) The Asset Sellers have good and marketable title to their Inventories, free and
clear of all Encumbrances other than Permitted Encumbrances. All such Inventories, net of
obsolescence reserves, are in good and merchantable condition in all material respects and are
suitable and usable for the purposes for which they are intended.

4,9  Intellectual Property

Except as has been disclosed in writing by the Seller to the Buyer in a writing that
references this Section 4.9:

(@) an Asset Seller owhs or possesses sufficient legal rights to all Intellectual Property
necessary to conduct the Purchased Business as now conducted and as presently proposed to be
conducted, without any infringement of the rights of any other Person, all of which is included in
the Purchased Assets (the “Transferred Intellectual Property™);

(b)  except as set forth on Schedule 4.9, there are no outstanding options, licenses or
contracts relating to any material Transferred Intellectual Property, nor is an Asset Seller bound
by or a party to any contract of any kind with respect to any material Transferred Intellectual
Property other than such licenses or contracts arising from the purchase of “off the shelf” or
standard products; ‘

(©) all licenses of Transferred Intellectual Property are in full force and effect in
accordance with their terms, and neither an Asset Seller nor the counterparty thereto is in
material breach thereof, and

(d) there is no action, suit, proceeding or investigation filed or pending or, to the
knowledge of the Seller, threatened against an Asset Seller that questions the validity of any
Transferred Intellectual Property or that alleges an Asset Seller has violated the Intellectual
Property of another Person which if successful would have a Material Adverse Effect on the:
Purchased Business.

4.10 Environmental Matters

Each of the Asset Sellers (a) is in compliance with Environmental Law, and (b) has
obtained and is in compliance with all Environmental Permits required for the occupation of its
facilities and the operation of the Purchased Business, except where failure to comply with
Environmental Laws, or to obtain or comply with Environmental Permits, would not reasonably
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be expected to have, individually or in the aggregate, a Material Adverse Effect. None of the
Asset Sellers has received any written communication, whether from a Governmental Authority,
employee or otherwise, alleging that it is not in such compliance. No Environmental Claims are
pending with respect to the Purchased Business, and to the Seller’s knowledge, no
Environmental Claims have been threatened against the Purchased Business in writing,

4,11 Labour and Employec Benefits Matters

(a) The Seller has provided the Buyer with a complete and current copy of the plan
document of each Assumed Employee Plan or, if such plan document does not exist, an accurate
written summary of such Assumed Employee Plan and, as applicable and they relate to any
Assumed Employee Plan: (i) any trust agreements; (ii) the most recent financial and accounting
statement and report; (iii) the most recent actuarial report; (iv) the most recent annual
information returns or other returns filed with any Governmental Authority; (v) insurance
policies; (vi) administration or investment agreements; and (vii) the most recent employee
booklet with respect to each Assumed Employee Plan.

(b) There is not currently pending or, to the knowledge of the Seller, any threatencd
strike, material arbitration, mategial labour dispute or material grievance under any collective
labour agreement related to the Purchased Business, or any material slowdown, lockout or work
stoppage agamst or affecting an Asset Seller.

(c) " All amounts for unpaid vacation pay, wages, salaries, paid time off, reimbursable
employee expenses, commissions or bonuses have been adequately accrued for all Assumed
Employees. Since the Effective Date, the Seller has incurred no material liability for termination
or severance pay to employees of the Business.

(d) Section 11 of the Data Room contains true and complete copies of all collective
labour agreements of the Asset Sellers that pertain to the employees of the Purchased Business,
which have been provided to the Buyer. To the knowledge of the Seller, there are no current
attempts to organize, certify or establish any labour union or employee association with respect
to the employees of the Purchased Business.

(e) No Assumed Employee Plan provides benefits, including death or medical
benefits (whether or not insured) beyond retirement or other termination of service other than
(i) coverage mandated solely by Applicable Law, (ii) death benefits or retirement benefits under
any pension plan, or (iii) benefits the full costs of which are borne by participants and not by the
applicable Asset Seller, the employer or sponsor;

® Each of the Asset Sellers is in material compliance with all Applicable Laws
respecting employment and employment practices, including all laws respecting terms and
conditions of employment, health and safety, wages and hours, worker classifications, child
labour, immigration, employment discrimination, disability rights or benefits, equal opportunity,
plant closures and layoffs, affirmative action, workers’ compensation, labour relations, employee
leave issues and unemployment insurance. None of the Asset Sellers has received any written
commumcatlon whether from a Governmental Authority, employee or otherwise, alleging that it
is'not in such material compliance.
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. (g)  Withrespect to each Assumed Employee Plan: (i) if it covers employees in the
United States and is intended to qualify under Section 401(a), 401(k) or 403(a) of the Code, such
plan and the related trust has received a favourable determination letter from the United States
Internal Revenue Service that has not been revoked and there is no basis for the revocation of
such letter; (ii) it is and has been established, funded and administered in compliance in all
material respects with its terms, Applicable Law and any collective labour agreements, as
applicable, and none of the Asset Sellers have received any notice from any Person or
Governmental Authority questioning or challenging such compliance; (iii) there is no
investigation by a Governmental Authority nor any pending or, to the knowledge of the Seller,
threatened claims in writing against, by or on behalf of any Assumed Employee Plan or the
assets, fiduciaries or administrators thereof (other than routine claims for benefits); and to the
knowledge of the Seller no fact exists which could reasonably be expected to give rise to any
such investigation or claim; and (iv) all required employee and employer contributions,
premiums and expenses, to or in respect of, such Assumed Employee Plans have been timely
paid in full in accordance with their terms and Applicable Laws or, to the extent not yet due,
have been adequately accrued.

(h)  No amendments or improvements have been made to any Assumed Employee
Plan and no commitments to amend or improve any Assumed Employee Plan have been made or
promised by the Asset Sellers, northas any intention to do so been communicated to any
employee of the Seller since December 31, 2011 (other than as set forth in the definition of
“KERP™),

4.12  Compliance with Laws; Permits
None of the Asset Sellers has received written notice from any Governimental Authority
that it is in violation in any material respect of any Applicable Law in respect of the conduct of
the Purchased Business or the ownership of its assets and properties. The Asset Sellers have not
received written notice that any material Permits currently held are not in good standing and full

force and effect.

413 Litigation

Except as disclosed in Section 10 of the Data Room, there is no action, suit, proceeding
or investigation filed or pending or, to the knowledge of the Seller, threatened against an Asset
Seller that would reasonably be expected to result, either individually or in the aggregate, in any
Material Adverse Effect. No Asset Seller is a party or subject to an Order that has not been
completely satisfied. v

4.14 Insixrance

Section 14 of the Data Room contains a complete and accurate list and description of all
primary, excess and umbrella policies, bonds and other forms of insurance currently owned or
held by or on behalf of and/or providing insurance coverage related to the Purchased Business.
All such policies are in full force and effect, and with respect to such policies, all premiums
currently payable or previously due have been paid, and no notice of cancellation or termination
hag been received with respect to any such policy.
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4.15 Huntsville, Alabama Real Property

(a) Cinram, Inc. is the sole tenant under that certain Amended and Restated Lease
Agreement dated as of September 1, 1987, by and between The Industrial Development Board of
the City of Huntsville (the “IDB™), as lessor, and Laservideo, Inc., as lessee, as amended (the
“IDB Lease™). The Seller has delivered to the Buyer a true and complete copy of the IDB Lease.

(b) The IDB Leasc is in full force and effect. Neither Cinram, Inc. nor the IDB is in
breach or default under the IDB Lease, nor has Cinram, Inc. received any written notice alleging
any breach or default, and no event has occurred or circumstance exists which, with the delivery
of notice, the passage of time, or both, would constitute such a breach or default, or permit the
termination, modification or acceleration of rent under the IDB Lease. Cinram, Inc. has not
subleased, licensed, collaterally assigned or otherwise granted to any Person the right to use or
occupy any portion of the Huittsville Facility except pursuant to the Facility Lease Agreement
and Facility Lease Sublease Agreement disclosed in Section 4 of the Data Room that will be
terminated pursuant to Section 11.2(a)(vi).

(c) The Bonds (as defined in the IDB Lease), including all principal and interest,
have been paid in full and all fees, charges and disbursements of the Trustee (as defined in the
IDB Lease) have been paid by Cinram, Ine. to the Trustee and by the Trustee to the holders of
the Bonds. The option to purchase the Huntsville Facility (the “Option™), as set forth in Section
11.2 of the IDB Lease, remains in full force and effect. :

(d) As of June 1, 2012, the total purchase price (the “Huntsville”F‘ﬁcility Purchase
Price”) payable to the IDB pursuant to the exercise of the Option is $843,390, which increases at
the rate of $3,333.33 per month ($40,000 per year), from and after June 1, 2012. Pursuant to
Section 5 of that certain Partial Assignment of Lease and Equity in Project dated as of March 26,
1999, by and between Disc Manufacturing, Inc., as assignor, Cinram, Inc., as assignee, and the
IDB (the “Partial Assignment”), Cinram, Inc. has the option to reduce the Huntsville Facility
Purchase Price to $55,000 plus $1,000 for each 12 month period that elapses after April 1, 1991
(the “Reduced Purchase Price”) if Cinram, Inc. pays the Board the Purchase Price Modification
Payment (as defined in the Partial Assignment). On the date hereof the Purchase Price
Modification Payment is §746,000, which increases by $39,000 for each 12-month period that
elapses after February 1, 2012, Unless the IDB Lease is amended as set forth in Section 4.15(e),
the total amount that would be required to be paid to the IDB in connectior with the exercise of
the Option and the purchase of the Huntsville Facility at the Closing would be either (i) the
amount of the Huntsville Purchase Price, or (ii) the sum of the amount of the Purchase Price
Modification Payment plus the Reduced Purchase Price.

(e) The IDB has approved an amendment to the IDB Lease pursuant to which the
Huntsville Facility Purchase Price would be fixed at $55,000 (without any requirement to make a
Purchase Price Modification Payment), provided that a lease amendment fee in the amount of
$366,000 is paid. The Seller shall pay the $366,000 lease amendment fee at the direction of the
Buyer prior to the Closing, so that at the Closing, the Option exercise price shall be fixed at
$55,000. Further, if the Buyer so requests in writing not less than thirty-five (35) days prior to
the‘ Closing Date, the Seller shall cause the Option to be exercised by Cinram, Inc. so that at the
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Closing fee title to the Huntsville Facility shall transfer to Buyer or its nominee. The Option
exercise price will be borne by the Buyer at the Closing. Without limiting the generality of the
foregoing, at the timely request of the Buyer, Cinram, Inc. will notify the IDB in writing not less
than thirty (30) days prior to the Closing Date that the Option is being exercised and that the
purchase of the Huntsville Facility pursuant to the exercise of the Option will occur concurrently
with the Closing,

® Except as disclosed by the Seller to the Buyer in a separate writing referencing
this section, there are no outstanding options, rights of first offer or rights of first refusal to
purchase or lease the Huntsville Facility or any portion thereof or interest therein, except for the
rights to purchase pursuant to that certain Warranty Deed, dated May S, 1975, by and between
Madison County, Alabama, as grantor, and the IDB, as grantee, recorded in Deed Book 507,
Page 643, et seq., in the Office of the Judge of Probate, Madison County, Alabama (the
“Madison Purchase Right™), which by its terms expired on May 5, 1985. Prior to the Closing
Cinram, Inc. will obtain either aTecordable instrument from Madison County terminating the
Madison Purchase Right or affirmative coverage from the title company insuring Purchaser's
interest free and clear of the Madison Purchase Right.

4,16 Competition Act

The Asset Sellers and their Affiliates do not have assets in Canada that exceed $300
million,-or gross revenues from sales in, from or into Canada; that exceed $300 million, all as
determined in accordance with Part IX of the Competition Act (Canada) and the Nofifiable
Transactions Regulations thereunder,

4,17 ICA
" For purposes of the ICA and the regulations thereunder:
(a) the Seller is a non-Canadian within the meaning of the ICA;

() the relevant financial statements for the Asset Sellers, 1362806 Ontario Limited
and Cooperatie Cinram Netherlands UA for the purposes of determining the applicable value of
the assets of the Asset Sellers, 1362806 Ontario Limited and of Cooperatie Cinram Netherlands
UA are set out in the financial statements attached hereto as Exhibit H (collectively, the “ICA
Financial Statements”); '

(c) the asset value of the intercompany investment in Cooperatie Cinram Netherlands
UA in the Seller’s December 31, 2011 balance sheet forming part of the ICA Financial
Statements is $1,097,041.28, and the asset value of the intercompany investment in Cooperatie
Cinram Netherlands UA in 1362806 Ontario Limited’s December 31, 2011 balance sheet
forming part of the ICA Financial Statements is $33,712,075; and

(d) Cooperatie Cinram Netherlands UA does not carry on a Canadian business or
control, directly or indirectly, an entity carrying a Canadian business or an entity in Canada.
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4.18  Hart Scott Rodino Antitrust Improvement Act

The non-United States assets owned by the Seller and the Additional Sellers did not
generate sales in or into the United States of $68.2 million or more during the most recent fiscal
year of the Seller and the Additional Sellers.

4,19 European Business

The Seller hereby makes the representations and warranties set forth in Exhibit [ (the
“FEuropean Representations™), and acknowledges that the Buyer is relying on the European
Representations in connection with its purchase of the Purchased Assets.

4.20 Additional Sellers

The Additional Sellers will and do hereby provide the representations set forth in this
Article 4, mutatis mutandis.

ARTICLE 5. — REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller as follows and acknowledges that the
Seller is relying upon the following representations and warranties in connection with its sale of
the Purchased Assels:

The Buyer is a corporation existing under the laws of the State of Delaware and has all
necessary corporate power, authority and capacity to enter into this Agreement and make the
Offer and the agreements contemplated hereunder and thereunder and to carry out its obligations
hereunder and thereunder.

5.2  Due Authorization and Enforceability of Obligations

The execution and delivery of this Agreement and the Offer and the consummation of
the transactions contemplated by this Agreement and the Offer have been duly authorized by all
necessary corporate action of the Buyer. This Agreement and the Offer constitute. valid and
binding obligations of the Buyer enforceable against it in accordance with their terms, subject to
Court Approval, except (a) as such enforceability may be limited by bankruptcy, insolvency,
moratorium, reorganization and similar laws affecting creditors generally, and (b) as such

enforceability may be limited by general principles of equity, regardless of whether asserted in a

proceeding in equity or law.
5.3  Approvals and Consents -

Except for the Court Approval, the Regulatory Approvals and any consents that may be
required in connection with the assignment of a Purchased Asset and the transactions
contemplated by the Offer, no authorization, consent or approval of, or filing with or notice to,
any Governmental Authority, cowt or other Person is required in connection with the execution,
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delivery or performance of this Agreement or the Offer by the Buyer and each of the agreements
to be executed and delivered by the Buyer or the purchaser of any of the Purchased Assets
hereunder or the completion of the transaction contemplated by the Offer, the absence of which
would materially impair the ability of the Buyer and the Seller to complete the transactions
contemplated by this Agreement.

54  Financing

The Buyer has, and on the Closing Date, will have, sufficient funds to consummate the
transactions contemplated by this Agreement and the Offer, including payment of the Purchase
Price and assumption of the Assumed Liabilities and the payment of the European Purchase
Price.

55  GST Registration

Prior to Closing, the Buyer (or the entity acquiring the Canadian Purchased Assets, if not
the Buyer) will be registered for the purposes of the GST Legislation and will provide its
registration number to the Seller.

5.6  Competition .
The Buyer and its Affiliates do not have assets in Canada that exceed $100 million in
aggregate value, or gross revenues from sales in, from or into Canada, that exceed $100 million,
all as determined in accordance with Part IX of the Competition Act (Canada) and the Notifiable
Transactions Regulations thereunder.

ARTICLE 6. — ASSETS
6.1  Asis, Where Is

The Buyer is an informed and sophisticated purchaser, and has engaged expert advisors,
experienced in the evaluation and purchase of property and assets such as.the Purchased Assets
as contemplated hereunder and the European Business as contemplated by the Offer. The Buyer
has undertaken such investigations and has been provided with and has evaluated such
documents and information as it has deemed necessary to enable it to make an informed and
intelligent decision with respect to the execution, delivery and performance of this Agreement.
THE BUYER ACKNOWLEDGES AND AGREES THAT THE PURCHASED BUSINESS,
THE PURCHASED ASSETS AND THE EUROPEAN BUSINESS ARE SOLD “AS IS,
WHERE IS”, WITH ALL FAULTS, WITHOUT ANY REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, IN FACT OR BY LAW WITH RESPECT TO THE
PURCHASED BUSINESS, THE PURCHASED ASSETS OR THE EUROPEAN BUSINESS
EXCEPT AS SET FORTH HEREIN OR IN THE OFFER, AND WITHOUT ANY RECOURSE
TO THE SELLER OR ANY OF ITS DIRECTORS, OFFICERS, SHAREHOLDERS,
REPRESENTATIVES OR ADVISORS, OTHER THAN FOR FRAUD OR AS OTHERWISE
EXPRESSLY PROVIDED HEREIN OR IN THE OFFER. THE BUYER AGREES TO
ACCEPT THE PURCHASED BUSINESS, THE PURCHASED ASSETS, THE ASSUMED
LIABILITIES AND THE EUROPEAN BUSINESS IN THE CONDITION, STATE AND

A}
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LOCATION THEY ARE IN ON THE CLOSING DATE BASED ON ITS OWN INSPECTION,
EXAMINATION AND DETERMINATION WITH RESPECT TO ALL MATTERS AND
WITHOUT RELIANCE UPON ANY EXPRESS OR IMPLIED REPRESENTATIONS OR
WARRANTIES OF ANY NATURE MADE BY OR ON BEHALF OF OR IMPUTED TO THE
SELLER, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT. Unless
specifically stated in this Agreement, no representation, warranty, term or condition,
understanding or collateral agreement, whether statutory (including under the Sale of Goods Act
(Ontario)), express or implied, oral or written, legal, equitable, conventional, collateral or
otherwise, is being given by the Seller in this Agreement or in any instrument furnished in
connection with this Agreement, as to description, fitness for purpose, merchantability, quantity,
condition, quality, value, suitability, durability, assignability or marketability thereof, or in
respect of any other matter or thing whatsoever. Without limiting the generality of the
foregoing, the Buyer acknowledges that the Seller does not make any representation or warranty
with respect to: (a) any projections, estimates or budgets delivered to or made available to the
Buyer of future revenues, future results of operations (or any component thereof), future
collection of Accounts Receivable, future cash flows or future financial condition (or any
component thereof) of the Purchased Business or the European Business or the future business
operations of the Purchased Business or the European Business; or (b) any other information or
documents made available to the Buyer or its counsel, accountants or adv1sors with respect to the
Business, except as expressly set forth in this Agreement.

6.2  Diligence

The Buyer acknowledges and agrees that: (a) it has had an opportunity to conduct any
and all due diligence regarding the Purchased Assets, the Assumed Liabilities and the European
Business prior to the execution of this Agreement; (b) it has relied solely upon this Agreement
and its own independent review, investigation and/or inspection of any documents and/or the
Purchased Assets, the Assumed Liabilities and/or the European Business; (c) it is not relying
upon any written or oral statements, representations, promises, warranties or guaranties
whatsoever, whether express, implied, by operation of law or otherwise, regarding the Purchased
Assets, Assumed Liabilities or the European Business, except as expressly stated in this
Agreement; and (d) the obligations of the Buyer under this Agreement are not conditional upon
any additional due diligence.

ARTICLE 7. — CONDITIONS
7.1 Conditions for the Benefit of the Buyer and the Seller

The obligation of the Buyer and of the Seller to complete the purchase of the Purchased
Assets and the Assumed Liabilities pursuant to this Agreement is subject to the satisfaction of, or
compliance with, on or prior to the Closing Date, each of the following conditions:

(a) no provision of any Applicable Law and no judgment, injunction, order or decree
that prohibit the consummation of the purchase and sale of the Purchased Assets pursuant to this
Agreement shall be in effect;

!
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(b)  the Canadian Court and the Bankruptcy Court, as applicable; shall have granted
the Court Orders and the Court Orders shall be in full force and effect; and

©) all Regulatory Approvals shall have been obtained, or the applicable waiting
times, if any, shall have expired. )

7.2 Conditions for the Benelit of the Buyer

The obligation of the Buyer to complete the purchase of the Purchased Assets and the
Assumed Liabilities pursuant to this Agreement is subject to the satisfaction of, or compliance
with, or waiver by the Buyer of, on or prior to the Closing Date, each of the following conditions
(each of which is acknowledged to be for the exclusive benefit of the Buyer):

(a) the representations and warranties of the Seller set forth in this Agreement shall
be true and correct in all respects at Closing with the same force and effect as if made at and as
of such time, except: (i) that to the extent such representations and warranties expressly speak as
of an earlier date (e.g. speaking “as at the date hereof™), such representations and warranties shall
be true and correct in all respects as of such specified date; and (ii) for any inaccuracies, as at
Closing that would not, individually or in the aggregate, result in a Material Adverse Effect;

(b)  the covenants contdined in this Agreement to be performed by the Seller at or
prior to Closing shall have been performed in all material respects as at Closing;

() the Purchased Assets shall be assigned and transferred to the Buyer free and clear
of all Encumbrances, other than Permitted Encumbrances, pursuant to the Court Orders, requisite
consents or a legal, equitable, statutory or court-based proceeding, action or process;

(d) the Buyer shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 7.2(a) and 7.2(b), signed for and on behalf of the Seller without
personal liability by an executive officer of the Seller, in each case in form and substance
reasonably satisfactory to the Buyer;

) (e) the Seller shall have satisfied its obligations set forth in Section 11.2(a) in all
material respects;

H the Material Contracts referenced in clauses (&) and (b) of the definition of that
term which are designated by the Buyer for assumption and assignment pursuant to Section 9.2
shall have been assigned or transferred to the Buyer or its nominees, or replaced by new
contracts with, or otherwise dealt with in a manner acceptable to, the Buyer;

(g)  the consents of the Material Customers shall have been obtained, including
consents to such reasonable amendments to the Assumed Contracts with the Material Customers
as may be communicated by the Buyer to the Seller;

(h) consents of the European Material Customers satisfactory to the Buyer shall have
been obtained, including consents to such reasonable amendments to the contracts with the
European Material Customers as may be communicated by the Buyer to the Seller; and
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) there shall not have occurred any changes, effects or circumstance constituting, or
which would be reasonably likely to result in, a Material Adverse Effect.

7.3 Conditions for the Benefit of the Seller

The obligation of the Seller to complete the sale of the Purchased Assets and the
Assumed Liabilities pursuant to this Agreement is subject to the satisfaction of, or compliance
with, or waiver where applicable, by the Seller of, on or prior to the Closing Date, each of the
following conditions (each of which is acknowledged to be for the exclusive benefit of the
Seller):

(a) the representations and warranties of the Buyer set forth in this Agreement shall
be true and correct in all material respects at Closing with the same force and effect as if made at
and as of such time, except that to the extent such representations and warranties expressly speak
as of an earlier date, such representations and warranties shall be true and correct in all respects
as of such specified date;

(b)  the covenants contained in this Agreement to be performed by the Buyer at or
prior to Closing shall have been p?erformed in all material respects as at Closing;

(¢)  the Seller shall have received a certificate confirming the satisfaction of the
conditions contained in Sections 7.3(a) and 7.3(b), signed for and on behalf of the Buyer without
personal liability by an executive officer of the Buyer, in form and substance reasonably
satisfactory to the Seller; and e

(d)  the Buyer shall have satisfied its obligations set forth in Section 11.2(b) in all
material respects. '

ARTICLE 8. — ADDITIONAL AGREEMENTS OF THE PARTIES
8.1 Access to Information

Subject to the terms of the Confidentiality Agreement, until the Closing, the Seller shall
give to the Buyer’s personnel engaged in this transaction and its accountants, legal advisers,
consultants and other representatives during normal business hours reasonable access to its
premises and to all of the books and records relating to the Purchased Business, the Purchased
Assets, the Assumed Liabilities and the European Business, and to the Seller’s personnel, and
shail furnish them with all such information relating to the Purchased Business, the Purchased
Assets, the Assumed Liabilities and the Europeari Business as the Buyer may reasonably request
in connection with the transactions contemplated by this Agreement. Notwithstanding anything
in this Section 8.1 to the contrary, any such investigation shall be conducted upon reasonable
advance notice and in such manner as does not materially disrupt the conduct of the Business.

8.2  Conduct of Business Until Closing

Except: (a) as expressly provided in this Agreement; (b) with the prior written consent of
the Buyer (not to be unreasonably withheld or delayed); (¢) as necessary or advisable in
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connection with the CCAA Proceedings and/or Chapter 15 Proceedings; or (d) as otherwise
provided in the existing Court Orders or any further order of the Canadian Court or Bankruptcy
Court in connection with the CCAA Proceedings or Chapter 15 Proceedings, prior to the
Closing, to the extent reasonably practicable having regard to the CCAA Proceedings and
Chapter 15 Proceedings, the Seller shall, and shall cause the Additional Sellers to:

(a) operate the Purchased Business only in the ordinary course in all material
respects, consistent with past practice, except to the extent otherwise required by Applicable Law
and the Seller’s contractual obligations (and in such cases, the Seller shall consult with and so
advise the Buyer with respect to the actions taken);

(b) use commercially reasonable efforts to preserve the business organization of the
Purchased Business, including the services of its officers and employees, and its business
relationships and goodwill with customers, suppliers and others having business dealings with if;

(© after consultation with the Buyer, but subject to Section 2.4 and Section 3.2, pay
and dischar ge the debts authorized by the Canadian Court in connection with the CCAA
Proceedings and the Bankruptcy Court in connection with the Chapter 15 Proceedings, including
(i) payments on any debtor-in-possession financing facility which has been approved by the
Buyer and used for the ongoing opgration of the Business, it being the intent of the parties that
such facility will be 1epa1d in full by the Asset Sellers immediately prior to the Closing, and (ii)
payments of amounts owing to critical suppliers and licensors for goods and services supplied
both before and after the CCAA Proceedings and Chapter 15 Proceedings, including under any
Assumed Contracts;

(d)  not transfer, lease, license, sell or otherwise dispose of any of the Purchased
Assets, other than inventory or obsolete assets in the ordinary course of the Business, consistent
with past practice;

(e) not enter into any contracts that would constitute a Material Contract without the
consent of the Buyer; '

6y} not entér into any contracts with any Affiliates of the Parent;

(g) not enter into, adopt, amend or terminate any contract relating to the
compensation or severance of any employee of the Purchased Business, except in the ordinary
course of business after consultation with the Buyer;

(h) not make any material change to its accounting (including Tax accounllng)
methods, principles or practices, except as may be required by GAAP;

@ not declare or pay any dividends or distributions;

) not issue or sell any capital stock or other equity interests or options, warrants,
calls, subscriptions or other rights to purchase any capital stock or other equity interests of the
Seller; or .

i
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& agree in writing to take any of the actions described in sub-clauses (a) through (i)
above. .

Notwithstanding the foregoing, it is acknowledged and agreed that the Seller may arrange
and pay the premium for tail directors and officers’ insurance for its directors, officers and
trustees.

8.3  Approvals and Consents

(a) To the extent required by Applicable Law, each of the.Parties agrees to use
commercially reasonable efforts to prepare and file as promptly as practicable and, in any event,
within ten (10) days from the execution of this Agreement, all necessary documents,
registrations, statements, petitions, filings and applications for any Regulatory Approvals, and
shall request expedited processing if available. All filing fees payable in respect of any such
filing shall be paid by the Buyer.

(b)  For the purposes of the Regulatory Approvals, the Buyer and the Seller agree to:

Q) cooperate vgith each other in connection with any filing or submission and
in connection with any investigation or other inquiry, including any proceeding initiated by a
private party;

(i)  promptly notify each other of any communication (whether written or
oral) received by such Party from, or given by such Party to, any Governmertal Authority and of
any material communication received or given in connection with any proceeding by a private
party, in each case regarding any of the transactions contemplated hereby;

(iii)  give each other reasonable notice of all meetings and telephone calls with
any Governmental Authority and give a reasonable opportunity to participate in them (except to
the extent that a Governmental Authority expressly requests that either party should not be
present at the meeting or part or parts of the meeting); and

(iv)  provide each other with drafts of all written communications intended to
be sent to any Governmental Authority, including in connection with any proceeding by a private
party, give each other a reasonable opportunity to comment on them, not send such
communications without the prior approval of the other (such approval not to be unreasonably
withheld or delayed) and provide each other with final copies of all such communications
(except that in relation to all disclosures under this subclause (iv), business secrets and other
confidential material may be redacted so long as each party acts reasonably in identifying such
material for redaction). :

The foregoing obligations in this Section 8.3(b) shall be subject to any attorney-client, work
product or other privilege, and each of the Parties shall coordinate and cooperate fully with the
other Party in exchanging such information and providing such assistance as such other Parties
may reasonably request in connection with the foregoing.

1
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(c) If any objections are asserted with respect to the transactions contemplated hereby
under any Applicable Law or if any suit is instituted by any Governmental Authority or any
private party challenging any of the transactions contemplated hereby as violative of any
Applicable Law or if a filing pursuant to this Section 8.3(c) is reasonably likely to be rejected or
conditioned by a Governmental Authority, each of the Parties shall use commercially reasonable
efforts to resolve such objections or challenge as such Governmental Authority or private party
may have to such transactions, including to vacate, lift, reverse or overturn any action, whether
temporary, preliminary or permanent, so as to permit consummation of the transactions
contemplated by this Agreement.

(d) In addition, each Party shall use its commercially reasonable efforts to satisfy (or
cause the satisfaction of) the conditions precedent to such Party’s obligations hereunder as set
forth in Article 7 to the extent the same is within its control and to take, or cause to be taken, all
other action and to do, or cause to be done, all other things reasonably necessary, proper or
advisable under all Applicable Law to consummate the transactions contemplated by this
Agreement, including using its commercially reasonable efforts to obtain all consents, approvals
or authorizations required in connection with the assignment of the Personal Property Leases,
Real Property Leases and the Assumed Contracts to the Buyer.

(e) For greater certainty, nothing in this Section 8.3 shall require the Buyer to offer,
commit or undertake any commitmeénts or obligations or accept any terms or conditions that
would individually or in the aggregate require material expenditures or investments by the
Buyer, materially restrict the Buyer’s ability to operate or re-structure the Purchased Business or
require any employment comumitments that materially exceed the Buyer’s obligations as set out
in Section 8.7.

8.4  Access of the Seller and the Buyer to Records

(a) The Seller shall, for a period of six years from the Closing Date, have access to,
and the right to copy, at its expense, for bona fide business purposes and for purposes of the
CCAA Proceedings and Chapter 15 Proceedings, and during usual business hours, upon
reasonable prior notice to the Buyer, all books and records relating to the Purchased Business,
the Purchased Assets and the Assumed Liabilities which are transferred and conveyed to the
Buyer pursuant to this Agreement. The Buyer shall retain and preserve all such books and
records for such six year period.

(b) From and after the Closing, the Asset Sellers shall retain all books and records of
the Assets Sellers and the Buyer shall have access to, and the right to copy, at its expense, for
bonu fide business purposes, and during usual business hours, upon reasonable prior notice to the
applicable Asset Seller, all books and records of the Asset Sellers. The Asset Sellers shall retain
and preserve all such books and records for a period six years following the Closing.

8.5 Further Assurances

Each of the Parties hereto shall promptly do, make, execute or deliver, or cause to be
done, made, executed or delivered, all such further acts, documents and things as the other Party
he1;eto may reasonably require from time to time for the purpose of giving effect to this
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Agreement and shall use commercially reasonable efforts and take all such steps as may be -
reasonably within its power to fulfill the conditions and to implement to their full extent the
provisions of this Agreement, provided that in no event shall the Seller be obligated to take any
action that is likely to result in a Material Adverse Effect, nor shall either Party be obligated to
male a payment or deliver anything of value to a third party in order to obtain a consent, other
than filing with and payment of filing fees to Governmental Authorities in connection with the
Regulatory Approvals as provided in Section 8.3(a).

8.6  Tax Matters

(a) The Buyer and the Seller agree to furnish or cause to be furnished to each other,
as promptly as practicable, such information and assistance relating to the Purchased Assets and
the Assumed Liabilities as is reasonably necessary for the preparation and filing of any Tax
return, claim for refund or othier required or optional filings relating to Tax matters, for the
preparation for and proof of facts during any Tax audit, for the preparation for any Tax protest,
for the prosecution of any suit or other proceedings relating to Tax matters and for the answer to
any governmental or regulatory inquiry relating to Tax matters. :

(b)  For purposes of apy income Tax return related to the transactions contemplated in
this Agreement, the Buyer and, to‘the extent applicable, the Seller, agree to report the
fransactions contemplated in this Agreement in a manner consistent with the Purchase Price
allocation determined in accordance with Section 3.3, and the Buyer and the Seller shall not
volumanly take any action inconsistent therewith in any such Tax return, refund claim, litigation
or otherwise, unless required by applicable Tax laws, The Buyer and the Seller shall each be
responsible for the preparation of their own statements required to be filed under the Income Tax
Aet (Canada) and the Code and other similar forms in accordance with applicable Tax laws.

(c).  All amounts payable by the Buyer to the Seller pursuant to this Agreement are
exclusive of any GST, or any other federal, provincial, state or local or foreign value-added, sale,
use, consumption, multi-staged, ad valorem, personal property, customs, excise, stamp, transfer,
land or real property transfer, or similar Taxes, duties, or charges, or any recording or filing fees
or similar charges (collectively, “Transfer Taxes”). Transfer Taxes are the responsibility of the
Buyer, including with respect to the Huntsville Facility if the Option is exercised. The Buyer and
the Seller agree to cooperate to determine the amount of Transfer Taxes payable in connection
with the transactions contemplated under this Agreement.

(d)  Atthe request of the Buyer, the Seller shall, together with the Buyer, jointly make
the election provided for in paragraph 167(1)(b) of the GST Legislation to have subsection
167(1.1) of the GST Legislation apply in respect of the sale of the Purchased Assets under this
Agreement, If the Buyer requests the Seller to make such election, the Buyer shall:

@ file the election within the time prescribed by subsection 167(1.1) of the

- GST Legislation; and

(i)  atall times indemnify and hold harmless the Seller and its directors,
officers and employees, against and in respect of any and all amounts assessed by the Minister of
National Revenue (Canada) (including all reasonable legal and professional fees incurred by the
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Seller or its directors, officers and/or employees, as a consequence of or in relation to any such
assessment) as a consequence of the Minister determining, for any reason, that the election is
unavailable, inapplicable, invalid or not properly made.

(e)  The Seller and the Buyer will jointly execute, and each of them will file promptly
following the Closing Date, an election under Section 22 of the Income Tax Act (Canada), and
any corresponding provisions of any applicable provincial income Tax legislation with respect to
any debts referred to in Section 22 and any corresponding provisions of any applicable provincial
income Tax legislation, For the purposes of such elections, the Buyer, acting reasonably and in
consultation with the Seller, will designate the portion of the Purchase Price allocable to the
debts in respect of which such elections are made. For greater certainty, the Seller and the Buyer
agree to prepare and file their respective Tax returns in a manner consistent with such election(s).

{0 The Seller and the Buyer will jointly execute an election in the prescribed manner
and within the prescribed time [imits, to have the rules in subsection 20(24) of the /ncome Tax
Act (Canada) apply to the obligations of the Selier in respect of undertakings which arise from
the operation of the Purchased Business and to which paragraphs 12(1)(a) and 12(1)(e) of the
Income Tax Act (Canada) apply. The Buyer and the Seller acknowledge that the Seller is
transferring assets to the Buyer which have a value equal to the amount elected under subsection
20(24) of the Income Tax Act (Capada) as consideration for the assumption by the Buyer of such
obligations of the Seller.

(&)  The Buyer hereby waives compliance by the Seller with the Bulk Sales Act
(Ontario), with section 6 of the Retail Sales Tax Act (Ontario) and with any sxmllal provision
contained in any other Apphcable Law.

(h)  To the extent permitted under subsection 221(2) of the GST Legislation and any
equivalent or corresponding provision under any applicable provincial or territorial legislation,
the Buyer shall self-assess and remit directly to the appropriate Governmental Authority any
goods and services tax and harmonized sales tax imposed under the GST Legislation and any
similar value added or multi-staged tax imposed by any applicable provincial or territorial
legislation payable in gonnection with the transfer of any of the Real Property. The Buyer shall
make and file a return(s) in accordance with the requirements of subsection 228(4) of the GST
Legislation and any equivalent or corresponding provision under any applicable provincial or
territorial legislation. .

® The Seller and its Affiliates shall prepare and file, and pay the Taxes shown as
due on any Tax returns in respect of the Purchased Business or the Purchased Assets, for all
periods ending on or before the Closing Date, to the extent such Taxes would otherwise be or
become an Encumbrance on the Purchased Assets or be imposed by the taxing authority on the
Buyer as the purchaser of the Purchased Business or on the Purchased Assets. Further, (i) the
Asset Sellers shall retain liability for all Taxes in respect of income, gross receipts or profits of
the Asset Sellers or the Purchased Business (and, for clarity, not for other Taxes, including
Transfer Taxes or Real Property Taxes) that relate to a period prior to the Closing Date,
regardless of when asserted, and shall address such Taxes in the CCAA Proceedings and the
Chapter 15 Proceedings, and (ii) the Buyer shall not assume or otherwise be liable for any Taxes

\
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in respect of income, gross receipts or profits of the Asset Sellers or the Purchased Business that
relate to a period prior to the Closing Date, '

) The Buyer shall be responsible for all Taxes of or with respect to the Purchased
Business or the Purchased Assets for all periods beginning after the Closing Date and shall be
responsible for preparing and filing all Tax returns in connection therewith.

8.7  Employce Matters

(a) Prior to but conditional on Closing and with effect on the Closing Date, the Buyer
shall offer employment to all employees of the Seller and the other Asset Sellers who are
engaged primarily in the Purchased Business, other than those employees who the Buyer
designates in writing to the Seller prior to the Closing. Promptly following the execution of this -
Agreement, the Seller will provide the Buyer with such information concerning the employees
and their compensation as the Buyer may reasonably request in order to make its determinations.
Offers of employment by the Buyer shall be on terms substantially similar in the aggregate as
those in effect immediately prior to Closing. The employees of the Seller and the other Asset
Sellers who are engaged primarily in the Purchased Business, who are offered employment by
the Buyer and who accept the Buyer’s offer of employment, shall be referred to in this
Agreement as “Assumed Employees”.

) The Buyer shall assume and be responsible for all liabilities and obligations with
respect to the Assumed Employees that first arise following the Closing Date, including any
required notice of termination, termination or severance pay (in each case whether required
under Applicable Law or under contract), employment insurance, workplace safety and
insurance/workers’ compensation, salary or wages and other compensation, benefits offered by
the Buyer, payments required by Applicable Law, KERP obligations and claims under Assumed
Employee Plans. The Buyer shall indemnify and hold the Asset Sellers harmless from and
against any and all damages which the Seller or other Asset Seller may suffer or incur in
connection with such assumed liabilities and obligations.

{©) Subject to the further provisions of this Section 8.7(c), the Seller may pay and
discharge all liabilities and obligations with respect to any employees up to and including the
Closing Date, without deduction or setoff to the Purchase Price. The Asset Sellers shall be
responsible for all liabilities and obligations with respect to any employees up to and including
the Closing Date and all liabilities and obligations with respect to any employees who are not
Assumed Employees, including, in both cases, liabilities and obligations related to any notice of
termination, termination or severance pay (in each case whether required under Applicable Law
or under contract), employment insurance, workplace safety and insurance/workers’
conipensation, salary or wages and other compensation, benefits offered by the Seller and the
other Asset Sellers, payments required by Applicable Law and claims under Employee Plans,
except for (i) obligations described in Sections 2.3(a), (b) and (¢) with respect to employees in
the ordinary course of business from the Effective Date to the Closing Date, excluding self
insured medical claims and self insured Pennsylvania worker’s compensation claims based on
accurrences prior to the Filing Date, and (ii) payments and entitiements under the Assumed
Emiployee Plans after the Closing Date, each of which shall be the obligation of the Buyer. For
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greater certainty, the Seller retains all self insured medical obligations to employees and all self
insured Pennsylvania worker’s compensation claims, regardless of when asserted, if the claims
are based on occurrences prior fo the Filing Date, and agrees to deal with such claims in the
CCAA Proceedings and the Chapter 15 Proceedings.

(d) Effective as of the Closing Date, the Seller and the other Asset Sellers assign to
the Buyer, and the Buyer assumes, the Assumed Employee Plans and all of the Seller’s and other
Asset Sellers’ rights, obligations and liabilities under and in relation to the Assumed Employee
Plans and shall be assigned and receive all assets of the Assumed Employee Plans. The Seller
and the other Asset Sellers and the Buyer agree to cooperate to take all reasonable actions to
affect such assignment and to obtain any required Governmental Authorizations in respect of
such assignment.

(e) To the extent that service is relevant for purposes of eligibility and vesting (and,
in order to calculate the amount of any vacation, sick days, severance, layoff, and pension benefit
accruals) under any Assumed Employee Plan, other than as would result in duplication of
benefits, each Assumed Employee shall be credited for service earned prior to the Closing Date
with the Seller or its Affiliates in addition to service earned with the Buyer on and after the
Closing Date.

¢

0 All provisions contained in this Agreement with respect to the Assumed
Employees, the Assumed Employee Plans or compensation of Assumed Employees are included
for the sole benefit of the Parties. Nothing contained herein shall (i) confer upon any former,
current or future employee of the Seller or the Buyer or any legal representative or beneficiary
thereof any rights or remedies, including any right to employment or continued employment, of
any nature, for any specified period, (i) cause the employment status of any former, present or
future employee of the Buyer to be other than terminable at will or in accordance with
Applicable Law, (iii) confer any third party beneficiary rights upon any Assumed Employee or
any dependent or beneficiary thereof or any heirs or assigns thereof, (iv) obligate the Buyer to
maintain the Assumed Employee Plans for any period of time or offer benefits of any nature to
Assumed Employees following the Closing Date, or (v) limit or restrict the ability of the Buyer
to make changes to Assumed Employee compensation or benefits after the Closing Date.

® Pursuant to Treasury Regulations Section 1.409A-1(h)(4), the Seller’s and other
Asset Sellers’ termination of the employment of United States employees of the Purchased
Business who become Assumed Employees shall not constitute a “separation from service”
within the meaning of Section 409A of the Code and the Treasury Regulations thereunder,
including Treasury Regulations Section 1.409A-1(h).

()] It is acknowledged and agreed that, subject to Section 2.4 and Section 3.2, the
Seller and the other Asset Sellers may prior to Closing pay to their employees the amount due
(i) in the ordinary course consistent with past practice (except for post-Filing Date payments of
severance), and (i) under the KERP (including payments due on June 30, 2012, payments
relating to completion of the transactions contemplated hereby and payments relating to
participants’ termination prior to or at Closing).

z

44

DMWEST #8961669 v29



o
g

® The Asset Sellers shall, after consultation with the Buyer, be entitled to terminate
the employment of their employees as they deem appropriate and to deal with any claim arising
from such termination under the CCAA Proceedings or Chapter 15 Proceedings, as applicable;
provided that if any such termination results in an Assumed Liability under this Agreement, the
Asset Sellers shall obtain the Buyer’s approval in advance of any such termination.

8.8 Deal Protection

(a)  Except as expressly provided in this Section 8.8, the Seller shall not, directly or
indirectly, through any Person, and shall cause its Affiliates not to:

@) solicit, assist, initiate, knowingly encourage or otherwise knowingly
facilitate (including by way of furnishing information) any inquiries or proposals, whether
publicly or otherwise, regarding an Acquisition Proposal, provided that, for greater certainty, the
Seller may advise any Person making an unsolicited Acquisition Proposal that such Acquisition
Proposal does not constitute a Superior Proposal when the Board of Trustees has so determined;

(i) enter into, continue or participate in any discussions or negotiations with
any Person regarding an Acquisit;on Proposal; or

(i)  accept or enter or propose publicly to accept or enter into any agreement,
understanding or arrangement in respect of an Acquisition Proposal (other than a confidentiality
agreement permitted by Section 8.8(c)(ii)(1)).

(b)  The Seller shall promptly notify the Buyer of any Acquisition Proposal or inquiry
(in each case written or oral) that is reasonably expected 1o lead to an Acquisition Proposal, in
each case received after the date hereof, of which any of its directors, officers or financial
advisors are or become aware,

() Notwithstanding Sections 8.8(a) and 8.8(b) and any other provision of this
Agreement, if at any time following the date of this Agreement the Board of Trustees receives a
written Acquisition Proposal that was not solicited after entering into this Agreement in breach
of Section 8.8(a), the Board of Trustees may (directly or through its advisors or representatives):

6] contact the person making such Acquisition Proposal and its
Representatives to clarify the terms and conditions of such Acquisition Proposal and the
likelihood of consummation so as to determine whether such propésal is, or could reasonably be
expected to lead to, a Superior Proposal; and -

(ii) if, in the opinion of the-Board of Trustees, acting in good faith and after
receiving advice from its outside financial advisor and outside legal counsel, the Acquisition
Proposal (disregarding, for the purposes of any such determination, any term of such Acquisition
Proposal that provides for a due diligence investigation and/or a financing condition) is, or could
reasonably be expected to lead to, a Superior Proposal, the Seller may:
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¢))] furnish information with respect to the Seller and its subsidiaries to
the person making such Acquisition Proposal and its representatives (pursuant to
a customary form of confidentiality agreement); and/or

@ consider such Acquisition Proposal and/or, participate and/or
engage in discussions with the person making such Acquisition Proposal and its
representatives;

provided that the Buyer is promptly provided with a list and copies of all information provided to
such person not previously provided to the Buyer and is promptly provided with access to the
information that was provided to such person.

(d)  The Seller shall ensure that its officers and directors and those of its subsidiaries
and any financial or other advisors or representatives retained by it are aware of the provisions of
this Section 8.8, and it shall be Tesponsible for any breach of this Section 8.8 by any such Person
or its advisors or representatives.

(e) If the Seller terminates this Agreement pursuant to Section 10.1(c)(iii) or the
Buyer terminates this Agreement under Sections 10,1(d)(iii) or 10.1(d)(v), concurrently with
such notice of termination the Sellgr shall pay to the Buyer a fee in the amount of $2,250,000
(the “Break Fee”) as liquidated darhages and not as a penalty, and the Buyer shall be returned
the Deposit from the escrow, and such fee and the return of such Deposit shall be the exclusive
remedy of the Buyer on account of such termination.

) Nothing in this Section 8.8 or otherwise in this Agreement shalk require the Buyer
to participate in any auction or similar process with respect to the purchase of the Purchased
Assets and the Purchased Business and the transactions contemplated by this Agreement.

8.9 Notices of Material Breach

If at any time: (a) the Buyer becomes aware of any material breach by the Seller of any
representation, warranty, covenant or agreement contained herein and such breach is capable of
being cured by the Seller; or (b) the Seller becomes aware of any material breach by the Buyer of
any representation, warranty, covenant or agreement contained herein and such breach is capable
of being cured by the Buyer, the Party becoming aware of such breach shall promptly notify the
other Party in writing of such breach,

8.10 Release

Effective as of the Closing Date, the Buyer forever releases and discharges the Seller and
its Affiliates and its and their respective present and former shareholders, officers, directors,
employees, auditors, advisors, legal counsel and agents (each, a “Released P'arty”), from any
and all demands, claims, liabilities, actions, causes of action, counterclaims, suits debts, sums of
money, accounts, indebtedness, liability or obligation of whatever nature based in whole or in
part on any act or omission, transaction, dealing or other occurrence existing or taking place on
or prior to the Closing relating to, arising out of or in connection with, the Purchased Assets or .
the Purchased Business, including, for greater certainty, any and all claims, demands,
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complaints, actions, losses, liabilities, judgments, settlements, damages, penalties, consequential
damages, exemplary damages, fines, liens, remediation, abatement, costs and expenses of
investigation, remediation or cleanup in defense of or resulting from any claim, action or suit,
demand or administrative proceeding or any requirement of any Governmental Authority,
whether known or unknown, -and whether in law or in equity, whether direct or consequential,
compensatory, exemplary, liquidated or unliquidated, which the Buyer or its respective legal
representatives, successors, assigns, heirs, executors or administrators has, shall have or may
ever have against any Released Party with respect to any environmental condition, investigation
or remediation with respect to the Real Property (owned or leased) of any Released Party.
Notwithstanding the generality of the foregoing, the foregoing release shall not release any
Released Party from its obligations under this Agreement, nor shall it expand, contract or
otherwise affect in any way the Assumed Liabilities assumed at the Closing by the Buyer or the
Excluded Liabilities retained by the Seller.

8.11 Title Policies and Documents

(a)  To the extent not previously provided, as soon as reasonably practicable after
execution of this Agreement, the Seller and/or the Asset Sellers shall provide the Buyer with (i) a
complete legal description and tax parcel numbers for each parcel of Owned Real Property and
the Huntsville Facility, (ii) for each parcel of Owned Real Property and the Huntsville Facility, a
copy of any title policy, title commitment or any certificate of title that the Seller and/or the
Asset Sellers possess, evidencing title to each parcel of Owned Real Property and the Huntsville
Facility as of the date of the applicable certificate, commitment or policy, and (iii) complete and
legible copies of all instruments and documents that the Seller and/or the Asset Sellers possess
affecting title to the Owned Real Property and the Huntsville Facility.

(b) Promptly thereafter and based on the legal descriptions and/or tax parcel numbers
provided, the Seller shall cause the Title Company to issue, at the expense of thie Buyer, one or
more Title Commitments for the issuance of an extended coverage owner’s policy or policies of
title insurance in the amount determined under Section 8.11(c), insuring as of the Closing Date
the Buyer’s fee simplg title to the Owned Real Property and, following the exercise of the
Option, the Huntsville Facility (each, a “Title Insurance Policy”). The Seller shall cause the
Title Company to deliver to the Buyer duplicate copies of the Title Commitments and Schedule
B items thereto and all other documents referenced therein. In addition, within two Business
Days after receipt of a written request from the Buyer, the Seller and/or the Asset Sellers will
execute and deliver authorizations that may be sent by the Buyer to Governimnental Authorities
that authorize such Governmental Authorities to reveal to the Buyer all information, if any, in
any files such Governmental Authorities have on the Owned Real Property and the Huntsville -
Facility, or any part thereof, provided such authorizations do not authorize or request inspections
with respect to the Owned Real Property and the Huntsville Facility, in each case to the extent
such authorizations are required of the Seller and/or the Asset Sellers. The Seller shall be
responsible for the costs of discharging any and all financial encumbrances, including all deeds
of trusts, mortgages and mechanics and materialmen’s liens, on the Owned Real Property and the
Huntsville Facility, including the cost to record releases or discharges, unless any of the
foregoing is a Permitted Encumbrance. The Seller and the Asset Sellers agree, at their cost, to

\ :
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execute all customary affidavits, in reasonable form, and other reasonable documents requested
by the Title Company in order to obtain each Title Insurance Policy.

©) The value of the Owned Real Property and the Huntsville Facility for Transfer
Tax, documentary stamps and other relevant purposes will equal the value of each parcel as
reasonably agreed upon by the Parties,

8.12 Title Review/Permitted Encumbrances

The Buyer shall notify the Seller in writing of any Unpermitted Encumbrance. The Seller
shall have ten (10) days after notice of any Unpermitted Encumbrance is delivered by the Buyer
within which the Seller shall deliver notice to the Buyer in writing as to whether the Seller elects
to cure, or insure around any such matter; provided, however, that the Seller shall be required to
cure any monetary Unpermitted Encumbrance (i.e., an exception which can be deleted as an
exception upon the delivery of Sufficient funds to the Title Company) at or prior to Closing,
Except with respect to a monetary Unpermitted Encumbrance, failure to notify the Buyer in
writing within such period of its election to cure or insure around shall be deemed the Seller’s

" election not to cure or insure around. The Buyer shall have ten (10) days following receipt of the

Seller’s notice or deemed notice electing not to cure or insure around in which to (a) elect to
waive its objection to any Unpermitted Encumbrance that the Seller does not elect to cure or
insure around, (b) remove the Owned Real Property or Huntsville Facility subject to the
Unpermitted Encumbrance from the Purchased Assets, which shall result in a mutually-agreeable
reduction of the Purchase Price, or (c) terminate this Agreement in accordance with Article 10,
but only if the existence of the Unpermitted Encumbrance and the removal of the Owned Real
Property pursuant to clause (b) would result in a Material Adverse Effect if thié rights, benefits or
privileges under such title exception(s) are asserted or enforced. If the Buyer fails to notify the
Seller in writing of the Buyer’s election within such ten- (10-) day period, the Buyer shall be
decmed to have elected to proceed in accordance with clause (a) of the preceding sentence,

8.13 Surveys.

To the extent not previously provided, as soon as reasonably pr actlcable after execution
of this Agreement, the Asset Sellers shall deliver to the Buyer any surveys that the Asset Sellers
possess of the Owned Real Property and the Huntsville Facility, or any part thereof.

8.14 Prorations and Charges.

All Taxes and assessments relating to the Owned Real Property and the Huntsville
Facility for any tax year prior to the real estate tax year in which the Closing occurs shall be paid
in full by the Seller or the applicable Asset Seller on or before the Closing Date or an amount
sufficient to fully discharge the same shall be deposited in escrow with the Title Company for
payment to the relevant Tax authority. The Seller shall pay the premium for each Title Insurance
Policy and the escrow fees at or prior to the Closing, without a reduction of the Purchase Price
therefor, All other costs associated with the Closing of the transactions contemplated by this
Agreement shall be paid in accordance with common escrow practices in the county in which the
Owned Real Property or the Huntsville Facility is located.

]
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8.15 Casualty Losses

Notwithstanding any provision in this Agreement to the contrary, if, before the Closing,
all or any material portion of the Purchased Assets is (a) condemned or taken by eminent
domain, or (b) a material portion is damaged or destroyed by fire or other casualty, the Seller
shall notify the Buyer promptly in writing of such fact, and, at the Buyer’s sole discretion, (i) the
Buyer may elect to terminate this Agreement, or (ii) the Buyer may elect to consummate the
transactions contemplated by this Agreement without regard to such event, in which case (A) in
the event of condemnation or taking, the Seller shall assign or pay, as the case may be, any
proceeds thereof to the Buyer at the Closing, or (B) in the event of fire or other casualty, the
Seller shall, at its option, either restore such damage or assign the insurance proceeds therefrom
to the Buyer at Closing.

. 8.16 Letters of Credit

The Buyer will arrange for the replacement of the Letters of Credit within two (2) months
following the Closing Date. If any Letter of Credit is drawn after the Closing Date and before

‘being replaced, the Buyer shall be liable to the issuer of such Letter of Credit for the amount so

drawn. The Buyer will cause to be paid to the Seller any cash collateral received in connection
with the replacement of the Letters of Credit. The Buyer will provide to the issuer of each Letter
of Credit not less than five (5) Business Days prior to the Closing “know your customer” and
other similar information regarding the Buyer as may be reasonably requested by each issuer of a
Letter of Credit to comply with applicable law or customary procedures of the applicable issuer.

8.17 European Business Closing

The closing of the accjuisition of the European Business by the Buyer and/or its nominees
pursuant to the Offer shall occur no sooner than December 17, 2012.

ARTICLE 9. — COURT ORDERS; DESIGNATION RIGHTS

9.1 Court Orders

(a) As promptly as practicable after execution of this Agreement the Seller shall: (i)
bring an application for the issuance of the Initial CCAA Order with the Canadian Court; (ii) file
a motion for the issuance of the Approval and Vesting Order; (iii) file a motion for entry of the
Provisional Relief Order and the CCAA Recognition Order with the Bankruptey Court; (iv) file a
motion for entry of the Sale Recognition Order; and (v) serve such parties as the CCAA, the
Canadian Court, the Bankruptcy Code, the Bankruptcy Court, and the Buyer may require for
applications and motions seeking issuance or entry of each of the Court Orders. In connection
with the foregoing, the Buyer shall, in consultation with the Seller, determine which liabilities
are to be compromised or extinguished under the Court Orders.

(b) The Buyer shall cooperate with the Seller acting reasonably, as may be necessary,
in obtaining the Court Orders prior to any applicable dates set forth in Section 10.1.
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(©) Notice of the application and motions seeking the issuance and entry of the Court
Orders shall be served by the Seller on all Persons required to receive notice under applicable
laws and the requirements of the CCAA, the Canadian Court, the Bankruptcy Code, the
Bankruptcy Court and any other Person determined necessary by the Seller or the Buyer.

(d) In the event leave to appeaf is sought, an appeal is taken or a stay pending appeal
is requested with respect to any of the Court Orders, the Seller shall promptly notify the Buyer of
such leave to appeal, appeal or stay request and shall promptly provide to the Buyer a copy of the
related notice(s) or Order(s). The Seller shall also provide the Buyer with copies of any motion
or application filed in connection with any leave to appeal or appeal from such Orders within two-
(2) Business Days after receipt thereof by the Seller.

(e) From and after the date hereof, the Seller shall not take any action that is intended
to result in, or fail to take any action the intent of which failure to act would result in, the
reversal, voiding, modification or staying of any of the Court Orders.

® From and after the date hereof, the Seller shall provide such prior notice as may
be reasonable under the circumstances before filing any materials with the Canadian Court or the
Bankruptey Court that relate, in whole or in part, to this Agreement or the Buyer and shall
consult in good faith with the Buyer regarding the content of such materials prior to any such
filing. ’

9.2  Designation Rights

(a) The Approval and Vesting Order and Sale Recognition Order;<or other orders
obtained by from the Canadian Court and the Bankruptcy Court, shall provide for the assumption
by the Seller, and the assignment to the Buyer, pursuant to Section 11.3 of the CCAA and
Section 365 of the Bankruptcy Code, as applicable, of those Assumed Contracts, Real Property
Leases, Personal Property Leases and Assumed Employee Plans designated by the Buyer for
assumption and assignment on the terms and conditions set forth in the remainder of this Section
9.2.

(b) On or before July 6, 2012, the Seller shall provide notice to the counterparties
(except any Material Customers with respect to which consent is required pursuant to Section
7.2(g)) to executory leases and other contracts related to the Purchased Assets (without regard to
whether the Buyer has designated such for assumption and assignment) that such executory
leases and contracts may be assumed and assigned to the Buyer. Any notice provided to such
contracting parties shall be in a form acceptable to the Buyer, acting reasonably. The Buyer
shall, by July 15, 2012 (the “Initial Designation Date”), identify the Assumed Contracts, Real
Property Leases, Personal Property Leases and Assumed Employee Plans, in each case including
the name and address of the counterparty, that the Buyer has determined up to that point that it
intends to have assumed and assigned to the Buyer on the Closing Date by providing a list
thereof to the Seller. The Buyer shall be allowed to designate any additional Assumed Contracts,
Real Property Leases, Personal Property Leases and Assumed Employee Plans, as to which
notice was given to the applicable counterparty pursuant to this Section 9.2(b), for assumption
and assignment, or remove any Assumed Contracts, Real Property Leases, Personal Property

z
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Leases and Assumed Employee Plans from the designation for assumption and assignment at the
Closing at any time before or at the Closing. :

© The Seller will deliver to the Buyer as soon as practicable a schedule containing a
reasonable estimate of the amounts that will be required to remedy all Monetary Defaults with
respect to any contract identified to the Seller by the Buyer. The Seller shall reasonably
cooperate with and provide additional information to the Buyer identifying as promptly as
reasonably practicable all Assumed Contracts, Real Property Leases, Personal Property Leases
and Assumed Employee Plans that may be subject to assumption and assignment or rejection
pursuant to Section 11.3 of the CCAA and Section 365 of the Bankruptcy Code, as applicable.

() Prior to the Closing Date, the Seller shall not permit any executory lease or other
contract related to the Purchased Assets to be rejected pursuant to Section 11.3 of the CCAA or
Section 365 of the Bankruptcy Code, as applicable, without the prior written consent of Buyer.
From and after the Closing Date, the Buyer may, in its sole discretion, designate any Assumed
Contracts, Real Property Leases, Personal Property Leases or Assumed Employee Plans not
assigned to the Buyer on the Closing Date (each, an “Open Contract™) for assumption and
assignment to the Buyer; provided, that the Asset Sellers may, on not fewer than ten (10
Business Days’ prior written notige to the Buyer designating the Applicable Open Contract(s)
(each such notice, a “Rejection Notice™), cause to be rejected any Open Contract set forth in the
Rejection Notice, subject to the right of the Buyer, upon receipt of the Rejection Notice and prior
to the rejection of the applicable Open Contract, to either (i) designate such Open Contract for
assumption and assignment in accordance with the procedures set forth in Section 9.2(j), with
such changes therein as are required by the Canadian Court or the Bankruptcy Court, as
applicable, or (ii) agree in writing to reimburse the applicable Asset Seller for the out of pocket
expenses incurred under such Open Contract from and after the date of the Rejection Notice until
the date on which the Buyer provides the Asset Seller with notice of the Buyer’s decision as to
whether to assume such Open Contract or permit its rejection, in which case the applicable Asset
Seller shall refrain from rejecting such Open Contract until the date it receives notification of
such decision by the Buyer. The Asset Sellers shall act reasonably and in good faith in providing
any Rejection Notices, including with respect to the quantity of Open Contracts set forth therein,
and shall cooperate with the Buyer in determining whether or not to assume any Open Contract.
The Buyer shall endeavor in good faith to complete the assumption and assignment or rejection
process for all Open Contracts by September 15, 2012,

(e) In the event that the Buyer shall determine in accordance with this Section 9.2 to
reject or refuse assignment of any Assumed Contracts, Real Property Leases, Personal Property
Leases and Assumed Employee Plans, the Buyer shall have no obligations with respect thereto,
including any obligation to cure any defaults thereunder.

' ® With respect to each of the Assumed Contracts, Real Property Leases, Personal
Property Leases and Assumed Employee Plans designated by the Buyer for assumption and
assignment, subject to Court Approval (or such other order of the Canadian Court and
Bankruptcy Court and/or the consent of the applicable counterparties to the extent necessary to
effect the assignment thereof), the Seller shall assume and assign to Buyer and Buyer shall

\
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assume all designated Assumed Contracts, Real Property Leases, Personal Pioperty Leases or
Assumed Employee Plans.

(g)  The Seller shall use its commercially reasonable efforts to establish the amount
necessary to cure all Monetary Defaults under all Assumed Contracts, Real Property Leases,
Personal Property Leases and Assumed Employee Plans that the Buyer has designated for
assumption and assignment, To the extent that any counterparty objects to the proposed cure
amount or to the assumption or assignment of any such agreement on any other grounds (each,
an “Objecting Counterparty™), the Seller shall reasonably cooperate with the Buyer to
negotiate with such Objecting Counterparty, including attending meetings and conferences with
such Objecting Counterparty and its representatives as the Buyer reasonably requests and
providing the Buyer with reasonable access to the books and records of the Seller to defend the
proposed assignment and assumption and cure amount. Under no circumstances shall the Seller,
without the prior written consent of the Buyer, (i) compromise or commence any action with
respect to a negotiated cure amount required to be made under the CCAA and Bankruptcy Code
to effectuate the assumption or assignment, (ii) agree to any other amendments, supplements, or
modifications of, or waivers with respect to, any of the Assumed Contracts, Real Property
Leases, Personal Property Leases and Assumed Employee Plans that the Buyer has designated
for assumption and assignment, or (iii) take any action (or fail to take any action) to reject,
repudiate or disclaim any of the Assumed Contracts, Real Property Leases, Personal Property
Leases and Assumed Employee Plans that the Buyer has designated for assumption and
assignment,

- (h)  Any of the Assumed Contracts, Real Property Leases, Personal Property Leases
and Assumed Employee Plans that are not assumed by Buyer on the terms set forth in this -
Section 9.2 shall be an Excluded Asset,

(i) - The Olyphant Facility is owned by Cinram Manufacturing LLC and is an
Excluded Asset, while all of the machinery, equipment, Inventories, Accounts Receivable,
Prepaid Expenses, Assumed Contracts, Permits, Intellectual Property and other assets owned or
used or held for use by Cinram Manufacturing LLC in connection with the Olyphant Facility are
Purchased Assets, subject in the case of the Assumed Contracts to the rejection rights set forth in
this. Section 9.2, including this Section 9.2(i). Following the Closing Date, the Buyer will
operate the Olyphant Facility, using the Purchased Assets relating thereto, pursuant to the terms

-of the Transition Services Agreement. Notwithstanding the prior provisions of this Section 9.2,

the Seller shall take all reasonable steps within the CCAA Proceedings and the Chapter 15
Proceedings to allow the Buyer to assume any confract identified by the Buyer relating to the
Olyphant Facility for assumption and assignment (each, an “Olyphant Contract™) in accordance
with the procedures set forth in Section 9.2(j), with such changes therein as are required by the
Canadian Court or the Bankruptcy Court, as applicable.

0) Within three (3) Business Days of receipt of the Buyer’s notification of the
designation of an Open Contract or an Olyphant Contract for assumption and assignment, the
Seller shall provide notice of the designation to the counterparty to such designated Open
Contract or Olyphant Contract and the proposed amount that will be required to remedy a
Monetary Default that may be necessary for the assumption and assignment of the same ina

%
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form acceptable to the Buyer and approved by the Canadian Court or the Bankruptcy Court in a
Court Order.

ARTICLE 10, - TERMINATION
10.1 Termination

This Agreement may be terminated at any time prior to Closing, subject to any approvals
required from the Canadian Court or the Bankruptcy Court in connection with the CCAA
Proceedings or the Chapter 15 Proceedings, as follows:

(a) by mutual written consent of the Seller and the Buyer;
(b) Dby either party, upon written notice to the other, if:

) the Closing has not occurred on or before September 15, 2012 or such
later date agreed to by both the Seller and the Buyer in writing (the “Sunset Date”), provided
that such right shall not be available to any Party whose breach hereof has been the principal
cause of, or has directly resulted in, the event or condition purportedly giving rise to the right to
terminate this Agreement pursuaht to this clause; A

(ii)  any condition set forth in Section 7.1 is not satisfied, or such condition is
mcapab]e of being satisfied, by the Sunset Date, unless the Party seeking te1 mination is in
material breach of its obligations under this Agreement; =3

' (iii)  a Governmental Authority issues an Order prohibiting the transactions
contemplated hereby, which Order shall have become final and non-appealable; or

(iv)  the CCAA Proceedings or Chapter 15 Proceedings are dismissed and such
dismissal does not expressly contemplate and provide for consummation of the transactions
provided for in this Agreement;

(© by the’Seller, upon written notice to the Buyer, ift

6] the CCAA Proceedings or Chapter 15 Proceedings are terminated or
dismissed, unless such termination or dismissal was advocated by the Seller in breach of this
Agreement;

(i1) any condition set forth in Section 7.3 is not satisfied, or such condition is
incapable of being satisfied, by the Sunset Date, unless the Seller is in materjal breach of its
obligations under this Agreement;

(iii)  such termination is for the purpose of entering into a binding written

agreement with respect to a Superior Proposal (other than a confidentiality agreement permitted
by Section 8.8(c)), subject to compliance with Section 8.8; or
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(iv)  the Secller has determined to reject the Offer due to a failure of the
condition precedent to the consummation of the acquisition of the European Business set forth in
Section 6(f) of the Offer; and

(d) by the Buyer, upon written notice to the Seller:

) if any condition set forth in Section 7.2 is not satisfied, or such condition
is incapable of being satisfied, by the Sunset Date, unless the Buyer is in material breach of its
obligations under the Agreement;

(i)  as provided in Section 8.12 and Section 8.15;

(iti)  if the Seller withdraws or seeks authority to withdraw the Approval and
Vesting Order or the Sale Recognition Order;

(iv)  ifthere are any Uncaptured Accruals with fespect to which the Seller has
not agreed that there will be a reduction of the Purchase Price on a dollar-for-dollar basis; or

(v)  ifthe Seller sells, transfers or otherwise disposes, directly or indirectly, of
any material portion of the Purchased Assets, except in connection with the CCAA Proceedings
and/or the Chapter 15 Proceedings, and except with the consent of the Buyer.

10.2 [Effect of Termination

If this Agreement is terminated by the Seller under Section 10.1(b)(ii) or Section
10.1(c)(ii) based on a material breach being committed by the Buyer and the Buyer is unable to
timely cure such breach, the Seller shall be entitled to the full amount of the Deposit and all
interest accrued thereon as liquidated damages and not as a penalty and as its sole and exclusive
remedy against the Buyer. If this Agreement is terminated by the Buyer under Section
10.1(d)(iii) or Section 10,1(d)(v), or if this Agreement is terminated by the Buyer under Section
10.1(b)(ii) or Section 10.1(d)(i) based on a material breach being committed by the Seller and the
Seller is unable to timely cure such breach (excluding, for clarity, the non-fulfillment ofa .
condition dependent on the action or inaction of a third party, including the Canadian Court, the
Bankruptcy Court, applicable regulatory authorities and/or Material Customers or counterparties
to Material Contracts, where the Seller is not in material breach of its covenants hereunder or
where the failure of the condition to be fulfilled is not a result of any material breach by the
Seller of its covenants hereunder), then the Seller shall pay to the Buyer the Break Fee, as
liquidated damages and not as a penalty, as the Buyer’s sole and exclusive remedy against the
Seller.

ARTICLE 11. — CLOSING
11.1 Location and Time of the Closing; Effective Time

The Closing shall take place on the Closing Date at the Toronto, Ontario offices of
Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, Ontario M5H 287, or at such other
location as may be agreed upon by the Parties hereto. Notwithstanding the foregoing, the
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transfer of the Owned Real Property, including the Huntsville Facility if the Buyer requires the
exercise of the Option, in connection with the Closing shall take place through a traditional real
estate escrow with a title company mutually selected by the Parties (the “Title Company™).
While legal title to the Purchased Assets and the Purchased Business will transfer to the Buyer
on the Closing Date, the transactions contemplated by this Agreement shall be effective as of the
Effective Date. The Buyer shall be entitled to the benefit of all revenues and profits of the
Purchased Business as of the Effective Date, and shall bear the responsibility of all expenses and
losses of the Purchased Business as of the Effective Date.

11.2 Closing Deliveries
(a At the Closing, the Seller shall deliver to the Buyer:

@) the documents required to be delivered byvthe Seller pursuant to
Section 7.2;

(ii)  areceipt for the Purchase Price for the Purchased Business;
(iii)  certified copies of each of the Court Orders;

(iv)  all certificates, deeds, bills of sale, endorsements, assignments and other
instruments of transfer and conveyance as may be required to transfer the Purchased Assets to
the Buyer, each in a form reasonably satisfactory to the Buyer;

V) (A) certificates of recent date as to the good standing of the Seller and the
Additional Sellers from their jurisdictions of organization, as applicable, and (B) to the extent
obtainable, certificates as to the payment of all applicable Taxes by the Seller and the Additional
Sellers, executed by the appropriate Governmental Authorities where they are organized and
conduct business;

(vi)  evidence reasonably satisfactory to the Buyer of the termination of (A) the
Madison Purchase Right, (B) the other agreements identified by the Buyer to the Seller prior to
the date hereof in a writing that references this section;

(vii)  if the Buyer requires that the Option be exercised, evidence reasonably
satisfactory to the Buyer that the Option was duly exercised so that the Buyer or its nominee
acquires fee title to the Huntsville Facility at the Closing;

(viii) a counterpart to the Escrow Agreement and the Transition Services
Agreement;

(ix)  an affidavit in customary form from each Asset Seller that owns Real
Property with respect to compliance with the Foreign Investment in Real Property Act (Code
Section 1445, as amended, and the regulations issued thereunder);

(x) a purchase certificate issued by the Workplace Safety and Insurance
Bosrd; and :
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(xi)  any other documents reasonably requested by the Buyer in order to effect,
or evidence the consummation of, the transactions contemplated herein or otherwise provided for
under this Agreement.

G)) At the Closing, the Buyer shall deliver to the Seller:

@) an instrument of assumption of liabilities with respect to the Assumed

- Liabilities in a form satisfactory to the Seller, acting reasonably;

(i)  aduly executed election pursuant to GST Legislation and any certificates,
elections or other documents required to be delivered pursuant to Section 8.6(d);

(iii)y . the documents required to be delivered by the Buyer pursuant to
Section 7.3;

(iv)  the Purchase Price for the Purchased Business, by wire transfer of
immediately available funds to an account designated by the Seller prior to Closing;

) if the Buyer requires that the Option be exercised, all documents required
to exercise the Option so that the Buyer or its nommee acquires fee title to the Huntsville Facility
at the Closing;

(vi)  acounterpart to the Escrow Agreement and the Transition Services
Agreement; - :

e

(vil) an agreement between the Buyer and each issuer of the Letters of Credit
whetein the Buyer assumes the reimbursement obligations in 1espect thereof as contemplated by
Section 8.16; and

(viii) any other documents reasonably requested by the Seller in order to effect,
or evidence the consummation of, the transactions contemplated herein or otherwise provided for
under this Agreement.

ARTICLE 12. - GENERAL MATTERS
12.1 Dissolution of Seller; Name Changes

(a) The Buyer acknowledges and agrees that nothing in this Agreement shall operate
to prohibit or diminish in any way the right of any of the Seller or any of its Affiliates to
dissolve, wind up or otherwise cease operations in any manner or at any time subsequent to the
Closing Date as they may determine in their sole discretion, subject to their satisfaction of their
obligations under this Agreement.

(b) Promptly following tlie Closing, the Seller and its North American Affiliates shall
cause their corporate names to be changed to names that do not include the word “Cinram”, if
they have not done so prior to the Closing; provided, however, that the name of Cinram Wireless
LLC shall not be required to be changed until the termination of its key customer contract,

%
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. following which its name shall promptly be changed to a name that does not include the word
“Cinram”.

12.2  Confidentiality

Without limiting the provisions of the Confidentiality Agreement, until the transaction
contemplated by this Agreement is completed, the Buyer shall not, except as contemplated
below, directly or indirectly, use for its own purposes or communicate to any other Person any
Confidential Information relating to the Seller or to the Purchased Assets or the Business
(including with respect to employees, customers and suppliers) which become known to the
Buyer, its accountants, legal advisers or representatives as a result of the Seller making the same
available in connection with the transactions contemplated hereby. The foregoing shall not
prevent the Buyer from disclosing or making available lo its accountants, professional advisers
and bankers and other lenders, whether current or prospective, any such Confidential Information
for use solely in connection with completing the transactions contemplated hereby.

12.3 Public Netices

No press release or other announcement concerning the transactions contemplated hereby
shall be made by the Seller or by the Buyer without the prior consent of the other Party (such
consent not to be unreasonably withheld) provided, however, that subject to the last sentence of
this Section 12.3, any Party may, without such consent, make such disclosure if the same is '
required by Applicable Law (including disclosure required in connection with the CCAA
Proceedings or the Chapter 15 Proceedings) or by any stock exchange on which any of the
securities of such Party or any of its Affiliates are listed or by any insolvency or other court or
securities commission or other similar Governmental Authority having jurisdiction over such
Party or any of its Affiliates, and, if such disclosure is required, the Party making such disclosure
shall use commercially reasonable efforts to give prior oral or written notice to the other, and if
such prior notice is not possible, to give such notice immediately following the making of such
disclosure. Notwithstanding the foregoing: (a) this Agreement may be filed by the Seller with
the Canadian Court and/or the Bankruptcy Court; and (b) the transactions contemplated in this
Agreement may be disclosed by the Seller to the Canadian Court and/or the Bankruptcy Court,
subject to redacting confidential or sensitive information as permiited by Applicable Law and
rules. The Parties further agree that:

(a) the Monitor and/or Foreign Representative may prepare and file reports and other
documents with the Canadian Court and/or the Bankruptcy Court, as applicable, containing
references to the transactions contemplated by this Agreement and the terms-of such
transactions; and

(b)  the Seller and its professional advisors may prepare and file such reports and
other documents with the Canadian Court and/or the Bankruptey Court containing references to
the transactions contemplated by this Agreement and the terms of such transactions as may
reasonably be necessary to complete the transactions contemplated by this Agreement or to
comply with their obligations to the Canadian Court and the Bankruptey Court.

3

57

DMWEST #8961669 v29




86

Wherever possible, the Buyer shall be afforded an opportunity to review and comment on such
materials prior to their filing. The Parties shall issue a joint press release announcing the
execution and delivery of this Agreement, in form and substance mutually agreed to by them.

12.4 Survival

The representations and warranties of the Seller in this Agreement or in any agreement,
document or certificate delivered pursuant to or in connection with this Agreement or the
transactions contemplated hereby (the “Seller’s Representations™) are set forth solely for the
purpose of Section 7.2(a) and none of them shall survive the Closing. Except as provided in
Section 10.2, the Seller shall not have any liability, whether before or after the Closing, for any
breach of the Seller’s Representations, and the Buyer acknowledges that its exclusive remedy for
any such breach shall be termination of this Agreement prior to the Closing (but only if permitted
by Section 10.1) and the fees set forth in Section 10.2.

12,5 [Expenses

Except as otherwise specifically provided herein, the Seller and the Buyer shall be
responsible for the expenses (including fees and expenses of legal advisers, accountants and
other professional advisers) incurged by them, respectively, in connection with the negotiation
and settlement of this Agreement and the completion of the transactions contemplated hereby.

12.6 Non-Recourse

No past, present or future director, officer, manager, member, employee, incorporator,
member, partner, stockholder, Affiliate, agent, attorney or representative of the respective Partics
hereto, in such capacity, shall have any liability for any obligations or liabilities of the Buyer or
the Seller, as applicable, under this Agreement or for any claim based on, in respect of, or by
reason of, the transactions contemplated hereby.

12.7 Assignment; Binding Effect

No Party may ‘assign its rights or benefits under this Agreement without the consent of
the other Party hereto; provided that the Buyer may without the consent of the Seller nominate
one or more Canadian entities to take title to the Canadian Purchased Assets at the Closing, and
one or more United States entities to take title to the United States Purchased Assets at the
Closing. This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective permitted successors and permitted assigns. Nothing in this Agreement shall create or
be deemed to create any third Person beneficiary rights in any Person or entity not a Party to this
Agreement. A nominee of the Buyer pursuant to this Section 12,7 shall be subject to the last
sentence of Section 9 of the Offer on the same basis as the Buyer.

12.8 Notices

Any nolice, request, demand or other communication required or permitted fo be given to
a Party pursuant to the provisions of this Agreement will be in writing and will be effective and
deemed given under this Agreement on the earliest of: (a) the date of personal delivery; (b) the
1
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date of transmission by facsimile, with confirmed transmission and receipt (if sent during normal
business hours of the recipient, if not, then on the next Business Day); (c) two (2) days after
deposit with a nationally-recognized courier or overnight service such as Federal Express; or

(d) five (5) days after mailing via certified mail, return receipt requested. All notices not
delivered personally or by facsimile will be sent with postage and other charges prepaid and
properly addressed to the Party to be notified at the address set forth for such Party:

(@) If to the Buyer at:

with copies (which shall not in itself
constitute notice) to;

(b)  Ifto the Seller at:

with copies (which shall
not i itself constitute
notice) to:

DMWEST #8961669 v29

Cinram Acquisition, Inc.

2525 East Camelback Road, Suite 850
Phoenix, Arizona 85016.

Attention: Jahm Najafi

Telephone: (602) 476-0600
Facsimile: (602) 476-0625

Ballard Spahr LLP

One East Washington Street, Suite 2300
Phoenix, Arizona 85016

Attention: Karen McConnell
Telephone: (602} 798-5403
Facsimile:  (602) 798-5595

Davies Ward Phillips & Vmeberg LLP
44th Floor 4
1 First Canadian Place

Toronto, Ontario M5SX 1B1

Attention:  Richard Elliott
Telephone: (416) 863-5506
Facsimile: (416) 863-0871

Cinram International Inc.
2255 Markham Road,
Scarborough, ON M1B 2W3
Attention:  Steve Brown
Telephone: 416-298-8190
Facsimile: 416-332-2403

Goodmans LLP
333 Bay Street, Suite 3400_

Toronto, ON, M5H 257

Attention: Robert Chadwick/ Neill May/
Melaney Wagner

Telephone: (416) 979-2211

Facsimile: (416) 979-1234
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And to: Shearman & Sterling LLP
599 Lexington Avenue
New York, New York 10022
Attention: Douglas P. Bartner/
Jll K. Frizzley
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

Any Party may change its address for service from time to time by notice given in accordance
with the foregoing and any subsequent notice shall be sent to such Party at its changed address.

12.9 Counterparts; Facsimile Signatures

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one and
the same instrument. The signature of any of the Parties hereto may be evidenced by a facsimile,
scanned email or internet transmission copy of this Agreement bearing such signature,

[The remainder of this page left intentionally blank]
¥
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the

date first written above.

SELLER:

CINRAM I

Per:

sk
N?ﬁe'

/ John H. Bell
'.I/‘ﬂf” Chief Financial Officer

CINRAM ACQUISITION, INC.

Per:

Name: e

Title:

(Asset Purchase Agrecment)
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IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the *

date first writien above.

SELLER:

BUYER:

CINRAM INTERNATIONAL INC,

Per:
Name:
Title:
CINRAM ACQUISITION, INC.

-

N'arr'lez 7,7/% ‘.5‘ ﬂ/{ﬂ(’/{a{ i
Tille: o Anircd W et

(Asset Purchase Agreement)
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This is Exhibit “B” referred to in the
affidavit of John H. Bell
sworn before me, this 14"

day of August, 2012.

A Commiésioner for Téking Affidavits

, JONATHAN ROSS EDGE, a -

" - Commissioner, etc., Province of Ontario,
while a Student-at-Law.
Expires May §, 2014,
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Court File No. CV12-9767-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 12™
)
JUSTICE MORAWETZ ) DAY OF JULY, 2012

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

ND IN THE MATTER OF A PLAN OF COMPROMISE OR

RRANGEMENT OF.CINRAM.INTERNATIONAL INC.,

NRAM INTERNATIONAL INCOME FUND, CII TRUST
D COMPANIES LISTED IN'SCHEDULE “A”

Applicants

APPROVAL AND VESTING ORDER

THIS MOTION, made by Cinram International Inc. (“CII”), Cinram International
Income Fund (“Cinram Fund”), CII Trust and the companies listed in Schedule “A” hereto

(collectively, the “Appiicants”) for an order:

(i) approving the sale of substantially all of the property and assets-used in connection with
the business carried on by Cinram Fund and its direct and indirect subsidiaries
(collectively, “Cinram™) in North America contemplated by an asset purchase
agreement (the “Asset Purchase Agreement”) between CII and Cinram Acquisition,
Inc. (the “Purchaser”) dated June 22, 2012, and appended to the affidavit of Mark
Hootnick sworn June 23, 2012 (the “Hootnick Affidavit”) as Exhibit “A”;

(i1) approving the sale of the shares of Cooperatie Cinram Netherlands UA (the
' “Pyurchased Shares”) pursuant to the binding purchase offer dated June 22, 2012 (the
“Purchase Offer”) provided by the Purchaser to CII and 1362806 Ontario Limited



-2-

(together with ClI, the “Share Sellers”) appended to the Hootnick Affidavit as Exhibit
C‘B’);

(iii) authorizing CII to enter into the Asset Purchase Agreement and the Share Sellers to

enter into the Purchase Offer;

(iv) authorizing CII, Cinram Inc., Cinram Retail Services LLC, One K Studios, LLC,
Cinram Distribution LLC and Cinram Manufacturing LLC (collectively, the “Asset
Sellers”, together with the Share Sellers, the “Sellers™) to complete the transactions

contemplated by the Asset Purchase Agreement (the “Asset Sale Transaction™);

(v) authorizing the Share Sellers to complete the transactions contemplated by the Purchase
Offer (the “Share Sale Transaction”, together with the Asset Sale Transaction, the
“Sale Transaction”), including, without limitation, entering into a share purchase
agreement in the form attached as Exhibit A to the Purchase Offer (the “Share

Purchase Agreement”) upon due exercise of the Purchase Offer; and

(vi) upon delivery of Monitor’s Certificates (as defined below) by the Monitor (as defined
below) to the Purchaser, vesting all of the Asset Sellers’ right, title and interest in and
to the Purchased Assets (as defined in the Asset Purchase Agreement) and the Share
Sellers’ right, title and interest in and to the Purchased Shares in the Purchaser or its
nominees, freg and clear of all interests, liens, charges and encumbrances, 6ther than

permitted encumbrances, as set out in the Approval and Vesting Order,
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of John Bell sworn June.23, 2012, (the “Bell Affidavit”), the
Hootnick Affidavit, the First Report of FTI Consulting Canada Inc. in its capacity as Court-
appointed Monitor (the “Monitor™) dated July 9, 2012 (the “Monitor’s Report”), and on
hearing the submissions of counsel for the Applicants, the Monitor, the Purchaser, the
Administrative Agent under the Credit Agreements (as defined in the Bell Affidavit) and the DIP
Agent‘ under the DIP Credit Agreement (each as defined in the Bell Affidavit), no one appearing
and making submissions for any other person served with the Motion Record, although properly

served as appears from the affidavit of Caroline Descours sworn June 27, 2012, filed:

(Ko
i
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Asset Sale Transaction is hereby
approved, and the execution of the Asset Purchase Agreement by CII is hereby authorized and
approved, with such minor amendments as CII may deem necessary with the approval of the
Monitor. The Asset Sellers are hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the
Asset Sale Transaction and for the conveyance of the Purchased Assets to the Purchaser and/or
one or more entities nominated by the Purchaser to take title to the Purchased Assets in

accordance with the Asset Purchase Agreement (each an “Asset Purchaser Nominee”).

3. THIS COURT ORDERS AND DECLARES that the Share Sale Transaction is hereby
approved, and the Share Sellers are hereby authorized to execute the Purchase Offer, with such
minor amendments as the Share Sellers may deem necessary with the approval of the Monitor.
The Share Sellers are hereby authorized and directed to take such additiénal steps and execute
such additional documents, including, without limitation, the Share Purchase Agreement, as may
be necessary or desirable for the completion of the Share Sale Transaction and for the
conveyance of the Purchased Shares to the Purchaser or an entity nominated by the Purchaser to

take title to the Purchased Shares (the “Share Purchaser Nominee™).

4, THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “B” hereto (the
“Monitor’s Asset Sale Transaction Certificate™), all of the Asset Sellers’ right, title and
interest in and to the Purchased Assets shall vest absolutely in the Purchaser and/or the Asset
Purchaser Nominee, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”) including, without limiting
the génerality of the foregoing: (i) any encumbrances or charges created by the Order of the

Honourable Justice Morawetz dated June 25, 2012; (ii) all charges, security interests or claims
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evidenced by registrations pursuant to the Personal Property Secw;ity Act (Ontario) (the
“PPSA”) or any other personal property registry system; and (iii) those Claims listed on
Schedule “D” hereto (all of which are collectively referred to as the “Encumbrances”, which
Claims and Encumbrances shall not include the Permitted Encumbrances (as defined in the Asset
Purchase Agreement), which Permitted Encumbrances include the encumbrances, easements and
restrictive covenants listed on Schedule “E”) and, for greater certainty, this Court orders that ali
of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

S. THIS COURT ORDERS that with respect to the U.S. Applicants (as defined in the Bell
Affidavit) only, this Order is subject to the issuance of an order by the United States Bankruptcy
Court for the District of Delaware authorizing the sale and transfer of the Purchased Assets that
are located within the territorial Jugisdiction of the United States, free and clear of and from any

Claims and Encumbrances.

6. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Purchaser substantially in the form attached as Schedule “F” hereto (the
“Monitor’s Share Sale Transaction Certificate”, together with the Monitor’s Asset Sale
Transaction Certificate, the “Monitor’s Certificates™), all of the Share Sellers’ right, title and
interest in and to the Purchased Shares shall vest absolutely in the Purchaser or the Sharc
Purchaser Nominee, free and clear of and from any and all Claims and Encumbrances, and, for
greatér certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Shares are hereby expunged and discharged as against the Purchased Shares.

7. THIS COURT ORDERS that upon the registration in the Land Titles Division of the
Toronto Registry Office an Application for Vesting Order in the form prescribed by the Land
Titles Act (Ontario) and the Land Registration Reform Act (Ontario) with respect to the real
property identified in Schedule “C” hereto (the “Real Property”), the Land Registrar is hereby
directed to enter the Purchaser or the Asset Purchaser Nominee as the owner of the Real Property
in fee simple, and is hereby directed to delete and expunge from title to the Real Property all of
the Claims listed in Schedule “D” hereto.

P
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8. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall be paid to the Monitor and
shall stand in the place and stead of the Purchased Assets, and that from and after the delivery of
the Monitor’s Asset Sale Transaction Certificate all Claims and Encumbrances relating to the
Purchased Assets shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

9. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Shares shall be paid to the Monitor and
shall stand in the place and stead of the Purchased Shares, and that from and after the delivery of
the Monitor’s Share Sale Transaction Certificate all Claims and Encumbrances relating to the
Purchased Shares shall attach to tlfe net proceeds from the sale of the Purchased Shares with the
same priority as they had with respect to the Purchased Shares immediately prior to the sale, as if
the Purchased Shares had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

10.  THIS COURT ORDERS that the Monitor may rely on written notice from the Sellers and
the Purchaser regarding fulfillment of conditions to closing under the Asset Purchase Agreement,
the Purchase Offer and the Share Purchase Agreement and shall incur no liability with respect to
delivery of the Monitor’s Asset Sale Transaction Certificate and the Monitor’s Share Sale

Transaction Certificate.

11.  THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
Monitor’s Asset Sale Transaction Certificate and a copy of the Monitor’s Share Sale Transaction

Certificate, forthwith after delivery thereof.

12. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Sellers are authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Sellers’ records pertaining to the Sellers’ past and current employees, including personal

information of those employees listed on Schedule 8.7(a) to the Asset Purchase Agreement. The
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Purchaser shall maintain and protect the privacy of such information and shall be entitled to use
the personal information provided to it in a manner which is in all material respects identical to

the prior use of such information by the Sellers.
13, THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

®) any applications for a bankruptcy order now or hereafter issued pursu'ant_ to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicants or Cinram
International Limited Partnership (together with the Applicants, the “CCAA

Parties”) and any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the CCAA Parties;
[4

the vesting of the Purchased Assets in the Purchaser and/or the Asset Purchaser Nominee and the
Purchased Shares in the Purchaser or the Share Purchaser Nominee pursuant to this Order shall
be binding on any trustee in bankruptcy that may be appointed in respect of the CCAA Parties
and shall not be void or voidable by creditors of the CCAA Parties, nor shall it constitute nor be
deemed to be a settlement, frandulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada)
or any other applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

14, THIS COURT ORDERS AND DECLARES that the Sale Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

15. THIS COURT ORDERS that the confidential information relating to the Sale
Transaction and Schedules 2.1(i), 4.3 and 4.6 to the Asset Purchase Agreement and Schedule 1.3
to Exhibit I to the Asset Purchase Agreement contained in the confidential supplement of the
Applicants be sealed, kept confidential and not form part of the public record, but rather shall be
placed separate and apart from all other contents of the Court file, in a sealed envelope attached
toa n(;tice that sets out the title of these proceedings and a statement that the contents are subject

to a sealing order and shall only be opened upon further Order of this Court.

¥
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16.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, in the United States or in any
other foreign jurisdiction to give effect to this Order and to assist the CCAA Parties and their
agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the CCAA Parties as may be necessary or desirable to give effect to this Order or to assist the
CCAA Parties and their agents in carrying out the terms of this Order.

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

JUL 12 2012



SCHEDULE “A”

Additional Applicants

Cinram International General Partner Inc.
Cinram International ULC

1362806 Ontario Limited

Cinram (U.S.) Holding’s Inc.

Cinram, Inc.

IHC Corporation

Cinram Manufacturing LLC

Cinram Distribution LLC

Cinram Wireless LLC

Cinram Retail Services, LLC

One K Studios, LLC
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Schedule “B” — Form of Monitor’s Asset Sale Transaction Certificate

Court File No. CV12-9767-00CL

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 CINRAM INTERNATIONAL INC,
CINRAM INTERNATIONAL INCOME FUND, ClI TRUST
AND COMPANIES LISTED IN SCHEDULE “A”

¢ Applicants

MONITOR’S ASSET SALE TRANSACTION CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Morawetz of the Ontario Superior Court of
Justice (the “Court”) dated June 25, 2012, FTI Consulting Canada Inc. was appointed as the
Monitor (the “Monitor”) of the Applicants and Cinram International Limited Partnership
(together with the Applicants, the “CCAA Parties”).

B. Pursuant to an Order of the Court dated [DATE] (the “Approval and Vesting Order”),
the Court approved the asset purchase agreement made as of June 22, 2012 (the “Asset Purchase
Agreement”) between Cinram International Inc. (“CII”) and Cinram Acquisition, Inc. (the
“Purchaser”) and provided for the vesting in the Purchaser and/or the Asset Purchaser Nominee
of the Asset Sellers’ right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Monitor to the Purchaser
of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the
Purchased Assets; (ii) that the conditions to Closing as set out in Article 7 of the Asset Purchase
Agreement have been satisfied or waived by CII and the Purchaser; and (iii) the Asset Sale

Transaction has been completed to the satisfaction of the Monitor.




C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Asset Purchase Agreement or the Approval and Vesting Order.

| THE MONITOR CERTIFIES the following:

1. The Monitor has received the Purchase Price for the Purchased Assets payable on the

Closing Date pursuant to the Asset Purchase Agreement;

2. The Monitor has received written confirmation from the Purchaser and CII that the

conditions to Closing as set out in Article 7 of the Asset Purchase Agreement have been satisfied

or waived by CII and the Purchaser;

3. The Asset Sale Transaction has been completed to the satisfaction of the Monitor; and

4, This Certificate was delivered by the Monitor at [TIME] on [DATE].

FTI Consulting Canada Ine., in ifs
capacity as Monitor of the CCAA Parties,
and not in its personal capacity

Per:

Name:
Title
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Schedule “C” — Real Property

2255 Markham Road, Toronto, Ontario

Firstly:
PIN 06079-0067 (LT)

Part of Lot 18, Concession 3 Scarborough, designated as Parts 2 and 3 on Plan 64R6927 and Part
1 on Plan 64R7116, confirmed by 64B1990, subiect to SC574898, Toronto, City of Toronto

Secondly:
PIN 06079-0280 (LT)

Part of Lot 18, Concession 3 Scarborough, designated as Parts 2 and 3 on Plan 66R23795,
subject to an easement over Part 3 on Plan 66R23795 as in SC574898, City of Toronto

Being the whole of the said PINs.

¥
Land Titles Division of the Toronto Registry No. 66.



Schedule “D” — Claims to be deleted and expunged from title to Real Property

. Charge in favour of JPMorgan Chase Bank, N.A. registered on May 8, 2006 as

Instrument No. AT1131509;

. Charge in favour of JPMorgan Chase Bank, N.A. registered on December 7, 2010 as

Instrument No. AT2570745;

. Charge in favour of JPMorgan Chase Bank, N.A. registered on April 11, 2011 as

Instrument No. AT2663576;

. Notice in favour of JPMorgan Chase Bank, N.A. registered on April 11, 2011 as

Instrument No. AT2663577,

. Charge in favour of JPMorgan Chase Bank, N.A. registered on January 16, 2012 as

Instrument No. AT2920218; and

. Charge in favour of JPMorgan Chase Bank, N.A. registered on January 16, 2012 as

Instrument No. AT2920219.
#

163
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X 2 kW

Schedule “E” -- Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

. Those matters referred to in Subsection 44(1) of the Land Titles Act, except paragraph 11

and 14, provincial succession duties and escheats or forfeiture to the Crown,;

The rights of any person who would, but for the Land Titles Act, be entitled to the land or
any part of it through length of adverse possession, prescription, misdescription or
boundaries settled by convention,;

Any lease to which subsection 70(2) of the Registry Act applies;

Transfer Easement registered on September 13, 1978 as Instrument No. SC574898;
Boundaries Act Plan registered on August 27, 1982 as Instrument No. 64BA1990;
Agreement registered on May 2, 1986 as Instrument No. TB318366;

Agreement registered on Ogtober 15, 1987 as Instrument No. TB454937;
Agreement registered on June 15, 1989 as Instrument No. TB611216;

Notice registered on November 3, 2005 as Instrument No. AT97OO4W2‘;A and

10. Notice registered on July 24, 2006 as Instrument No. AT1205222.



Schedule “F” — Form of Monitor’s Share Sale Transaction Certificate
Court File No. CV12-9767-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

s

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 CINRAM INTERNATIONAL INC.,
CINRAM INTERNATIONAL INCOME FUND, CII TRUST
AND COMPANIES LISTED IN SCHEDULE “A”

¥
’ Applicants

MONITOR’S SHARE SALE TRANSACTION CERTIFICATE
RECITALS

A. Pursuant to an Order. of the Honourable Morawetz of the Ontario Superior Court of
Justice (the “Court”) dated June 25, 2012, FTI Consulting Canada Inc. was appointed as the
Monitor (the “Monitor™) of the Applicants and Cinram International Limited Partnership
(together with the Applicants, the “CCAA Parties”).

B. Pursuant to an Order of the Court dated [DATE] (the “Approval-and Vesting Order”),
the Court approved the purchase offer made as of June 22, 2012 (the “Purchase Offer”) by
Cinram Acquisition, Inc. (the “Purchaser”) to Cinram International Inc. (“CII”), 1362806
Ontario Limited (together with CII, the “Sharé Sellers”) and provided for the vesting in the
Purchaser or the Share Purchaser Nominee the Share Sellers’ right, title and interest in and to the
Purchased Shares, which vesting is to be effective with respect to the Purchased Shares upon the
delivery by the Monitor to the Purchaser of a certificate confirming (i) the payment by the
Purchaser of the Purchase Price for the Purchased Shares; (ii) that the conditions to Closing as

1
set out in Section 6 of the Purchase Offer and Article 6 of the Share Purchase Agreement have

e
&

LS
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been satisfied or waived by the Share Sellers and the Purchaser; angl (iii) the Share Sale

Transaction has been completed to the satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Purchase Offer or the Approval and Vesting Order.
THE MONITOR CERTIFIES the following:

1. The Monitor has received the Purchase Price for the Purchased Shares payable on the

Closing Date pursuant to the Purchase Offer;

2. The Monitor has received written confirmation from the Share Sellers and the Purchaser
that the conditions to Closing as set out in Section 6 of the Purchase Offer and Section 6.3 of the
Share Purchase Agreement and the deliveries set out in Section 6.2 of the Share Purchase

Agreement have been satisfied or waived by the Share Sellers and the Purchaser;
3. The Share Sale Transaction has been completed to the satisfaction of the Monitor; and

4. This Certificate was delivered by the Monitor at [TIME] on [DATEF‘]:’ :

FTI Consulting Canada Inc., in its
capacity as Monitor of the CCAA Parties,
and not in its personal capacity

Per:

Name:

Title



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
CINRAM INTERNATIONAL INC., CINRAM INTERNATIONAL INCOME FUND, CII
TRUST AND THE COMPANIES LISTED IN SCHEDULE “A”

Applicants

Court File No: CV12-9767-00CL

\6089693

ONTARIO
SUPERIOR COURT OF JUSTICE-
COMMERCIAL LIST

Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER

GOODMANS LLP

Barristers & Solicitors
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Toronto, Canada MS5H 287

Robert J. Chadwick LSUCH#: 35165K..

Melaney J. Wagner LSUC#: 44063B
Caroline Descours LSUCH#: 58251A

Tel: (416) 979-2211
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This is Exhibit “C” referred to in the
affidavit of John H. Bell
sworn before me, this 14"
day of August, 2012.

A Commisgioner for Talihg Affidavits

» JONATHAN ROSS EDGE, a

" Commissioner, etc., Province of Ontasio,
while a Student-at-Law.
Expires May 5, 2014.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre : Chapter 15

CINRAM INTERNATIONAL INC,, et aL,' : Case No. 12-11882 (KJC)

Debtors in a Foreign Proceeding. : (Jointly Administered)

X Re: Docket No. 9

ORDER (I) RECOGNIZING THE CANADIAN SALE ORDER, (II) AUTHORIZING
AND APPROVING THE SALE FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS, (III) AUTHORIZING THE
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
UNEXPIRED LEASES, AND (IV) GRANTING RELATED RELIEF

Upon consideration of the Foreigr Representative’s Motion for Entry of an Order

e

ST -
() Recognizing the Canadian Sale Order, and Approving the Sale Free and

Clear of All Liens, Claims, Encumbrances, ;na’ Other Intirests (I1l) Authorizing the Assumption
and Assignment of Certain Executory Contracts and Unexpired Leases, anc; (1 V) Granting
Certain Related Relief dated June 25, 2012 (the “Motion”) filed by Cinram International ULC
(the “Foreign Representative”), in its capacity as the court-appointed and duly authorized
foreign representative for the above-captioned debtors (collectively, the “Debtors™) in a
proce;eding commenced under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985,
c. C-36, as amended (the “CCAA Proceeding”) pending before the Ontario Superior Court of

Justice (the “Canadian Court™), for entry of an order (this “Qrder”), pursuant to sections 363,

365, 1501, 1507, 1520, 1521, 1525, 1527, and 105(a) of title 11 of the United States Code, as

The last four digits of the United States Tax Identification Number or Canadian Business Number, as
applicable, of each of the Debtors follow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
{U.S.) Holding’s Inc. (4792); (c) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); (¢) Cinram
Manufacturing LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);
(h) IHC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is
located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada.

01:12313854.1



amended from time to time (the "Bankruptcy Code™), Rules 2002, 6004, and 6006 of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 6004-1(b) of the
Local Rules of Bankruptcy Practice and Procedure for the United States Bankruptcy Court for
the District of Delaware (the “Local Rules™), (a) recognizing the Approval and Vesting Order
entered by the Canadian Court on July 12, 2012 (the “Canadian Sale Order™), (b) authorizing
and approving the sale (the “Sale”) of substantially all of the Asset Sellers’ property and assets
used in connection with the busiéess carried on by the Asset Sellers in North America
(collectively, the “Assets™), excluding, without limitation, the Olyphant Facility, the Excluded
Assets, and such other assets identified in the APA, pursuant to the terms and conditions of that
certain Asset Purchase Agreement {the “APA”)? between Cinram International Inc. and Cinram
Group, Inc. (the “Purchaser”), a copy of which is attached to the Motion as Exhibit B, free and
clear of liens, claims, encumbrances, and other interests, (c) authorizing the assumption and
assignment of the Assumed Contracts (as defined in the APA), Real Property Leases, Personal
Property Leases for property located in the United States, and‘Assumed Employee Plans
(collectively, the “Assumed Contracts”) to the Purchaser, and (d) granting certain relief related
thereto; and upon sufﬁcient and adequate notiée of the Motion; and no other or further notice of
the Motion needing to be provided; and it appearing that this Court has jurisdiction over this
matter pursuant to sections 157 and 1334 of'title 28 of the United States Code, and the Amended
| Standing Order of Reference from the United States District Court for the District of Delaware
dated as of February 29, 2012; and it appearing that the legal and factual bases set forth in the
Motion establish just cause for the relief granted herein; and it appearing that the relief requested

in the Motion is in the best interests of the Foreign Representative, the Debtors, their creditors,
A

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the APA.

01:12313854.1
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and other parties in interest; and this Court having reviewed and considered the (a) Declaration
of John Bell in Support of (I) Verified Chapter 15 Petitions, (II) Foreign R;zpresentative 's Motion
Jor Order Granting Provisional and Final Relief in Aid of Foreign CCAA Proceeding and
(I1) Certain Related Relief, and (b) Declaration of Mark Hootnick in Support of the Foreign
Representative s Motion for Entry of an Order (I) Recognizing the Canadian Sale Order,
(1) Authorizing and Approving the Sale Free and Clear of All Liens, Claims, Encumbrances,
and Other Interests, (I1I) Authorizing the Assumption and Assignment of Certain Executory
Contracts and Unexpired Leases; and (IV) Granting Related Relief, and upon the record of the
hearings on the Motion and all other pleadings and proceedings in these chapter 15 cases; and
after due deliberation thereon and good and sufficient cause appearing therefor,

4

THE COURT HEREBY FINDSI AND DETERMINES THAT:>

Jurisdiction, Final Order, and Statutory Predicates

A. This Court has jurisdiction over the Motion, the transactions .;:!(;ntemplated by the
APA and any other ancillary documents and agreements related thereto pursuant to
28 U.S.C. §§ 157(b)(1) and 1334(a), and the Amended Standing Order of Reference from the
United States District Cqurt for the District of Delaware dated as of February 29, 2012. This
matte; is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue of these chapter 15 cases
and the Motion in this Court and this District is proper under 28 U.S.C. § 1410.

B. | This Order constitutes a final and appealable order as set forth in

28 U.S.C. § 158(a). Notwithstanding Bankruptcy Rules 6004(h), 6006(d), or 6006(g), this Court

The findings and conclusions set forth herein constitute this Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.
All findings of fact and conclusions of law announced by this Court at the Sale Hearing and any other
proceeding related to the Motion are incorporated herein to the extent not inconsistent herewith. To the

' extent that any of the following findings of fact constitute conclusions of law, they are adopted as such. To
the extent any of the following conclusions of law constitute findings of fact, they are adopted as such.

01:12313854.1



finds that there is no reason for delay in the implementation of this Order, and directs entry of
Jjudgment as set forth herein.

C. The bases for the relief sought in the Motion are sections 363 (b), (f) and (m), 365,
1501, 1507, 1520, 1521, 1525, 1527, and 105(a) of the Bankruptcy Code, Bankruptcy
Rules 2002, 6004, and 6006, and Local Rule 6004-1.

D. The relief granted herein is necessary and appropriate, serves the public interest
and the interests of international Eomity, is consistent with the public policy of the United States,
is warranted pursuant to sections 1520 and 1521 of the Bankruptcy Code, a;ld will not cause any
hardship to any parties in interest that is not outweighed by the benefits of the relief granted.

E. The relief requested in the Motion, including recognition of the Canadian Sale
Order and approval of the APA, consummation of the Sale to the Purchaser, and assumption and
assignment of the Assumed Contracts to the Purchaser is in the best interests 6f the Foreign
Representative, the Debtors, their creditors, and other parties in interest in these chapter 15 cases.

F. On July 12, 2012, the Canadian Court entered the Canadian Sale Order, wherein
the Canadian Court, among other things, (a) approved the APA and certain ancillary agreements
thereto, (b) authorized al;d directed the Debtors and their Canadian affiliates to take all steps
necessary to consummate the transactions contemplated by the APA, (c) vested in the Purchaser
absolute, clear, and unencumbered title in and to the Assets free and clear of all liens and
encumbrances relating to, accruing or arising any time prior to the Closing Date
(collectively, the “Liens™), claims and other interests, with such Liens, claims, and interests
attaching to the proceeds generated from the sale of the Assets, and (d) found that the APA is ,
commercially reasonable and is in the best interests of the Debtors, their Canadian affiliates, and

t
all of their stakeholders.

01:12313854.1
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The Purchaser

G. The APA, each of its terms, and each of the transactions cont;:mplated therein
were negotiated, proposed and entered into by Cinram International Inc. and the Purchaser in
good faith, without collusion, and from arm’s-length bargaining positions. The Purchaser is a
“good faith purchaser” within the meaning of section 363(m) of the Bankruptcy Code, is
purchasing the Assets in good faith, and, accordingly, is entitled to all of the protections afforded
by section 363(m) of the Bankruptcy Code.

H. The Purchaser is not an “insider” or “affiliate” of the Foreign Representative or
the Debtors as those terms are defined in the Bankruptcy Code. None of the Foreign
Representative, the Debtors, nor the Purchaser has engaged in any conduct that would cause or
permit the APA or the Sale to be avo?i(ied or permit any award of attorney’s fees, costs, or
damages under section 363(n) of the Bankruptcy Code. The Purchaser has not acted in a
collusive manner with any person and the aggregate price paid by Purchaser for the Assets was
not controlled by any agreement among bidders or potential bidders.

No Fraudulent Transfer

I. The consideration provided by the Purchaser pursuant to the APA: (a) is fair and
reasonable; (b) is the highest and best offer for the Assets; (c) will provide a greater recovery to
the Debtors’ creditors than would be provided by any other available alternative; and

(d) constitutes reasonably equivalent value (as those terms are defined in each of the Uniform

Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, and section 548 of the

Bankruptcy Code). The consideration provided by the Purchaser pursuant to the APA also
constitutes fair consideration under the Bankruptcy Code and the laws of the United States, any
state, t_‘crritory, possession, or the District of Columbia. No other person, entity, or group of

entities has offered to purchase the Assets for greater economic value to the Debtors than the

01:12313854.1



Purchaser. The Debtors’ determinations that the APA constitutes the highiest and best offer for
the Assets were a valid, sound, and reasqnable exercise of the Debtors’ business judgment.

1. The Purchaser is not a mere continuation of the Debtors, and there is no
continuity of enterprise between the Debtors and the Purchaser. The Purchaser is not holding
itself out to the public as a continuation of the Debtors. The Purchaser is not a successor to the
Debtors and the Sale does not amount to a consolidation, merger, or de Jacto merger of Purchaser
and the Debtors.

Validity of Transfer

K. The Foreign Representative and Debtors, where applicable, (a) havé full cofporat@
power and authority to execute and,gieliver the APA and all other documents contemplated
thereby, (b) have all corporate authority necessary to consummate the transactions contemplated
by thé APA, and (c) are authorized to take all corporate action necessary toauthorize and
approve the APA and the consgnunation of the transactions contemplated thereby. : No consents
or approvals, other than those expressly provided for in the APA, are required for the Debtors to
consummate the Sale, the APA, or the transactions contemplated thereby.

. L. The APA was not entered into for the purpose of hindering, delaying, or
defrauding creditors under the Bankruptcy Code or under the laws of the United States, any state,
territory, or possession, or the District of Columbia. Neither the Debtors nor the Purchaser are
fraudulently entering into the transactions contemplated by the APA.

M. The Debtors have good and marketable title to the Assets and are the lawful
owners of the Assets. Subject to section 363(f) of the Bankruptcy Code, the transfer of the
Assets to the Purchaser will be, as of the closing of the transactions contemplated by the APA
(the “blosing Date”), a legal, valid, and effective transfer of the Assets, which transfer vests or

will vest the Purchaser with all right, title, and interest in the Assets free and clear of (a) all

01:12313854.1
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Liens, and (b) all debts arising under, relating to, or in connection with any act of the Debtors or
claims (as that term is defined in section 101(5) of the Bankruptcy Code an;i herein), liabilities,
obligations, demands, guaranties, options, rights, contractual commitments, restrictions, interests,
matters, or any similar rights of any kind or nature, whether (1) arising prior to or subsequent to
the commencement of this case, (ii) imposed by agreement, understanding, law, equity, or
otherwise, (iii) known or unknown, (iv) secured or unsecured, or in the nature of setoff or
recoupment, (v) choate or inchoate, (vi) filed or unfiled, (vii) scheduled or unscheduled,

(viii) noticed or unnoticed, (ix) recorded or unrecorded, (x) perfected or unperfected,

(xi) allowed or disallowed, (xii) contingent or non-contingent, (xiii) liquidated or unliquidated,
(xiv) matured or unmatured, (xv) material or nonmaterial, (xvi) disputed or undisputed,

(xvii) arising prior to or subsequent 10 the commencement of the CCAA Proceeding or these
chapter 15 cases, or (xviii) imposed by agreement, understanding, law, equity, or otherwise,
including claims otherwise arising under the doctrines of successor liability, m each case to the
fullest extent permitted by law (collectively as described in this subclause (b), (the “Claimé”),
relating to, accruing, or arising any time prior to the Closing Date, except to the extent expressly
set forth in the APA.

N. On the Closing Date, this Order shall be construed, and shall constitute for any
and all purposes, a full and complete general assignment, conveyance, and transfer of the
Debtors’ interests in the Assets. This Order is and shall be effective as a determination that, on
the Closing Date and except to the extent expressly set forth in the APA, all Liens, Claims, and
other interestsv of any kind or nature whatsoever existing as to the Assets prior to the Closing
Date shall have been unconditionally released, discharged, and terminated, in each case to the

fullest extent permitted by law, and that the conveyances described herein have been effected;

01:12313854.1
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provided, that such Liens, Claims, and other interests shall attach to the proceeds of the Sale in
the order of their priority, with the same validity, force, and effect which they now have against
the Assets.

0. This Order is and shall be binding upon and govern the acts of all persons and
entities, including all filing agents, filing officers, title agents, title companies, recorders of
mortgages, recorders of deeds, registrars of deeds, administrative agencies, governmental
departments, secretaries of state, federal, state, and local ofﬁcia_ls, and all other persons and
entities who may be required by‘operation of law, the duties of their office, or contract, to accept,
file, register, or otherwise record or release any documents or instruments, or who may be
required to report or insure any title or state of title in or to any lease; and each of the foregoing
persons and entities is hereby directed to accept for filing any and all of the documents and
instruments necessary and appropriate to consummate the transactions confemplated by the APA.

P. To the greatest extent available under applicable law, the Purchaser shall be
authorized, as of the Closing Date, to operate under any license, permit, registration, and
governmental authorization or approval of the Debtors with respect to the Assets, and upon entry
of this Order, all such liéenses, permits, registrations, and governmental authorizations and
approvals shall be deemed to be transferred to the Purchaser as of the Closing Date.

Q. To the extent permitted by section 525 of the Bankruptcy Code, no governmental
unit may revoke or suspend any permit or license relating to the operation of the Assets sold,
transferred, or conveyed to the P\;rchaser on account of fhe filing or pendency of these

chapter 15 cases or the consummation of the transactions contemplated by the APA.

. Section 363
'R The conditions of section 363(f) of the Bankruptcy Code have been satisfied in

full and, upon entry of this Order the Debtors may sell the Assets free and clear of all Liens,

01:12313854.1
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Claims, encumbrances, and interests, in each case to the fullest extent permitted by law and
except as otherwise provided in the APA or the Canadian Sale Order. The i’urchaser would not
have entered into the APA and would not consummate the transactions contemplated thereby if
the Sale and the assumption of liabilities and obligations as set forth in the APA by the Purchaser
were not free and clear of Liens and Claims as provided herein.

S. Except to the extent expressly set forth in the APA, the Purchaser shall not be
responsible for any Liens or Claims, including, without limitation, in respect of (a) any labor or
employment agreements, (b) any mortgages, deeds of trust and security interests,

(c) intercompany loans and receivables between the Debtors and any non-debtor subsidiary,

(d) any pension, welfare, compensation, or other employee benefit plans, agreements, practices,
and programs, including, without lir:ﬁtation, any pension plan of any Debtors, (¢) any other
employee, worker’s compensation, occupational disease or unemployment or temporary
disability related claim, including, without limitation, claims that might other;/ise arise under or
pursuant to (i) the Employee Retirement Income Security Act of 1974, as amended, (ii) the Fair
Labor Standards Act, (iii) Title VII of the Civil Rights Act of 1964, (iv) the Federal |
Rehabilitation Act of 1973, (v) the National Labor Relations Act, (vi) the Worker Adjustment
and Retraining Act of 1988, (vii) the Age Discrimination and Employée Act of 1967 and the Age
Discrimination in Employment Act, as amended, (viii) the Americans with Disabilities Act of
1990, (ix) the Consolidated Omnibus Budget Reconciliation Act of 1985, (x) state discrimination
laws, (xi) state unemployment compensation laws or any other similar state laws, .or (xii) any
other state or federal benefits or claims relating to any employment with the Debtors or any of
their predecessors, (f) Claims or Liens arising under any environmental laws with respect to any

assets,owned or operated by Debtors or any of their predecessors at any time prior to the Closing
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Date and any of the Debtors’ liabilities other than those assumed under the APA, (g) any bulk
sales or similar law, (h) any tax statutes or ordinances, including, without limitation, the Internal
Revenue Code of 1986, as amended, and (i) any other theories of successor liability, except as
expressly set forth in the APA.

T. Except to the extent expressly stated in the APA, the Purchaser shall have no

liability, obligation, or responsibility under the WARN Act (29 U.S.C. §§ 210 et seq.), the

Comprehensive Environmental Response Compensation and Liability Act, or any foreign,
federal, state, or local labor, employment, or environmental law by virtue of the Purchaser’s
purchase of the Assets or assumption of any liabilities identified in the APA.

U. Upon entry of this Order, the Debtors may sell the Assets free and clear of all
Liens and Claims against the Debtors or any of the Assets to the extent provided in the APA and
this Order because, in each case, one or more of the standards set forth in section 363(f)(1)-(5) of
the Bankruptcy Code has been satisfied. Those holders of Liens or Claims against the Debtors or
any of the Assets who did not object or who withdrew their objections to the Sale or the Motion
are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code.

T V. A certified copy of this Order may be filed with the appropriate clerk and/or

 recorded with the recorder to act to cancel any Liens and other encumbrances of record.

W. If any person or entity which has filed statements (;r other documents or
agreements evidencing Liens on, or interests in, all or any portion of the Assets shall not have
delivered to the Debtors prior to the Closing Date, in proper form for filing and executed by the
appropriate parties, termination statements, instruments of satisfaction, releases of Liens, and any
other documents necessary for the purpose of documenting the release of all Liens or interests

]
which the person or entity has or may assert with respect to all or any portion of the Assets, the
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Foreign Representative is hereby authorized and directed, and the Purchaser is hereby
authorized, on behalf of the Debtors and each of the Debtors’ creditors, to execute and file such
statements, instruments, releases, and other documents on behalf of such person or entity with

respect to the Assets.

Compelling Circumstances for an Immediate Sale

X. Good and sufficient reasons for approval of the APA and the Sale have been
articulated. The relief requested in the Motion is in the best interests of the Foreign
Representative, the Debtors, their-creditors, and other parties in interest. The Debtors have
demonstrated (a) good, sufficient, and sound business purpc;ses and justifications for approving
the APA, and (b) compelling circumstances for the Sale outside of (i) the ordinary course of
business pursuant to section 363(b) :)f the Bankruptcy Code, and (ii) a plan of reorganization, in
that, among other things, the immediate consummation of the Sale to the Purchaser is necessary
and appropriate to maximize the value of the Debtors’ Assets and distributic:x{; to their creditors.

Y. To maximize the value of the Assets and preserve the viability of the business to
which the Assets relate, it is essential that the Sale occur within the time constraints set forth in
the APA. Time is of the essence in consummating the Sale.

| Z. Given all of the circumstances of these chapter 15 cases and the adequacy and fair
value of the consideration provided under the APA, the Sale constitutes a reasonable and sound
exercise of the Debtors’ business judgment and should be approved.

General Authorization of Assumption and Assignment

AA. The consummation of the Sale and the assumption and assignment of the Closing
Assumed Contracts (as hereinafter defined) designated by Purchaser for assumption and
assignment at Closing and the Open Contracts and the Olyphant Contracts designated by

\

Purchaser after Closing for assumption and assignment, are legal, valid, and properly authorized
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under all applicable provisions of the Bankruptcy Code, including sections 363(b), 363(f),
363(m), 365, and 105(a) thereof. Good and sufficient notice of the assumption and assignment
of the Closing Assumed Contracts at Closing and the procedures for the assumption and
assignment of the Open Contracts and Olyphant Contracts after Closing was provided to contract
counterparties by service of (a) the Motion and (b) the notice of potential assumption and
assignment of Closing Assumed Contracts. The Assumption and Assignment Procedures (as
defined in the Motion) are good and sufficient under the circumstances, including in light of the
CCAA Proceeding and the Canadian Sale Order.

BB.  Pursuant to sections 365 and 105(a) of the Bankruptcy Code, and subject to and
conditioned upon the closing of thetSale, and subject to the designation rights and procedures
contained in this Order and section 9.2 of the APA, the Debtors and Foreign Representatives’
assumption and assignment to the Purchaser, and the Purchaser’s assumption of the Closing
Assumed Contracts, the Open Contracts and the Olyphant Contracts is hereby approved.

CC.  Except as otherwise set forth herein and subject to the procedures set forth herein,
the Debtors are hereby authorized and directed in accordance with sections 363, 365, and 105(a)
of the Bankruptcy Code ’to assume and assign to the Purchaser the Closing Assumed Contracts
free and clear of all Claims, Liens, or other interests of any kind or nature whatsoever, without
the need for any further documentation. The Debtors and the Purchaser have cured, or have
provided adequate assurance that they will cure on or prior to the Closing Date as to each
Closing Assumed Contract (or for each Open Contract and Olyphant Contract that becomes an
Assumed Contract after the Closing Date as a result of designation by the Purchaser, have
provided adequate assurance that they will promptly cure as to each Open Contract and Olyphant

!
Contract being designated by the Purchaser for assumption and assignment and becoming an
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Assumed Contract, subject to the applicable counterparty’s right to object in accordance with the
procedures set forth herein) all defaults existing as of or prior to assumption and assignment to

the Purchaser.

Assumption and Assignment of Closing Assumed Contracts

DD. OnJuly 6, 2012, the Debtors and the Foreign Representative, in compliance with
section 9.2 of the APA, filed with this Court and served upon counterparties to all unexpired
leases and executory contracts related to the Purchased Assets (without regard to whether the
Purchaser had then designated sueh leases and executory contracts for assumption and
assignment) a notice that such unexpired leases and executory contracts may be designated for
assumption and assignment to the Purchaser in connection with the Closing, including cure
amounts proposed to be paid to the ;ﬁplicable counterparty in the event that such contracts are
assumed and assigned to the Purchaser in connection with the Closing. Pursuant to the terms of
such notice, counterparties were provided ten Business Days to object to thé ‘a;;sumption and
assignment of their unexpired leases and executory contracts. Such notice is good, sufficient,
and appropriate under the circumstances. If an objection to assumption and assignment of any
executory contract or unexpired lease set forth on such notice is timely filed, a hearing on such
object'ion shall be held before this Court as soon as reasonably practicable thereafter and, in any
case, prior to the Closing Date. Any executory contract or unexpired lease set forth on such
notice that is not assumed and assigned to the Purchaser in connection with the Closing shall be
treated in accordance with the procedures set forth below for Open Contracts.

EE.  The Purchaser shall have the right, consistent with section 9.2 of the APA, to
determine at any time before or at Closing which of the executory contracts and unexpired leases

will be assumed and assigned to it at Closing. Within one Business Day after the Closing, the
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Foreign Representative shall file with this Court a list of all Assumed Contracts for which this
Court authorized and approved assumption and assignment and that were actually assumed and
assigned to the Purchaser at the Closing (the “Closing Assumed Contracts™), and shall serve
notice of such assumption and assignment upon all counterparties to such Closing Assumed
Contracts.

Assumption and Assignment of Open Contracts

FF.  Notwithstanding anything to the contrary herein, from and after the Closing Date
the Purchaser shall have the rig};t, exercisable without limitation at ény time and from time to
time, to notify the Seller that it is designating any Assumed Contracts, Real Property Leases
Personal Property Leases, or Assup}ed Employee Plans not assigned to the Purchaser on the
Closing Date (each, an “Open Contract”) for assumption and assignment to the Purchaser.
Within three Business Days of their receipt of such a notice, the Debtors shall file with this Court
notice of such designation and serve a notice (a “Designation Notice”) upon the applicable
counterparty to such Open Contract of the assumption and assignment of its contract, including
an updated cure amount to be paid in connection with such assumption and assignment. Such
counterparties shall have seven Business Days from receipt of such Designation Notice to file an
objection to such assumption and assignment with this Court. If no such objection is filed, the
Debtors shall be authorized to assume and assign such Open Contract to the Purchaser and pay
such cure amount in full satisfaction of all defaults under the Open Contract without any further
order of this Court. The applicable date of assur.nption shall be the date of service of the
Designation Notice. If such an objection is filed, a hearing shall be scheduled before this Court
as soon as reasonably practicable thereafter. The Purchaser shall endeavor in good faith to
comp‘lcte the assumption and assignment or rejection process for all Open Contracts by

September 15, 2012,
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GG. Notwithstanding anything herein, the Debtors may, on not fewer than ten
Business Days’ prior written notice to the Purchaser (each such notice, a “l-lejection Netice”),
cause to be rejected any Open Contract set forth in the Rejection Notice, subject to the right of
the Purchaser, upon receipt of the Rejection Notice and prior to the rejection of the ‘applicable
Open Contract, to either (a) designate such Open Contract for assumption and assignment in
accordance with the procedures set forth in Section 9.2(j) of the APA and herein, as applicable,
or (b) agree in writing to reimburse the applicable Debtors for the out-of-pocket expenses
incurred under such Open Contract from and after the date of the Rejection Notice until the date
on which the Purchaser provides the Debtors with notice of the Purchaser’s decision as to
whether to assume such Open Contract or permit its rejection, in which case the Debtors shall

#
refrain from rejecting such Open Contract until the date they receive notification of such decision
by the Purchaser. The Debtors shall act reasonably and in good faith in proyiding any Rejection
Notices, including with respect to the quantity of Open Contracts set forth th(;;ein, and shall
cooperate with the Purchaser in determining whether or not to assume any Open Contract.

Assumption and Assignment of Olyphant Contracts

HH. Notwithstanding anything to the contrary berein, from and after the Closing Date
the Purchaser shall have the right, exercisable without limitation at any time and from time to
time, to notify the Seller that it is designating any Olyphant Contract for assumption and

assignment to the Purchaser. Within three Business Days of their receipt of such a notice, the

Debtors shall file with this Court notice of such designation and serve a Designation Notice upon

the applicable counterparty to such Olyphant Contract, including the proposed cure amount to be
paid in connection with such assumption and assignment. Such counterparties shall have seven
Business Days from receipt of such Designation Notice to file an objection to such assumption

and assignment with this Court. If no such objection is filed, the Debtors shall be authorized to
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assume and assign such Olyphant Contract to the Purchaser and pay such cure amount in full
satisfaction of all defaults under the Olyphant Contract without any further order of this Court.
The applicable date of assumption shall be the date of service of the Designation Notice. If such
an objection is filed, a hearing shall be scheduled before this Court as soon as reasonably
practicable thereafter.

Assumption and Assignment Generally

I The Assumed Contracts, including all Open Contracts and Olyphant Contracts
that subsequently are assumed z;nd assigned to the Purchaser in accordance with the procedures
set forth in this Order, shall be transferred to, and remain in full force and effect for the benefit
of, the Purchaser in accordance wig_,}g their respective terms, notwithstanding any provision in any
such Assumed Contract (including those of the type described in sections 365(b)(2) and (f) of the
Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer. In addition,
pursuant to section 365(k) of the Bankruptcy Code, the Debtors shall be relieved from any
further liability with respect to the Assumed Contracts for any breach of such Assumed Contract
occurring after such assignment to, and assumption by, the Purchaser, except as provided in the
APA,

JJ. No sections or provisions of any Assumed Contract, including all Open Contracts
and Olyphant Contracts that subsequently are assumed and assigned to the Purchaser in
accordance with the procedures set forth in this Order, that purport to provide for additional
payments, penalties, charges, or other financial accommodations in favor of the non-debtor
counterparty to the Assumed Contracts based on assignment of the Assumed Contract, the
commencement of these cases, or the financial condition or insolvency of any of the Debtors
shall have any force or effect with respect to the Sale and assignments authorized by this Order.

Such provisions constitute unenforceable anti-assignment provisions under section 365(f) of the
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Bankruptcy Code and are otherwise unenforceable under section 365(e) of the Bankruptcy Code.
No assignment of any such Assumed Contract to the Purchaser shall in any'respect constitute a
default under any such Assumed Contract. The non-debtor party to each Assumed Contract to be
assumed and assigned at the Closing received notice as set forth in the Motion and shall be
deemed to have consented to such assignment under section 365(c)(1)(B) of the Bankruptcy
Code and the Purchaser shall enjoy all of the Debtors’ rights and benefits under each such
Assumed Contract, including all Open Contracts and Olyphant Contracts that subsequently are
assumed and assigned to the Purchaser in accordance with the procedures set forth in this Order,
as of the applicable date of assumption without the necessity of obtaining such non-debtor
party’s Wﬁtten consent to the assumption or assignment thereof.

KK. The failure of the Forlign Representative, Debtors, or Purchaser to enforce at any
time one or more terms or conditions of any Assumed Contract, Open Contract, or Olyphant
Contract shall not be a waiver of such terms or conditions or of the Foreign Rgpresenmtive’s,
Debtors’, or Purchaser’s rights to enforce every term and condition of such contract.

LL. Subject to the procedures set forth herein, all parties to the Assumed Contracts,
including all Open Contracts and Olyphant Contracts that subsequently are assumed and
assigned to the Purchaser in accordance with the procedures set forth in this Order, are forever
barred and enjoined from raising or asserting against the Purchaser any assibgnment fee, default,
breach, Claim, pecuniary loss, or condition to assignment arising under or related to such
contract existing as of the Closing Date (;r arising by reason of the Sale, these chapter 15 cases,
or the CCAA Proceeding.

MM. Subject to the rights of contract counterparties to file objections as set forth

herein, the Purchaser has demonstrated adequate assurance of future performance with respect to
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the Assumed Contracts pursuant to sections 365(b)(1)(C) and 365(f)(2)(B) of the Bankruptcy
Code.

NN. In the event that the Purchaser shall determine to reject or refuse assignment of
any Assumed Contracts in accordance with the procedures set forth in this Order, the Purchaser
shall have no obligations with respect thereto, including any obligation to cure defaults

thereunder.

Prohibition of Actions Against the Purchaser

0O0O. Exceptas othem;se specifically provided herein or in the APA and to the fullest
extent permitted by law, the Purchaser shall not be liable for any Claims against the Foreign
Representative or the Debtors, or apy of their predecessors or-affiliates, and the Purchaser shal!
have no successor or vicarious liabilities of any kind or character, including pursuant to any
theory of antitrust, environmental, successor, or transferee liability, labor law, de facto merger,
mere continuation, or substantial continuity, whether known or unknown as of the Closing Date,
now existing or hereafter arising, whether fixed or contingent, whether asserted or unasserted,
whether legal or equitable, whether liquidated or unliquidated, including liabilities on account of
warranties, intercompany loans and receivables between the Debtors and any noﬁ-debtor
subsidiary, liabilities'relating to or arising from any environmental laws, and any taxes arising,
accruing or payable under, out of, in connection with, or in any way relating to the operation of
any of the Assets prior to the Closing Date.

PP.  Upon entry of this Order, all persons and entities are forever barred, estopped, and
permanently enjoined from asserting against the Purchaser, any of its successors or assigns, their
property, or the Assets, such persons’ or entities’ Liens, Claims, or interests in and to the Assets
that arbse prior to the Closing Date, including the following actions: (a) commencing or

continuing in any manner any action or other proceeding against the Purchaser, any of its
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affiliates, its successors, assets, or properties; (b) enforcing, attaching, collecting, or recovering
in any manner any judgment, award, decree, or order against the Purchaser, .any of its affiliates,
its successors, assets, or propetties; (c) creating, perfecting, or enforcing any Lien or other Claim
against the Purchaser, any of its affiliates, its successors, assets, or properties; (d) asserting any
setoff, right of subrogation, or recoupment of any kind against any obligation due the Purchaser,
any of its affiliates, or successors; (€) commencing or continuing any action, in any manner or
place, that does not comply or is inconsistent with the provisions of this Order, other orders of
this Court or the Canadian Court, the APA, or actions contemplated or taken in respect thereof;
or (f) revoking, terminating, failing, or refusing to transfer or renew any license, permit, or
authorization to operate any of the Assets or conduct any of the bﬁsinesses operated with the

',
Assets.

QQ. On the Closing Date, or as soon as possible thereafter, each creditor is authorized
and directed, and the Purchaser is hereby authorized, on behalf of each of th(: Bebtors’ credifors,
to execute such documents and take all other actions as may be necessary to release Liens,
Claims, and other interests in or on the Assets, if any, as provided for herein, as such Liens may
have been recorded or may otherwise exist.

. RR.  Upon entry of this Order, all persons and entities shall be forever prohibited and
enjoined from taking any action that would adversely affect or interfere with the ability of the
Debtors to sell and transfer the Assets to the Purchaser in accordance with the terms of the APA
and this Order.

SS.  The Purchaser has given substantial consideration under the APA for the benefit
of the Debtors and their creditors. The consideration given by the Purchaser shall constitute

valid and valuable consideration for the releases of any potential Claims and Liens pursuant to
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this Order, which releases shall be deemed to have been given in favor of the Purchaser by all
holders of Liens against or interests in, or Claims against the Debtors, or any of the Assets.

TT.  Effective as of the Closing Date, the Purchaser and its successors and assigns
shall be designated and appointed the Debtors’ true and lawful attorney and attorney-in-fact, with
full power of substitution, in the Debtors’ name and stead, on behalf of and for the benefit of the
Purchaser, its successors and assigns, for the limited purposes of demanding and receiving from
any third party any and all of the Assets and to give receipts and releases for and in respect of the
Assets, or any part thereof, and ;rom time to time to institute and prosecute against third parties
for the benefit of the Purchaser and its successors and assigns any and all proceedings at law, in
equity, or otherwise, which the Purehaser and its successors and assigns may deem proper for the
collection or reduction to possession of any of the Assets.

Notice of the Motions, Sale, and Sale Hearing

UU. Asevidenced by the certificates of service filed with this Court: (a) prdper,
timely, adequate, and sufficient notice of the Motions and the Sale Hearing has been provided by
the Foreign Representative; (b) such notice was good, sufficient, and appropriate under the
circumstances; and (c) no other or further notice of the Motion, the proposed Sale, or the Sale
Hearing is or shall be required.

VV. A reasonable opportunity to object and be heard with respect to the Motion and
the relief requested therein, including the assumption and assignment of the Assumed Contracts
and any cure costs related thereto under section 365 of the Bmkruptcy Code, has been afforded
to all interested persons and entities.

WW. The disclosures made by the Foreign Representative concerning the Motion, the

Sale Hearing, and the assumption and assignment of the Assumed Contracts were good,

complete, and adequate.
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NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT: .

1. The Motion is granted.

2. All objections, if any, to the Motion, the relief requested therein, or (to the extent
filed prior to the date hereof) the assumption and assignment of a Closing Assumed Contract that
have not been withdrawn, waived or settled as announced to this Court at the Sale Hearing, or by
stipulation filed with this Court, and all reservations of rights included therein, are hereby
overruled on the merits, except as expressly provided herein.

3. The Canadian Sal(; Order is hereby recognized and affirmed in all respects, and
shall be fully enforceable pursuant to its terms.

4, The APA, all transactipns contemplated therein, and all of the terms and
conditions thereof are hereby approved.

5. Pursuant to sections 363 and 105 of the Bankruptcy Code, the Foreign
Representative and the Debtors are authorized to enter into and perform all of their obligations
under and comply with the terms of the APA and consummate the Sale, pursuant to and in
accordance with the terms and conditioﬁs of the APA and this Order, and to take any and all
actions necessary and apbropriate to implement the Canadian Sale Order, the APA, and this
Order.

6. The Debtors are authorized in accordance with sections 365 and 105(a) of the
Bankruptcy Code to assume and assign the Assumed Contracts, Open Contracts, and Olyphant
Contracts to the Purchaser free and clear of all Claims in accordange with the procedures set
forth in this Order and section 9.2 of the APA, all of which such procedures are approved.

7. The Assumed Contracts shall be transferred to, and remain in full force and effect
for thé benefit of the Purchaser in accordance with their respective terms, notwithstanding any
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provision in any such Assumed Contract (including those of the type desctibed in

sections 365(e)(1) and (f) of the Bankruptcy Code) that prohibits, restricts, or conditions such
assignment or transfer. There shall be no rent accelerations, assignment fees, increases, or any
other fees charged to the Purchaser or the Debtors as a result of the assumption or assignment of
Assumed Contracts, the commencement of these chapter 15 cases, or the commencement of the
CCAA Proceeding. No Assumed Contract, including all Open Contracts and Olyphant Contracts
that subsequently are assumed and assigned to the Purchaser in accordance with the procedures
set forth in this Order, may be terminated, or the rights of any party modified in any respect,
including pursuant to any “change of control” clause, by any other party thereto, as a result of the
transactions contemplated by the APA.

8. The sale of the Assets to the Purchaser shall constitute a legal, valid, and effective
transfer of the Foreign Representative’s and the Debtors’ right, title, and inferest in the Assets
notwithstanding any requirement for approval or consent by any person or entity and shall vest
the Purchaser with any and all right, title, and interest of the Foreign Representative and the
Debtors in and to the Assets free and clear of all Liens, Claims, encumbrances, and other
interests pursuant to section 363(f) of the Bankruptcy Code except as otherwise provided in the
APA, with such Liens and Claims attaching to the proceeds generated from the sale of the Assets
in the order of their priority, with the same validity, force, and effect which they now have
against the Assets.

9. This Order and the APA shall be binding in all respects upon the Foreign
Representative, the Debtors, all creditors and equity-holders of the Débtors, all counterparties to
the Assumed Contracts, all successors and assigns of the Debtors and their affiliates and

i
subsidiaries, and any trustees, examiners, “responsible persons,” or other fiduciaries that are or
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may be appointed in these chapter 15 cases under the Bankruptcy Code. The APA shall not be
subject to rejection or avoidance under any circumstances. -

10.  All persons and entities are prohibited and enjoined from taking any action to
adversely affect or interfere with the ability of the Foreign Representative to transfer the Assets
to the Purchaser in accordance with the APA and this Order.

11.  The transactions contemplated by the APA are undertaken by the Purchaser in
good faith, as that term is used in section 363(m) of the Bankruptcy Code, and accordingly, the
reversal or modification on appeal-of the authorization provided herein of the Sale shall not
affect the validity of the Sale to the Purchaser, unless such authorization is duly stayed pending
such appeal.

12.  The terms and provis;dns of this Order shall be binding upon and govern the acts
of any and all filing agents, filing officers, administrative agencies and units, governmental
departments and units, secretaries of state, federal, state, and local officials, and other persons or
entities which may be required by operation of law, the duties of their office, or contract to
accept, file, register, or otherwise record or insure any title or state of title in or to the Assets.

13. The failure specifically to include any particular provision of the APA in this
Order er any related agreements in this Order shall not diminish or impair the effectiveness of
such provisions, it being the intent of this Court, the Foreign Representative, and the Purchaser
that the APA and any related agreements are authorized and approved in their entirety, and in the
case of the APA and any related agreements, with such amendments thereto as may be made by
the parties in accordance with the terms and conditions of the APA and this Order.

14. The APA, and any related agreements, documents, or other instruments, may be

waived\, modified, amended, or supplemented by agreement of Cinram International Inc. and the
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Purchaser, and in accordance with the terms thereof, without further order of the Court;
provided, however, that any such waiver, modification, amendment, or supplement does not
materially change the terms of the APA and does not have a material adverse effect on the
Debtors.

15. Nothing in this Order or the APA releases, nullifies, precludes, or enjoins the
enforcement of any liaEility to a governmental unit under police and regulatory statutes or
regulations that any entity would be subject to as the owner or operator of property after the date
of entry of this Order. Nothing”in this Order or the Asset Purchase Agreement authorizes
transfer to the Purchaser of any licenses, permits, fegistrations, or other governmental
authorizations and approvals withqut the Purchaser’s compliance with all applicable legal
requirements under non-bankruptcy law governing such transfers.

16.  Inthe event that there is a direct conflict between the terms 0f:this Order and the
APA, the terms of this Order shall govern and control.

17.  All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).

. 18.  Notwithstanding Bankruptcy Rules 6004(h), 6006(d), and 6006(g), this Order

shall not be stayed after the entry of this Order and shall be effective immediately upon entry,

and the Foreign Representative and the Purchaser are authorized to close the Sale immediately

upon entry of this Order.
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19.  This Court shall retain jurisdiction with respect to any and all matters, claims,
rights, or disputes arising from or related to the Motions or the implementation or interpretation

f this Order.
of this Order.

Dated: 6{%@012 [ . %w

UNITE STATES\]?NKRUPTCS@GE
o
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This is Exhibit “D” referred to in the
affidavit of John H. Bell
sworn before me, this 14™

day of August, 2012.

A Commi?{ioner for TaKing Affidavits

¢ JONATHAN ROSS EDGE, a
* Gommissioner, etc., Pravince of Ontario,
while a Student-at-Law.
Expires May 5, 2014,
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Listed Closing Assigned Contracts

Cinram Parties Counterparties © Agreement

Cinram International Inc. | EMI Music Canada Manufacturing and Distribution
Services Agreement (Canada)

Cinram International Inc. | Universal Music Canada Inc. | Manufacturing Agreement

Cinram International Inc. | Take-Two Interactive Guaranty

Software, Inc. and Jack Of All

Games, Inc.
Cinram International Inc. | nuBridges, LLC Software License Agreement
Cinram International Inc. | KNAPP Logistics and Hotline Contract

Automation, Inc.

Cinram International Inc. | Computer Associates Canada | License Agreement
Ltd.

¢

PRMS Software License

Cinram International Inc. | Infor GlobalSO’hltlons e
SEpET kY Tt Agreement

Cinram International Inc. | Xerox Canada Ltd. Total Docﬁrfient Solutions
Agreement

Cinram International Inc. | Nugget Avenue (Phase I) Inc. | Lease

Cinram International Inc. | Macrovision Corporation Intellectual Property License for
Macrovision’s Technologies

Cinram International Inc. | Matsushita Electric Industrial, | Settlement and License Agreement

Co., Ltd.
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@ommissioner, etc., Province of Ontario,
whl!e a8 Student-at-Law.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE ~

In re X Chapter 15
CINRAM INTERNATIONAL INC., et al.,! Case No. 12-11882 (KJC)
Debtors in a Foreign Proceeding. Jointly Administered
»

NOTICE OF PROPOSED POTENTIAL ASSUMPTION AND ASSIGNMENT
OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION WITH THE SALE OF
SUBSTANTIAL ASSETS OF THE DEBTORS

PLEASE TAKE NOTICE THAT on June 25, 2012, Cinram International ULC, in its
capacity as the authorized foreign representative. (the “Foreign Representative”) for the
above-captioned debtors (collectively, the, “Debtors”) filed the Foreign Representative’s Motion
Jfor Entry of an Order (I) Recognizing the Canadian Sale Order, (II) Authorizing and Approving
the Sale Free and Clear of Liens, Claims, Encumbrances, and Other Interests, (II) Authorizing
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and
(IV) Granting Related Relief (Dkt. No. 9) (the “Motion”) in the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”™).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Ontario Superior
Court of Justice (the “Canadian Court”) will consider the proposed Approval and Vesting
Order (the “Canadian Sale Order”) approving the sale of substantially all of the property and
assets used in connection with the business carried on by the Debtors in North America.

- PLEASE TAKE FURTHER NOTICE THAT the Bankruptcy Court has scheduled a
hearing before the Honorable Kevin J. Carey in Room 5 of the United States Bankruptcy Court
for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801, on
July 25,2012 at 10:00 a.m. (prevailing Eastern time) to consider the relief requested by the
Foreign Representative in the Motion and any timely filed objections thereto.

PLEASE TAKE FURTHER NOTICE THAT the Motion contemplates that in addition
to the sale of assets to be approved by the Canadian Sale Order, upon approval of the Motion by
the Bankruptcy Court, the Debtors will be authorized to sell certain of their assets located within

! The last four digits of the United States Tax Identification Number or Canadian Business Number, as

applicable, of each of the Debtors follow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
(U.S.) Holding’s Inc. (4792); (¢) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); (e) Cinram

. Manufacturing LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);

' (h) IHC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is
located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada.
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the territorial jurisdiction of the United States (the “Sale”) pursuant to the terms and conditions
set forth in that certain Asset Purchase Agreement (the “APA”) between Cinram International
Inc. and Cinram Acquisition, Inc. (the “Purchaser”).

PLEASE TAKE FURTHER NOTICE THAT upon the closing of the Sale following
entry of the Canadian Sale Order and entry of a sale order by the Bankruptcy Court, the Debtors
may assume and assign to the Purchaser any of the executory contracts and unexpired leases
(collectively, the “Assigned Contracts”) identified on Schedule 1 hereto
(the “Assumption Schedule”).

PLEASE TAKE FURTHER NOTICE THAT the Purchaser has not yet determined to
designate any of the Assigned Contracts identified on the Assumption Schedule for assumption
and assignment. As set forth more fully in the Motion, the determination to assume and assign a
contract is subject to change by The Purchaser. Specifically, among other things, the Purchaser
has reserved all rights with respect to removing any executory contract or unexpired lease from
the Assumption Schedule.

PLEASE TAKE FURTHER NOTICE THAT the Debtors will file a final list of the
Assigned Contracts that were actually assumed and assigned to the Purchaser at closing with the

" Bankruptcy Court within one business day after the closing of the Sale.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice
(this “Notice”) because the Debtors’ records reflect that you are a party-to an Assigned
Contract listed on the Assumption Schedule. Therefore, you are advised to review
carefully the information contained in this Notice. If you have any questions about this
Notice or the Assumption Schedule and proposed cure amounts, you may contact the Monitor
appointed by the Canadian Court: FTI CONSULTING, INC., TD Waterhouse Tower, 79
Wellington Street West, Suite 2010, P.O. Box 104, Toronto, ON M5K 1G8 Canada, toll free «t
1-855-718-5255, fax 1-416-649-8601, or email Cinram@fticonsulting.com.

PLEASE TAKE FURTHER NOTICE that the Debtors currently are proposing te
potentially assume an executory contract(s) or unexpired lease(s) listed on the Assumptice:
Schedule to which you may be a party.”

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires the Debtors to cure, or provide adequate assurance that they will promptly cure,
any defaults under executory contracts and unexpired leases at the time of their assumption.
Accordingly, the Debtors have conducted a thorough review of their books and records and have

Neither the exclusion nor inclusion of any executory contract or unexpired lease on the Assumption
Schedule shall constitute an admission by the Debtors that any such contract or lease is in fact an executory
contract or unexpired lease capable of assumption, that any Debtor(s) has any liability thereunder, or that
such executory contract or unexpired lease is necessarily a binding and enforceable agreement. Further, the
Debtors expressly reserve the right to (a) remove any executory contract or unexpired lease from the
Assumption Schedule, in coordination with the Purchaser as stated above, and reject such executory
contract or unexpired lease and (b) contest any claim (or cure amount) asserted in connection with the
assumption of any executory contract or unexpired lease.

NYDOCS03/951443.6 2
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determined the amounts required to cure defaults, if any, under the executory contract(s) or
unexpired lease(s), which amounts are listed on the Assumption Schedule.- Please note that if
no amount is stated for a particular executory contract or unexpired lease, the Debtors
believe that there is no cure amount outstanding for such contract or lease.

PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights with
respect to amending the Assumption Schedule, including any necessary changes to the proposed
cure amounts listed.

PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts required to cure any existing defaults arising under the executory contract(s)
or unexpired lease(s) identified on the Assumption Schedule will be satisfied by the Purchaser in
cash upon the closing of the Sale. In the event of a dispute, however, payment of the cure
amount would be made following the entry of a final order resolving the dispute and approving
the assumption. If an objection to the proposed assumption or related cure amount is sustained
by the Bankruptcy Court, the Debtors may elect to reject such executory contract or unexpired
lease, in coordination with the Purchaser, instead of assuming it.

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the.

Motion, the Canadian Sale Order, the APA, or any related documents, you should contact
Kurtzman Carson Consultants LLC, the claims and noticing agent retained by the Debtors in
these chapter 15 cases, by: (a) visiting the Debtors’ restructuring website at:
www.keclle.net/cinram; (b) e-mailing the Debtors at CinramInfo@keccle.com, and/or (c) writing
to Cinram Claims Processing c/o Kurtzman Carson Consultants LLC, 2335-Alaska Ave.,

El Segundo, CA 90245. You may also obtain copies of any pleadings filed in these chapter 15
cases for a fee via PACER at: http://www.deb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
assumption and assignment of the Assigned Contracts and the associated cure amount listed in
the Assumption Schedule is July 20, 2012 at 4:00 p.m. prevailing Eastern Time. Any objections
must: (a) be made in writing; (b) conform to the Bankruptcy Rules, the Local Rules, and any
orders of the Bankruptcy Court; (c) state with particularity the legal and factual basis for the
objection and if practicable, a proposed modification to the cure amount listed in this Notice that
would resolve such objection; and (d) be filed with the Bankruptcy Court (contemporaneously
with a proof of service) and served upon the following parties so as to be actually received by
July 20, 2012 at 4:00 p.m. prevailing Eastern Time:

NYDOCS03/951443 .6 f 3



SHEARMAN & STERLING LLP
Attn: Douglas P. Bartner, Esq.
Attn: Robert Britton, Esq.

599 Lexington Avenue
New York, New York 10022
Co-Counsel to the Foreign Representative

MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
Attn: Derek C. Abbott
1201 North Market Street, 18th Floor
Wilmington, Delaware 19899
Co-Counsel to the Debtors’ Prepetition
Secured Lenders and DIP Lenders

YOUNG CONWAY STARGATT
& TAYLOR, LLP
Attn: Pauline K. Morgan, Esq.

Attn: Kenneth J. Enos, Esq.

Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Co-Counsel to the Foreign

Representative

WACHTELL, LIPTON, ROSEN
& KATZLLP
Attn: Richard G. Mason, Esq.
Attn: Joshua A. Feltman, Esq.
51 West 52™ Street
New York, NY 10019
Co-Counsel to the Debtors’
Prepetition Secured Lenders
and DIP Lenders

THE OFFICE OF THE UNITED
STATES TRUSTEE FOR THE
DISTRICT OF DELAWARE
Attn: David Kilander
844 King Street, Suite 2207
Wilmington, Delaware 19801

BALLARD SPAHR LLP
Attn: Matthew G, Summers, Esq.
919 N. Market Street, 11th Floor
Wilmington, Delaware 19801
Counsel to the Proposed Purchaser

PLEASE TAKE FURTHER NOTICE THAT any counterparty to an
Assigned Contract that fails to object timely to the proposed assumption or cure
amount set forth on Schedule 1 will be deemed to have agreed to such assumption and cure
amount without any further order of or action by the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY

14:

EXECUTORY CONTRACT OR UNEXPIRED LEASE IN CONNECTION WITH THE
SALE OR OTHERWISE SHALL RESULT IN THE FULL RELEASE AND
SATISFACTION OF ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR
NONMONETARY (INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE
CHANGE IN CONTROL OR OWNERSHIP INTEREST COMPOSITION, OR OTHER
BANKRUPTCY-RELATED DEFAULTS) ARISING UNDER ANY ASSUMED
EXECUTORY CONTRACT OR UNEXPIRED LEASE AT ANY TIME BEFORE THE
DATE THAT THE DEBTORS ASSUME SUCH EXECUTORY CONTRACT OR
UNEXPIRED LEASE.

NYDOCS03/951443.6 4
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Dated: Wilmington, Delaware SHEARMAN & STERLING LLP
July 6, 2012 Douglas P. Bartner
Jill Frizzley
Robert Britton
599 Lexington Avenue

New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

- /s/ Kenneth J. Enos .
Pauline K. Morgan (No. 3650)
Kenneth J. Enos (No. 4544)
Rodney Square

1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Co-Counsel to the Foreign Representative
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Conditions
98iCincam Manulacturing LUC [B3C WORLOWIDE AMERICA {Customer Terms and 1170 AVENUE OF THE AMERICAS [REW YORX
Conditions
99|Cinram Manufacturing LLC [SEACHADDY [Customar Terms and 3301 EXPOSITION BLVD [SANTA MONHICA
Conditions
100{Cincam Manufacturing LC [SEGGARS GROUP [Customer Terms and 304 HUDSON STREET [NEW YORK
[Conditions
101]Cineam Manulacturing LLC [BICLER BADTHERS [Customer Terms and [4100 NORTH POWERLINE ROAD [POMPANOG BEACH
Conditions
102]Clnram Manufacturing LLC BLACKSTONE ALDIO INC [Cuttomer Teems and 131 MISTLETOE ROAD
Conditions
103|Cinram Manulactufing LLC ALINK DIGITAL [Customur Terms and 149 STH AVERUE
Conditians
104]Cinvam Manulscturing (L2 [BMG RECORDS INC (Customer Terma and [ATTNIRARY FARRELL
Conditions
105 ]Cinvam Manutaciudng LLC [BROADWAY VIDED INC {Customer Terms and 1619 BROADWAY
[Conditions
106{Clnram Manulacturing LLC _[CD SOURCE GIRECT [Customer Terms and. 114 BEEMIER CHURGH ROAD.
Conditions 4
107(Claram Manufacturing (€ €0 VIDED MANUFACTURING IN ustomes Terms and 12650 WESTMINSTER AVENUE
canditions
T0a[Cinram Manulactoriog L [CI7Y LIGHTS PICTURES LLC Custamer Terms and INVENTORY CONTROL GROUP. €0 Wamer Muric Grave 3455 W Cive Ave
[Cunditions
109Gincam Manufacturing LLC [CLASSIC MEDIA Cuttomer Terms and (1S STH AVENUE
consitions
310]Cinram Manufacturing LLC 1CMG {EMS CINRAM R} DUAL DISC [Customer Terms and 1600 AICH ROAD
[Condltlons
113{Cincam Manufacturiag LULC CMH AECORDS [Customer Terms and P.0. BOX 33439 [LOS ANGELES
Condit
112[Clnram Manulfacturing (L CMP ENTERTAINMENT [Cuttomer Yerms and [ANCHOR COURY YARD UVERPQOL
Conditions
133lCinram Manutacturing LLC [COOL SPAINGS RECORDS [ Custarmes Terms and 260 NQRTH BEOFORG ROAD IMY. KISCO
conditions
144]Cinram Manufactudag LLE CYPRESS MEDIA Custamer Terms and 15 NOATH MAIN STREEY WILKES BARRE
[Conditions
TWsfCincam Manuactuning ULC [Sany BABC Customer Terms and 1070 LAUREL OAX ROAD [VOORHEES
Conditions.
116 Cincam Manulacturing LLC (ATA MATIORY MKIG Customer Terms and” 350 YAYLOR STATION ROAD [GAHANNA
Conditions.
112{Chnram Manulacturng LC [DAYWINO [Custamer Terms and 128 SHIVEL ORIVE. [HENDERSONVILLE
Conditiony
118Cinram Maoufacturing LLE [OF LRAY RLCORDS [Customer Terms and PO BOX 306 R 7732
[Conditions
T49{Cintam Wamafoctaning (W JOREC BAANDS (Customer Terma and 6550t 300 STREET i GE]
| Conditions
120[Charam Manulacturing UC [DIRECT BRANDS (DUAL OfSC}H {Customar Terms and JATTN: KitA XINCADE-MAHONEY (6550 £ JOTH STREEY N 46219
conditions.
121{Claram Manulacturing (L€ [D¥5C MEDIA. Customer Terms and 1430 2407H STREET [cA 90710
conditions
22| Cinram Manufatluring LWE |DISNEY WORLDWIDE SHARED SERVIC | Custamer Tetms and P.0. BOX 10120 32830
conditions
123[Cinram Manufacturing LLC [DREWS FAMOUS/AMSCAN fCustomer Terms and |45 FERNWOOD AVENUE (8837

Conditions.

124[Claram Manufacturag LLC

ECKHART TEACHINGS INC

[Customer Terms and
Conditions.

[SUTE 408 - 933 SEYMOUR STAEET

125{Cinram Manulactorng LLC|EFOAM SOLUTIONS [NOMACO] Customer Terms and
Condltions

126[Clnsam Mancfacworing LLC  |ELECTRIC RCADS. [Cuttomer Tecme and 137 WEST MARKET STREET
Conditions

127[Cinram ManufactUfing LG [ELVIS PRESLEY ENTERPRISES. [Custome Terms and 3734 ELVIS PRESLEY BLVD. [MERRHIS
c

128)Cinram Manulacturing LLC | EM DISC MANUFACTURING. Cuttamer Tesms and 265 HGRTH 8EDFORD ROAD T, Tisco.
conditions

123[Cloram Manufacturing LLC  [EXCUAIM ENTERTAINMENT [customer Terms and X 797361 OALLAS
conditions

130[Cioram Macufacturing LLC  [FAILSAFE MECA [Customer Terms 30d 475 CAPITAL DAIVE LAXE TURICH
{conditions

131[Clnram Manufactunng L |FEARLESS RECOADS Customer Termc and 16400 PCH K203 [HUMIRGTON BEACH
Conditions

133[Cinvam Manufaclurng 1L {FILM FOR THOUGHT INC [Customar Tesms and 615 sw 60TH PUCE PORTLAND
Conditions

13| Ciram Manufacturing LLE  [FUCKER ALLEY LLC [cottomer Terms and 1566 COURTNEY AVENUE LOS ANGELES
lconditions

134[Gnram Manufaciudng LLC  [FORGE RECOROWNG Customer Terma and 100 MILLROAD N [oRECaND
Conditions

135|Ciatam Manufacturing LG (FORRLST INCENTIVES [Customer Tesms and 230 FAIRMILL STREET [Wittow GROVE
conditions.

136[Cinram Manufactuing LE [FRIZZLE FAY ¢/ ZETSLER. 2L1SLERL RAWSON, 361 A STREET

T37|Gineam Manciactuning LLE

[GAVLGRD ENT DBA GRAND OLE OPAY

2804 GPRYLAND DRIVE

congivions
138|Ciaram Manulactudng LG [GIANT INTERACTIVE LLC Cortomer Teims and 83 TERTH AVENUE
conditions
T35]Ginram MInGactunng LLC | |GUASS NOTE RECORDS INC {Customer Terma and 770 (EXINGTON aVE.
Conditions
140fCinvam Manufacturing LLE  {GLYNLYON INC. Cuttomer Tesms and 300 N HAEKENY AVENUE CHARDUER
conditrons
33 [Claram ManuIaCturing UL [GRATEFUL GEAD PAODUCTION INC Castomer Yerms and <70 GELFAND RENNERT FEROMAN L |1880 CENTURY PARK EAST, SUTTE (0% anceies
condivons
142{Cinram Manglactunng ILC [GREAT NORTH AGAD AMEAICA Cimomer Terms and 11403 S FANDGME DRIVE [HoBE SoUND
feuoditions
Ta3[Cincam Manufacturing [LC |GREEN TECHNOLOGY Customer Tetms and 236w MOUNTAIN STREET [FASADENA
conditians
143[Coram Manufacturnd i€ [GWP Costomer Terms and 37 PARK STRFEY [MaNTCIAI
congitions
145|Crnram Manatactaring LLC  [HACHETTE BOOK GROUP UTA lCustomed Teqms 300 237 PARK AVENUE New Yok
e ondition
146[Cinram MarulactoRng 11C  [HACHEITE 800X GROUP USA customer Terms and 237 pank avENUE NEw YORY ]
conduions i
17l I [Customer Tetms and [NEw vore v 10022 50.00
|condiions
148[Cincam Manutactuning LLC  |HARPEACGELINS PUBLISHERS. [Costomer Yermu and 1995 MARKHAM AD. SCARBOROUGH fon’ [(m185M8 $0.00
Condivons
145|Cinram Manufaciunng LLE  [HARY SHASP VIDEQ. Custome Terms and [NEw YoRK Im 10012 50.00
conaitions

146
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VST TRADING GROUP
TS [Ginram Manulacturing LT |HAWAN CALLS, NG {Customer Terms and [S54 ¥aka sTACEY
153[Gineam Manufaciunag LI [HAYMARKET SOOKS [estomer Tecms and 4015 WROCKWELL STREES
Jcandiions
T53{Ginvam Manolacturiag UG (HENORICKSON PUBLISRERS Curtomer Tema and 10 SUMNIT STREET
lconsaions
154{Gramm Manufacturing U MANAGEMENT [eustomer Terms and 1100 GLENDGM AVENUE
Icondittons
155|Cinram Maaufactusng 1LC MGMT [Customas Termns and 3100 GUEROON AVERUT
Condivony
T56|Cinram Manatacturing (L |INGENIOS OESIGN [Customer Terms and
conditisas
T57|Ginvam Maoulacturing (1C [INTEGRITY RESOURCES [eustomer Terms and
lconditions
16 Manulacturing UL [IOMEGA CORPORATION Lcustomer Terms and
conditions
T53[Cinram Manufacturing 11C. EGA INTERRATIONAL SA [Castomer Terms and 12 pETi LaNeY - 1213
lconditions
160}Gram Manulacturing LIC  JISAAC EHTCRTAIRMENT LLC [Customes Tecms snd
Conditions
Te1[Cinram Mansfactaring tLC DISCAMENICA [eostomer Terms and /2 Ve RGAD
iConilons
T63[Gintams Manulaclunng UC KOO [Customer Terms and 22 RAKBOR PARK ORIVE
[condhions
163[Cinram Marufactorning LIC  [KRAGEN AND COMPARY [Cuttomer Terms and 14039 AUBREY ROAD
Conditions
164 Cnram Manulaciudng IC  [KAITZERLAND. Kustomer Terms and 804 LAUREL CAYON BLVD
{Condhiony
T85[Cinvam Manuiacturing UC_ [LATOCK! TEAM CREATIVE 11T Cuvtomer Terme aod (700 CRAIGHEAD STREET
conditiony
i66 HManutacturing (RC [IGUID Customer Terms nd >0 80x 33270
Candirions
167[Cinram Manulaciring LLC  [LIVING CANGUAGE (RANDOM HOUST) [Customes Terms and 400 AN ROAD VLSTMSTCR
lconditions
TEA|Gineam Manulacluning UG [MACK AVEHUE RECORDS feustamer Terms and 15900 RARPER AVENVE [FARPER WOGDS
conditions
168{Cineam Manulaciuring UG IMACMILLAN AUDIO [Customer Terms and 175 FIFTH AVENUE
T70iGnam Manafacturing LE [MAGNA CARTA [C/0 PELICAN MKTG & MGT 1 CGUNTAY CLUB ROAD
T7A{Cinram Manufacturing LLC | AGHA HOAE ENTERT AINMENT 83 FEERARGTON RORD [RORTH MELOUANE
T72}Cinvam Manataciunng (C  |MAGNOLLA PICTURES TLC Customer Terms and 2222 5. BARRINGTON AVENUT
Conditluns
173[Cinram Mandactudng LC  [MALACD RECORDS [customer Termi and 3023 WEST NORTHSIOE GRIVE
Conditions
T7a{Cinram Manafacturing LG [MATADOR RECORDS [Customer Terrms and 304 WUDSON SYAEET
icondilons
175|Cinram Manfactaring LI [MEDIA VISION. Customer Terms and 957 WRALLEY ROAD
conditions
T76[Cinram ManUlactunng LUIC  [MEMBRAN WEDIA GMBR {Customes Terms and [[ANGERHORNER CHAUSSEE 44 &
: Conditions
T77[Cinram Manuiacluring LG {MERGE RECORDS [Customer Tarms and [P0 80X 3306
Congitions.
178[Cintam Manufaciuring LLE  |METROROLES RECORDS, Custames Termi and 7108 JACKSGHN STREET 92
condivions
175[Cintam Manfactuing UL [METZGERS PRINTING [Custoner Terms snd
iconditions
TR0} Cinram Manufacturing LG [MIDWEST CENTER FOR STAESS/ASDK [curtomarTerms and [6AX HAREGR
Canditions
TR [Cinam Manulacturing ILC MILESTGHE F1LM AND VIDEO Customer Terma and FoNox 128 (HARRINGTON PAR
{Conditions
183{Clnraen Manufacturing 1T [MMO Cuttomer Terms and 50 EXECUTIVE 8LV [ECMSFORD
Conditions
THa|Cinram Mamidacturing LG [MOD TECHNOLOGIES Customes Terms and 522 NGRTH STATE ROAD BRANCUFF MAANG NY 23
[Cor
T8A[Cinvam Manofacturing \LC | MODUS MEDIA [Cuttomer Tecms snd [C70 MODUSUINK SOLUTION SERVICE (51 Ubi Avenue 3 STHGAPORE Ty
Conditians e
18E]Cineam Manulacturiag U [MODUS-UINK Icustomer Terma 3nd /0 MODBUSUINK SOLUTIGN SERVICE {51 UbI Avenue 3 [NGARORE = Iy B
Conditiay
T8G|Cintom Manufaciuring (\C | MONGREL MEDIA INC Customer Teemi and 1078 QUEEN STREET WEST fToRoNTO TW M3 16 B
onditions
287 |Cinsam Manvlactuing LT MR MEDIALLCS fCustamer Terms and 11301 WEST GLYMPIC 8LV \OS ANGELES fca 30064
conditions ’ i
TE8[Cinram Manwlaciuning LEC [MULT! PACEAGING SOLUTIONS Customer Yerms and - [PO BOX 36127 TG My =] A
{conditions k
185 Clovam Manulactudng ULC  [MULTI PACKAGING SOLUTIONS INT Customer Terms and 5800 w. GRANG RIVER AVENUE [ANSING M 13908
Conditiuns
190[Cinvam Manufactaning LLC | |MUSICAL CONCEPTS [Customer Terms and [43-40 TR STREET tonGsianp O 11101
iConditions
151[Ginram Manulactuting UC  [MUSICAL KIOZ [euntomer Terms ang 70 gox 1425
Conditlans
192{Cinram MarwTactaring LLC | {NAM ING [Customer Terms and 231 iliAGE 81vD.
Canditines
193[Clnram ManulTURRg LT [WE A PATHARMORIC. Customer Teoms and 67 BIRNEY AVENUE
Condiians
154{Cincam Manafatuning ILC  [RETFLIX [cwtomer Terms and. 100 WINCHESTER CIRELE
lConditions.
155[Clnram Manufactoring (LC  [NETTWERK RECORDS LT [Cusgomer Teems and 165G WEST IND AVENUE
conditigns
156[Cintam Manufacturing LLC _{NEW CASTLE ENTERTAINMENT [Conomer Terms and 20747 PATIFIC COAST HIGHWAY
Jcongitigns
197]Ciram ManiAactudng UC [REW HAVEN RECORDS LLC uttomer Terms and 741 COOL SFRING BV,
Conditions
T98|Cintam Manulactumng ELC  OPTICAL EXPERTS MFG INC [Costamer Terms ang 2560 5. TRYON STAEET
Congitians
155 [Cinvam Manuacturing UL [OPTICAL LENZ (EM O4SC) Customer Teems and 285 NORTH BEGFORD ROAG
Conditions
300[Cinram Wanulacturing LLC___{PAKAMGURT STUDIOS [Purchase Crders Ol 5555 MELROSE AVENUE
201{Clnvam Mavutactusng 11C PATTERSON PRODUCTS INC [Curtamer Tetms ang 6862 MEADE DRIVE
Conditions
03| Oneam Manufatturing 1C {PBS DIST [Customer Torms 3ng. 1100 CRYSTAL ORIVE
Conditigns
203 Maculsctudog UC (P83 DISTRIGUTION Customer Tezms and 2356 CavsTAL DRIVE
iconditions
704 [Gioram Manutacturing UC  [PEARL RECORGS. iCattomer Termt ang ¢/a CNEIL HAGANAN, FLLT [E10Weri end Ave.. a0
Conditions
05{Cioram Manufacturing U [PENGUIN GROUP stomer Terms and p-G. 50% 3007
Conditions
706 Cinram Manufactuning LLC  [PENGUIN USA [Customer Teems and [°-5 s0x 3007
conditions
707 {Ginvam Manulacturing LG {PERSEUS BOOKS [Customer Terms and 465 CENTRAU AVENUE
Cond
708[Cinram Manulacturing LLE  (PICTORIAL GFFSET CGRPORATION [Curtomer Terma ang 111 AMOR AVENUE
Conditions
209 Cincam Manufacturing L [PINE CASTLE RECORDING {Customes Terms and 2881 NC 108 WY €
conditions
70| Cinram Manufacturing LLC  [POCOND LAKE REGION Custonver Terms and 2 RouTE e 3UNTE 7
Conditions
21 [Goram Manufacturag LG [POUAR BEAR PRODUCTIONS LTD [Customer Yerms ang 22,845 DRKGTASTREET [SUTTE 355
Conditions
212[Garam Manulactanng UC  [PORCHUGHT ENT (KOCH) Customer Terms ang 22 HARBOR PARK DRIVE [PORT WASHINGTON
conduions
213[Cinam Manufacturing LLC  [POST MODERN Curtomer Terma and 1551 GLENCOE AVENUE ¥305 MARINA ORL REY
congitians
T4 Cinram Manufaciuing T [PRANAMATA [Customer Teems 3nd TEGNRECTICUT STREET ca
Condiions
218[Gram Manufacturing (L [PRAWN SONG RECOROS INC [Cuttomer Teims and 1100 THIRG STREET i (3401 56.00]
Conditions L
208 Cinram Manulactuing §LC[FRECISION SOUND Customer Terms and [1157-3060 NORLAND AVENUE VS8 348

217{Cinram Manofacturing ILC

[PRINCETON REVIEW {RANDOM HOUS)

[Cutiomer Tesms 3nd
Conditions

460 T1AsH ROAD.

18| Chnram Manutacturing UC

TI9[Cinram ManUactuRng LG

[FROOUCTION PRO

Customer Terms and
candivons

780 BUSSE WY

[FAGFESSIGNAL BULL RIDERS

103 W AIVERVEALE

220]Cinram Manufacturing UC

[PROMEGIA DIGTTAL

[Conditions

Fuesio

3377 BUSINESS PARK DRIVE

CoLuMBUS

31045032
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R

¥ : “ B .
m Manufacturing UC  [PROS MARKETING OF AMERICA Customer Teems and 78 BAY ST. UNIT 208
Conditions
222[Garam Manufacturing (LC_ [PROVIDENY MUSIC GROUF [Customer Teems and 721 CooLS SPRINGS 8LVD
conditions
13| Ginrarm Manufaciunng WS |PRUDENTIAL GROUP INSURANCE Cuttomer Terms and
Conditions
T4[Ginvam Manulacturing I [PTARMIGAN FILNS [Customer Terms s0d
iConditions
T5[Ginrarm Manolacturing ULC  [PUTNAM PUBLIEHING [Curtomer Terms a0d
Condiions
236 Garom Manolactuding (L0 |QUESECOR WORLD [Customer Terms and
thons
T37{Gnram Manafactuing LC[RANDGM HOUSE 80T [Customer Terens 3nd
iCondittons
T3 [Cinsam ManaTacioring L [RANDOM HOUSE INC [Cuatamer Teoms 360
tions
T23|Garam Manatacturing LLC | |RANDOW HOUSE RETALL [customer Terms and
Conditians
T30 Cinram ManuTactunng ILC  [NAZOR ANO TIE DIRECT L€ [Customet Terons ang
iCandhions
T31[Cincam Manafacluriog LG [REAL MUSIC Customer Tarma and 3S TRERTY SHIP WAY
Conditions
232[Cincam Manulacturing 0C  {REBEL GROUP (EM DISC) [Custamer Terms and
[Condnions
T33{Cinram Manufacturing (LC [RECORDED 800K [Cuttomer Terms and 776 SxipiACK ROAD [PRINCE FAEORICK D
: conditians
‘ T34[Clncam Manufacturing LLC [RED AND GREEN Cuttomer Terms and. 1015, TEION STAEEY
( {Condiions
- 735 [Cintam Manufaciunng LI [RO-JAM LLC [REDWIND PRQD] [Customer Teams 3nd
f [Conditions
T36{Cinam Manutscianng LT [REGIAMIAC [Cuatomer Terms and
(Conditions
) 137[Cinram Manufacluring L1 [REOWIND PRODUCTIONS [Customer Terms and 23340 NORTHERGOKE LANE
[Conditions
T36|Cinram Manufactudng (0 [RECBOK INTCRNATIONAL UTD [Customer Terms and 1855 Fw FOSTER B1vD
onditions
: 238|Cincam Manufactiring LG |REEBOK INTERRATIONAL LT0 Custamer Terms and 1495 W FOSTER BVD
) Conditians,
- 240|Ginram Manufacturing UC  REELFXING [Customer Temms 3nd
! 2A1]Cinom Marfactoring (L€ [REHAB (R MOTION 1LC [Customer Terms and
Conditions

EC [RIGHT KATWOED RECORDS (EM DISC) Customer Terms and
Conditions

V
i

43 Onram Manufacturiag LLC IROAD RUNNER RECORDS [ATL) {Customer Tevms and [3400 WEST OLIVE AVENUL
|Cunditions
1 244|Claram Manufactoring LLC [ROB HALFORD MUSIC LLC [Customer Terms and [C/0 soHH BAXTER
i Conditions
245 [Ginvam Manufyctuning WL [RGDALE INC [Customar Terms and 70 80% 30137
Conditions
246{Cincam Manufacturiag tee [AON SMITH SPEC MRKT/WORD [Customer Terms and JACCOUNTS PAYABLE DEPT
[Conditlens
703 [Cinram Manufscluning UG |RSPT LLC DBA RAGHO SPIRITS [Costamer Terms and 220 1TRE FALS D,
Conditions
248} [RSVP AND ACT RC {EM DISC] [Customer Yetma and 733 NopfH BFBFORD ROAD
Conditions
243 ISAGLIARO ROADS RECORDS [Cuttamer Terms and [JAF STAYION PO BOX 2183
N [Condllons
250 ISAUNDERS SOFTWARE DUPLICATION Custamer Terms and 1237 STONEHAM COURT
Cunditions
] SCREEN MEOIA VENTURES Customer Terms and 757 3R0 AVENUE
[Conditians.
52| [SEETHINK LLC |Custumer Terms and 16 BROADWAY ¥t
3 Conditions.
53| Cincam Manufacturing (LC SHAMBHALA PUBLICATIONS iCustomer Tefms and 300 MASSACHUSETYS AVENUE
Conditions
T54]Cinram Marufactudng (LG [SHAPE REGVALLC (EM DISCT [Customer Terms and 260 NORTH BEDFGAD AOAD
Conditlons
285{Cnram Manulacturing 1T |SHAFL MEDIALLC VPFLY™ {Customar Terms and 1075 AVENUL OF THT AMERICAS
congitions
256|Cinram Manufactuding LLC {SHRAPNEL RECORDS ING [Customer Terms 3nd. PO Box P
¥ [Conditions
] 253 TUnravn Manulaciuring LT ISILVERBIRCY PRODUCTIONS Customer Terms and |680 QUEEN'S QUAY WEST
Conditiont

98[Cinram Manulsctonng ILC  {SIM AND SCHUSTER [Customer Tarms snd
Conditi
153 |Cinram Manalaciomng LT [SOH AND SCRUSTER Custamer Terms and hE3TROUTE 10 EAST
Conditions
360]Ginrsm Manufaciuring 1LC_|SMITHSONIAN INSTITUTION [Cuttomer Teems and [WASHINGTON 20560
Conditions
61]Ciram Mascfacuing (K€ [SOFTHARE LOGHBTICE LTO [Customer Terms and [GRAY 7 TE VALLEY DUSINESS CEN [HIGH wWyEomBE P13 stq
Conditions
262[Cinram Manufaciuring LG |SOKOGWSKISTUDIOS [Customer Terms and 117316 VALLEY 80AD [Chie asiei. 7A 18036
Conditians
T63[Cinesm Manutactudag (LC_ [SGUNDS TRUE Customer Terms ang 4135, RRTHOR AVERUE LOUISVILLE = 10627
i Conditions
1 764 [Cinram ManuGauAng LU {SOUNDS TRUE IRC [Customer Terms and (0135, ARTHUR (GUsvLE o 50077
; candivons
I 365 Cineom Mapulacturing UG [SOURLE (NTERUNK MEDA tames Teems and 4315 BOUGLAS STRLEY EL SECUNDD 23 Bozas
i Condutions
266{Cinram Manulactarng LLC  [SPA (W] Cuttomer Terms and 115 naRTHEAST DAIVE ey jon =
| Conditions
! 267 Cinram Manufactoring (LC_ LSPA (PAY [Cuttamer Termi and 400 BURSCA DR SRTGEVRLE Pa 1517
Bl Cunditions
1 68| Cinvam Manufacwuring LI |57 MUSIC INC [Customer Terms and 220 HOKTH BECFORD ROAD 2 iosas
B |Conditions
l 268]Cinram Manufacturing (L [SPRINGHILL MUSIC GROUP Cuttomer Terms and 161 WINNEAS CIRGUE = i £y
; Conditions
27[Cinrarn Manufacturing ULC  |ST MARTING PRESS A1C [Customer Terms and [ATTN: UL REES 2 10572
Conditions
291{Ginram Mamulactaring LLC  [SUCCESSION SLUTIONS INC [Customer Yerms ang 11108 GawNS AGAD PinNETT 3 2813
Conditlons
173|Gineam Manufactunng LLE  {SYBERSOUND Custamer Terms and P B0X 6464 [MaLBY A 50365
iConditions B
273] TECCHNICOLOR-DISNEY DOMESTIC {Curtomer Tesms and [P0 BOX 2639 [RANCHO CUCAMANGA. jex FECETET) T Saco
Conditions o
: . I [TECHNICOLOR- PARAMOUNT DOMESTIC Customer Terms and F.G.Box 7635 [RANCHO CUCAMONGA ca p1728.2635 EX
condiians B
: 275 Gioram Manufacring L [TECHNICOLOR-WHY GOMESTIC [Customer Terms ang v.0. B0% 3617 [RARCHG CUCAMGNGA. 73 s e
Conditions L
* 278]Cinram Manylactuning (E  {TELENEXT Custamer Terms and REW YORK Ny 10018 500
iconditions N
. 27| Cinram Manufacturing UiC_ [THE ASTLUM Customer Terms ang 72 EAST PALM AVENUE Gunsac oy )
Conditians
[Gavam Manufactuning LLC | THE END RECORGS. [Customer Terms and ST 80GART STREET v 11206
conditions
T75{Cinram Manufactoning LG [THE MUSIC EONNECTION Cutiomer Teemi and 535 5. BROADWA HICRSVILLE [ g
Conditions
[Cinram Manufactaning K€ |THE ORCHARD [Customer Terms snd 23 easT 4T STACEY ENEW VORK Y 10003
iConditions
W1 [Caram ManuTactoning 11 |THE TAPE HOUSE [Cuttomer Teims and 410 VERTURE STREET [ac [vea 1vi
Conditians B
[Cioram Mamdacturing (L |THGMAS NEUSON PUBLIHING [Customer Terms and NASHVILLE TN 77141000 )
Conditions - -
3 [Cinram Manulactunng WE | THUMP KECOROS Customer Teams and 1150 CENTRAL AVENUE
[Cangiions
[Cinsam Manufactunng (L [FIME LIFE MUSIC Custorner Terms 3nd 137 STATION PO 80X 2183
Congitions
a5 [Claram Manufacturing LLE | TIME LFE MUSIC Cusiamer Terms ang (1280 W LOW OAXE
congitions
FBS{Cinram Manufactunag LLC [TOPICS ENTERFAINMENT [Customer Terms and 3401 LIND AvERUE
conditians
287[Cinram Manufaciunng LLC | TURN UP THE MUSIC Cutomer Teems and 45 FERNWOOD AVENUE EE
¢ Conditions
j 288{Grram Manufactoring (€ [7VT 7 Custamer Terms ang B easTatRsTREET REW voRK C2 [1c003 RN
Iconditians
285[Cincam Manulactuning LG |TV7 RECORDS Cuttomer Teems and 23 €AST T sTRICT INEW voRK I 10603 $0.00
{ Conditians. ' Li
i 10 Cinram Manafocturing ILC | TYNDALE HOUSE (WAMG) Custamer Terms and 357 executive oRive B o jso1aR EX)
k conditions
i 51| Ciaram Manufacturing LLC |VER ACTIVE MEOIA LTO/SIMQN/SCH Cuttomer Terms and <3 suDauRY STRECT fow ‘ua 357 s«m’ﬂ
! {Conditions L .
i

i
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i
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Customer (TAE Agreements)

315}

v
{Conditiony
T53{Cinram ManwTacting UL [WGBH EGUCATIONAL FOUNDATION Cuntomer Terms and [ONE GUEST STREET A
condaions
104]Goram Manalacturing UL |WIDEAWAXE -DEATI ROW ENT [Customer Terms 2nd 70 «ONE ENTERTAINMENT FORT WASHINGTON 0 11550
icondulons
T {Cinram Manstacturiog 1LC IAM MORALS ENTERTAIRMENT {Castomes Terms and 3601 WilSHIRE BIVD sevemsy s jsorzo
Jconsitians
T96{Cinram Manctacturing tE |WIND UF ENTERTAINMENT [Customer Yeema and NEW YORK e 10016
Condiions
157|Coram Manafacturmg UL [WORD ENTERTAINMENT {Customes Tarms 3nd [RCCOUNTS PAYASLE DEPT. [FoT s7RiRGs 71503
onditigns
T5a[Cinram Manutacturing L€ A0 AHC O fewstomer Terms 30d [ACCOUNTS PATABLE OEPT. HOT SPANGS i Fiscs o
To]Grram Manufectuang LG [WORD SPECIAL MARKETS [Customey Tarms 300 [ACCOUNTS PAVABLE DEPT. FoT SRNGS 71903 TSR0
lconditions, i
100fCiaram Manclacruning LiE  [WORD WOW PARTHERSHIP fcanomer Terms and (ACCOUNTS PAYABLE HGT SPRINGS 3 riso3 %00
301{Cnmm Manfactunng LI {WORLD COLOR PRESS feustomer Termsand 4600 SOUTH SANTA FE AVE. 105 anGELES 7 500ss Ty
conditions N
02{Cinrarm Manwlacturing L1 RTHY MEOIA THC iCustomer Terms 30d [GHE BURTON WILLS BLVD ASILLE ] 135 200
Conditions :
oM Cineam Manutacturng C  [WSMTOULK [customer Terms 3nd 3400 WEST GLVE AVENUE uRaARE fca 505
editions
T4 [Gnvam Manufactunng UC_ |X COUNTRY IV EATON LANE [Customer Teroms and PoBox 731 enccIsTon 950791 208
iconditions s
305{Cinram Masfactoning LLC  [ZEITGEIST FILMS Customer Terms and 247 CEHTRE STREET [REw YoRx, N 15013 gy
conda >
S08[Cinvam MaoaTactuning 1LC [ZIGUM TRAINING SYSTEMS [Customer Terms 200
iCondiie
07{Cincam Manolaciunng 11 [TGNOERVAN [WAMO] (Customer Tecms 3nd
onditignt
Joufcinram Brinbution L€ 5381 PARTNERS LIC [customer Terms 3od
conditions
305[Cinram Drvtrbution ULE AsPvR [Customer Terms and
condhions
Fio[Ciaram Drstibution LLC B Cuttomer Terms and
conditions
311 [Cinsam Disiebution L€ CINAY LOGISTICS SA DECY [Customer Terms 3nd
iconditians
313{Cmram Gltributian LLC E\NRAM tNC [Costomer Terms ang 4505 MOGRES MILL ROAD
Conditions
313 {Cinvam Ghinbutian (1€ [Curtomer Terms and T00MGINGS WAY
Conditions
TrafGioram Distrion L€ 637 [Customer Terms and 11550 W GLYMPIC 51V
condilons
Cinram Disibution tLE GIGITAL FVER [curtomer Terma and 77041 ALSO CREEX
———— o
iéfcinram Dintibution 11 {IMAGINATION TECHNOLOGIES £10 Cuttomer Tarms and [FGME PARK ESTATE
Conditlons

317|Cincam Distribution WG

Cuttomer Terms and
onditioas.

.
JialCineam Ditnbytion LLC [FAAIESCO ENTERTAINMENT COMPANY lCustomer Terms and
315[Cinram Oitridution L [MAXIMUM FAMILY GAMES Customer Terms and 1547 PALDS VERDES MALL
Condin
330{Ciararn OHribution LLC [MUSHC BOX FILMS. [customer Terms and 1942 WEST LAXE STREET
Conditions.
321|Ginram Oistefbution LLE [NAVARRE CORPORATION |Customer Yerms and 7400 437 Aviitjue wORTH
[conditions
372]Clnram Distriburtion (1C [ORIENT CROWN Customer Tarms and 7900 FOLO PARKWAY
iConditions
373 [Cinraen Bistribution (L€ [FTARMIGAN FICMS. lCustomer Terms and
Condiions
32| Cinram Distribotion L [PuRE coM Cuttomer Terms 3nd
e 3
325|Clnram Bstribution LT [RANGOM ustomer Terms and
Conditions
328{Cineam Dastribution LLC [SCRECH MEDIA VENTURES [Customar Terms and
[romommente ] ot
327{Cinram Dhtsibution LLC [STORED VALUES SYSTEMS Cuttamer Terms and

7|

338}

351{One X Studios 1LC

[CURD ENTERTAINMENT

[Customer Tesms and

ong.
328[Cinram Distrbution LLC ECMO KOET lCustomer Terms and 1818 GILBRETH ROAD
Canditions.
325|Gineam Disteibution LLC recenexT [Customer Terms and 325 §TH AVENUE
Conditions
330}Cineam Otstribution LLC Ry COM JCustomer Terms and | GNE GEGFFREY WAY
{Conditians
T31]Caram Datribution LLC UF ENTERTAINMENT $OF [Customer Terms and 351 157 AVENUE HORTH [MIRNEAPOLIS
conditions.
332|Cinram OitrGution LT A [Cuntamer Terms and [MINNEAPOLE
Jconditions
333{Cinram Ostslbution LT JVIRGIL FILMS ANO ENT iCustomer Terms and [WEW YORX
Conditions
334[Cinram Gitbntion LLC z00M SYSTEMS Customer Terms and 22 FOURTH STREEY SAN FRANGISCO
Conditians
[Clnram Retall Services LG [BUENAVISTA HOME ENT - CAE Customer Teems and 5005 Bucna Vista St [Burbank
jconditions
336]Cinram Retaid Services LIC  [BUENA VISTA HOME ENTERTAINMERT [Customer Terms and 500 % Buena Vista 3¢ [Burbank
Conditions
RGRAM ENTERTAINMENT INC - CAE Cotome Terms and Twa Ingram Ohvd Lavergne
Conditions.
[MICLENTUM MEDIA SEAVICES - CRE [ustomer Teems and 5500 Wiishice Bivd Lot Angehes
{cunditions
333]Cineam Aetali Servires 11C [VISION AUSTRAUIA - CRE iCuitamer Terme and 10809 Continental Dr [Taylor
[conditions
F4G|Cinram Retail Services (L€ N ERTFRTAINMINT [Custamer Terms and 177 Universal Holywood O fGaivensat Gty
Condltions
JA1{Cinram Retai Services (1C  [VIVENDY ENTERTAINMENT - CRE Cuttomer Terms and 113 Universal Holiywood Br Unevecsad Ciry
iConditians
342]0ne X Studios it JANDERSON MERCHANDISING iCustomer Torms and 423 SE. 347N AVENUE fAtta: Chrs Mawer [antariio
c
743]0ne X Studios LIC TAPPLE COMPUTERS INC Customer Terms 20d TINFINITCLOOP. P.0-BOX 143114, MS: 19B-TAP |Austin, 1X 787149114 [cupeRTing
{Conditions.
343]Dne K Studios (¢ [BARCHAN ENY CORP. {Customer Terms and 3400 WEST OUIVE AVERUE Suite 370 [FURBANK
iConditions
345{Gne K Studos U [83C WORLOWIDE AMERICA Custorner Terms and 5tk Floor [REW YORK
condhigns
345[0ne X Studior tLC [eEAHa0DY Customer Terms and 3301 ExPOSITION BLVD 3¢d Floor, JAnn:8racdan Goers [SANTA MONICA
lconditions
347]one K Stodios UG [BODY MEDIA INE {Customer Terms and 420 FORY DUQUESNE BOULEVARD Saite 1300 [attn:C Myers [PiTTSBURGR
Conditiont
348[One K Studios LT [CARTOGH HETWORK. [Custamner Tessms and. [PG 80 4026 Aten: fasan Hedleg, BU 1040
Conditions
343]0ne K Studias (e [COOEBLACK ENTERTAINMENT [Cuttomer Terms and. 111 UNIVERSALHOULYWOOD ORIVE  [Suite 2760 [Axin: Eynthiz Cark
canditians
350[One K Stodios 1 [CONCERT HOT SPOT 2001 BUTTERFIELD RD. Suite 345 [Atln: Cathy Giangrasse

3907 W, ALAREDA AVE.

At

ddie Francis

Conditions
353[re & Stwdios LLC O FiLMS CORPERATION Custamer Terms and 5 MILLS ST, £AST 84065 Sorte 510 Tattn: Recunts Pavable
conditions
353|0ne K Studios LLC B¢ COMICS {Customer Terms and. 2900 West Alimeda Avanue. fAtta: Mancy Spean
[Conditions
354{Gne X Studios 110 [DISNEY EQUCATIONAL PRODUCTS [Customer Terms and 1201 FLOWER STREET {Arwn: Cymthi Anderian
Conditions
355]Ome X studias L€ [CISNEY INTERACTIVE Customer Terms and 71 CIRCLE SEVEN ORIVE
IConditions
56[0ne K Studios UC SGMING REC O LTo [Customer Terms and S5 WaSHNGToN STREET N7a2
[Conditions
3527|One X Studius 10 [EMPOWEARED MEDIA [Customer Tesms and (9100 WILSHIAE 8LVD. [Sue 520€
Condittans.
358100e £ Studios LLC [ENDGAME ENTERTAINMENT COUC Custoemer Yerms and [BA AMBIENT CONTENT ishire Blvd., Ste, 100W Angle
Conditions
359]0ne K Studios tLC ENTERTAINMENT ONE [NC Custamer Terms and 175 BADOR ST €. Tawer Noath, Suite 1400
Conditions
360{0ne K Studeigs LLC [EVERYDAY HEALTH INC [Custorner Tesms and 1250 CONNICTICUT AVENUE Suite 500 [Attn: Accounts Payable
[Conditions
361[00e X Studios LLC [FEELGOQD ENTERTMT 5A Cuitamer Terms and 12 2SIMOPOULOU STREET 11524 (NEA FILOTHEI ATHENS 3§
Conditians e
362{One K Studios Lt FORESY INCENTIVES (Customer Terms and 230 FARHILL STREET {Attn: Accounts Payable PA 19090 150,001
Conditions :




—

A

& it i

353{00e K Studws LLC [Customer Terms and. 734 £LV1S PRESLEY BLVD, [MEMPHIS
{Conditions.

354}0ne X Studios UC VIDEO DOMESTIC Custames Terms and 1100 AVENUE OF THE AMENICAS G14-2A [ATTA: SVP, BUSINESS AFFAIRS. [ WEW YORX
iConditiont

365[One K Studios ULC JIN MOTION ENTERTAINMENT [Customer Terms and 1225 £ BROADWAY ISuite 112 [Attn: Annabelts GLERDALE
|Conditions

3661 X Studios LLC BUSINESS SERV CENTRE [Customer Terms and PO 80X 4296 [$5-100 QUAY STRAEET [MANCHESTER JGREATER MANCHESTER
{Conditions.

367|0ne X Studios LULC KRITZERLANT iCustomer Teoms and 4200 SHADYGLADE AVE. Attn: Bruce Kimmel [sTUDLO Y
Conditions

368[0e K Studios LIC {LIGHTNING ENTERT [Customer Terms and 1301 ARZONA AVENUL 4TH FLOOR SANTA MONICA
|Conditions

343[0n¢ K Studios UC [FEARVEL STUOS [Customer Temma and 1600 ROSECRANS AVE. #ide. 7. ke 110 TAttn: Andreea Enache-Thun [ AMHATTAN BEACH
conditions -

370; K Studiot LLC [MICHAEL SHUNOCX & MW iCustomes Terma and 420 MOUNT PLEASANY Ua: MICHAEL SHUHOCK TORONTO
condiions

B4 X Studios LLC IMO8 SCENE CREATIVE PROD Customer Terms and 7 WILSHIRE SLVD. 3¢d Floor Arin: Josh Berges [BEVERLY HILLS
|Conditions

372[One K Studios LLC L MEDIA INC [Customer Terms and 1028 QUEEN STREET WEST [TORONTO
iConditions

373[0ne K Studios UC (MTV NETWOAXS EUROPE [Customer Terms and [17-29 HAWLEY CAESCENT [LonoON
Conditions.

174[0n¢ K Studios LLC INAZARENE PULISHING [Custame Terms and Bruce Nutfe [RANSAS TITY
conanions

375[0ne K Studios UL INETFUX INC {Customer Terms and [Attr: O Martinez-Warreo. [10S ANGELES.

{conditions
[Customer Terma and

176{0ne K Studiot LLC [NICKELODEON VIACOM INT
372[0ne K Studios UC [PARADISE ENT DISTRIB GMB mu 11 Behringstratse 284
HAMBURG

378[One K Studiot LLE [PANAMOUNT DIG MAST SERY [Customer Terms and [AODDENBEARY BUILIXNG, RUOM 2044-A15555 Mekote Avenur cA $0.00
|Conditions

379{One X Studios LLC [PENGUIN GROUP USA {Customer Terms and 345 HUDSON STAEET INY
| Conditions

380[One K Studios LLC. PHE Customer Terms and [PARAMOUNT PICTURES [WWTO Adenin Roddenberry 81d., [5555 Melrate Avenue CA
[Conditlons |Room 2044-A

181[One K Studlos UC [PREG OV VG{K) BY [Customer Terms and [ATLAS AREHA, ASIA BUILDING 2ND Koogoorddrelt S
condiions LT I_

382{0ne K Studios UC [RANOOM HOUSE INC {Customer Terms and 400 AN ROAD Un: Accounts Payable MO
[Conditions

383 & Studiot LLC IRELANCE MEDIA WORKS. [Custamer Terms and (2777 N, ONTARIO STREET [Suite 200 [Attn: Accounts Payable CA

R conditions

384]0ne K Studios LLC [ROADSHOW FiLMS PTY LTD [Customer Tormvs and [GPO LOCKED BAG 20025 [MELEOURNE
conditions

T45]0ne K Studos LT [SAGENT MIOA [Customar Terms and 4383 WiSHINE BLVD Sie 1050 [&&tar George Rauxeh (05 ANGELES A
iConditions

3R6[One X Studiot LLC [SANTA MONICA VIDEC {customer Terms and 4000 W. ALAMEDA AVE. Suite 1050 [Attn: Accaunts Payable [CA

387[0ae K Studios LLC [SCREEN MTOIA VENTURES [Cuttomer Terms and 3rd Flooe [Ny
condttions

338{One K Studion 1LC SONY COLUMBIA TRI STAR Customer Terms and 10202 WEST WASHINGTON BLVD. {AMun: Aideen Cha cA
{Conditions

3¥90ne X Studius LLC SONY DADC. Customer Terms and 10202 WEST WASHINGTON BLVD, Capra 210 cA
|Conditlans,

330]0me X Studiot 1C [STARZ ENTERTAINMENT Costomar Teoms and 15th Floor acin: Jeremy Howell v
Conditions

391|0ne K Studios UC ISTAICTLY LNDERGROUND [Customer Terms and [Coller Rawe Road Coller Row arin: Mark Ryder
condtions

392[One K Studios LLC [FELEXEXT MEGIA INC [Customar Terms and B1h Floor Anin: Yom Uebav [NE
Conditions

391|One K Studios LLC {THE COLLECTIVE {Customer Terms and 8383 WILSHIRE BLVD. 81050 ICA
Conditions

334[One K Stdlot LLC. VIVENOI ENTERTAIRMENT [Customer Teems and 111 UNIVERSAL HOLLYWCOO DRIVE Jsulte 2260
Conditions -

J35[One K Stwdt (LG [WaCT DiSHEY STHOME ENT [Customar Terms and 00 SOUTH GUERA VISTA STREET (A Patt Awaboni 2 Faen)
{Conditions o

396]0ne K Studios LLC {WEINSTEIN {Customer Terms and 19100 WILSHIRE BLVD 7th floor AnIn: Accounts Payable T F
[Conditions

Not
The TEC
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Customer Cantracts (Agreements}

Cinram International Inc.

Alliance Films Inc.

Ontario MAW'3MS

121 Blor Street East, Suite 1500 Toronto,

Cinram International inc. Alliance Films Inc. Letter 145 King Street East, 3rd Floor, Toronto,
Agreement [ON MSC 2Y7 ) s
Cinram International Inc. Alliance Films [nc. Letter 145 King Street East, 3rd Floor, Toronto, $575,200.00
|Agreement Addendum ON MSC 2Y7 R

Cinram International Inc.

Alliance Films tnc.

Retail inventory Services Agreement

ON M5C 2Y7

145 King Street East, 3rd floor, Toronto,

Cinram International Inc.

Alfiance Films Inc.

Transportation Rates and Service Agreement

145 King Street East
3rd Floor
Toronto, ON MSC 2Y7

Cinram International Inc.

Alliance Films Inc.

Letter Agreement re: Transportation Rates and Service Agreement

145 King Street East
3rd Floor
Toronto, ON MSC 2Y7

a2

Cinram International Inc.

EMI Music Canada

3109 American Drive
Mississauga, ON, L4V 182

Cinram International inc.

Universal Music Canada Inc.

Manufacturing Agreement

ON M2J 4A2

2450 Victoria Park Avenue, Willowdale,

Cinram international Inc.

Universal Music Canada Inc.

ON M2} 4A2

2450 Victoria Park Avenue, Willowdale,

Cinram International inc.

Universal Studlos Canada Inc.

Distribution Services Agreement

ON M1V 5C8

Unit 31 - 120 Dynamic Dr., Scarborough,

Cinram International Inc.

Warner Home Video and Warner 8ros.
Entertainment Canada.

Amended and Restated Security Agreement

400 Warner Blvd., Burbank, California
91522

Cinram international Inc. and Cinram
GmbH

Warner Home Video and Warner Home Video
German
Y ¥

’

European Print Services Agreement

4000 Warner Bivd.

Burbank, Californla 91522

Attn: Clarissa Weirick, EVP & General
Counsel

Cinram international inc., Cinram
Manufacturing LLC, Cinram
Distribution LLC, Cinram GmbH,
Cinram France S.A.S., Cinram Optical
Discs S.A.S., Cinram Operations UK
Limited, Cinram Lagistics UK Limited,
Cinram Latinoamericana S.A. de C.V.
and Cinram lberia S.L.

Warner Home Video, Warner Home Video
Benelux, Warner Home Video France, Warner
Home Video Mexico $.A., Warner Home Video
UK, Warner Hame Video Germany, Warner
Home Video Spain and Warner Bros.
Entertainment Canada

Distribution Services Agreement

4000 Warner Blvd.

Burbank, California 91522

Attn: Clarissa Welrick, EVP & General
Counsel a

=

Cinram International Inc., Cinram
GmbH andCinram Operations UK
Limited

'Warner Home Video, Warner Home Video UK
and Warner Home Video Germany

Replication Services Agreement

4000 Warner Blvd,

Burbank, California 91522

Attn: Clarissa Weirick, EVP & General
Counsel

=t

Cinram International Inc., Cinram
Manufacturing LLC, Cinram
Distribution LLC, Cinram GmbH,
Cinram France S.A.S., Cinram Optical
Discs 5.A.5., Cinram Operations UK
Limited, Cinram Logistics UK Limited,
Cinram Latinoamericana $.A. de C.V.,
Cinram theria S.L.

Warner Home Video, Warner Home Video
Benelux, Warner Home Video France, Warner
Home Video Mexico S.A., Warner Home Video
UK, Warner Home Video Germany, Warner
Home Video Spain and Warner Bros.
Entertainment Canada

Amended and Restated Security Agreement

4000 Warner 8ivd.

Burbank, California 91522

Attn: Clarissa Weirick, EVP & General
Counsel, Jat Kinn, VP, Business & Legal
Affiars

=

Cinram Distsibution LLC, Cinram

f ing LLC, Cinram
International Inc., Cinram GmbH,
Cinram France 5.A.S., Cinram Optical
Discs S.A.S., Cinram Logistics UK
Limited, Cinram Operations UK
Limited and Cinram Iberia S.L.

'Warner Home Video, Warner Bros.
Entertainment Canada Inc., Warner Home
Video Benelux, Warner Home Video France,
(Warner Home Video UK, Warner Home Video
Germany and Warner Home Video Spain

Settlement Agreement and Release

4000 Warner Bivd,
Burbank, California 91522

-

Cinram Manufacturing LLC

Warner Home Video

Parties)

4000 Warner Bivd,
Burbank, California 91522

bt

Cinram International Inc., Cinram
GmbH, and Cinram Operations UK
Limited

WEA International Inc.

ing and PP&S Agreement

75 Rockefeller Plaza
New York, New York, 10019

-

Cinram International Inc., Cinram
GmbH, and Cinram Operations UK
Limited

WEA International inc.

75 Rockefeller Plaza
New York, New York, 10019

=

Cinram International Inc.

[WEA International Inc.

75 Rockeleller Plaza

New York, New York, 10019

3650

1




Customer Contracts (Agreements)

=

QU

Cinram International inc., Cincam
Manufacturing LLC, and Cinram
Distribution LLC

Warner-Elektra-Atlantic Corporation

US/Canada

and PP&S Agi

7S Rackefeller Plaza
New York, New York, 10019

$0.00

18|Cinram Internationat Inc., Cinram 'Warner-Elektra-Atfantic Corporation US/Canada Transition Agreement 75 Rockefeller Plaza
Manufacturing 1LC, and Cinram New York, New York, 10019
Distribution LLC

19| Cinram inc. and Cinram International jTwentieth Century Fox Home Entertainment  |DVD Services Agreement {U.S. and Canada) P.0. Box 900

inc.

Inc. and Twentieth Century Fox Home
Entertainment Canada Limited

Beverly Hills, California 90213

2121 Avenue of the Stars
tos Angeles, California 90067

TCFHE-US

Division, SVP, Operations, TCFHE-US
Domestic Division and tegal Department

N

0
Inc.

Cinram Inc. and Cinram International

Twentieth Century Fox Home Entertainment
inc. and Twentieth Century Fax Home
Entertainment Canada Limited

{U.S. and Canada}

Cassette Duplication and Product Distribution Services Agreement

P.0. 8ox 900
Beverly Hills, California 90213

2121 Avenue of the Stars

Los Angeles, California 90067

attention, President, TCFHE-US Domestic
Division, SVP, Qperations, TCFHE-US
Domestic Division and Legal Department

421|Cincam tnternational Inc., Cincam
Europe B.V., Cinram Optical Disc

S.A.S., Cinram GmbH and Cinram
Operations UK. Limited

Twentieth Century Fox Home Entertainment
Inc.

OVD Services Agreement (International)

P.0. Box 900
Beverly Hilis, California 50213

2121 Avenue of the Stars

Los Angeles, California 90067

attention, President, TCFHE-US Domestic
Division, SVP, Operations, TCFHE-US
|Domestic Division and tegal Department

422)Cinram International Inc., Cinram

Europe B.V., Cinram France Holdings
S.A., Cinram GmbH, Cinram
Operations U.K. timited and Cinram
Logistics U.K. Limited

Twentieth Century Fox Home Entertainment
Inc., Twentieth Century Fox Home
Entertainment B.V., Twentieth Century Fox
Home Entertainment France SA, Twentiath
Century Fox Home Entertainment Germany
GmbH and Twentieth Century Fox Home
Entertainment Limited

Agreement (Europe}

[Cassente Duplication Services and Product Distribution Services

P.0, Box 900
Beverly Hills,igalilnmla 90213

2121 Avenue of the Stars
Los Angeles, California 80067
President, TCFHE-US Domestic

{Dlvision, SVP, Operations, TCFHE-US

Domaestic Division and Legal Department

423]Cinram International inc., Cinram
International ULC, Cinram Inc. and IHCILLC, among Twentieth Century Fox Home
Corporation, Cinram {US) Holding’s inc|Entertainment Inc.

Twentieth Century Fox Home

2121 Avenue of the Stars, Los Angeles,
California 90067, atten: Laura Cook

424

Cinram Europe B.V., Cinram Optical
Discs S.A.5., Cinram O ions UK

Cinram International Inc., Cinram Inc., {Twentieth Century Fox Home Enter

LLE, Twentieth Century Fox Home Canada

Limited, Cinram Logistics UK Limited,
Cinram GmbH and Cinram France
S.A.5,

Limited, ieth Century Fox Home B.V.,
[Twentieth Century Fox Home France SA,
Twentieth Century Fox Home Germany GmbH

Access Ag

2121 Avenue of the Stars, Los Angeles,
California 90067, atten: Laura Cook

425|Cinram International Inc.

Twentleth Century Fox Home Entertainment
e

New 8usiness Commission Agreement

2121 Avenue of the Stars
Los Angeles, California 90067

Inc.

we

Los Angeles, California 50067

426{Cinram Inc. Lions Gate Entertainment tnc. (acquired OVD Services Agreement 2700 Colorado Avenue
Artisan Home Entertainment inc.} Santa Monica, CA 90404
27|Cinram inc. RML Distribution Demestic, LLC Exclusivity and Loan Agreement 8899 Beverly Bivd.
Suite 510
Los Angeles, CA 90048
28|Cinram Inc. {Relativity Media, LLC Parent Guaranty 8899 Beverly Blvd. $0.00
Suite S10
Los Angeles, CA 90048
28{Cinram Inc. and Cinram International |Twentieth Century Fox Home Entertainment  |Term Sheet 2121 Avenue of the Stars $0.00
ine. e Los Angeles, California 90067
30]Cinram Inc. and Cinram International |Twentieth Century Fox Home Entertainment  |Term Sheet 2123 Avenue of the Stars $0.00
nc. LLC Los Angeles, California 90067
31|Cinram inc. and Cinram International |Twentieth Century Fox Home Entertainment  [Term Sheet 2121 Avenue of the Stars $0.00

|
|
'




Customer Contracts {Agreements)

ot Counterpanty
833 W. South Boulder Road
Louisville, CO 80027
[Attn: Davis Hart, Director, Corporate ;
copy : Bill Sondheim, President
Gaiam Americas, Inc.

350 Madison Avenue

17th Floor

New York, NY 10017

copy: Jonathan Lieberman, Esq., Vice
President Business & Legal Affairs
Gaiam Americas, Inc.

350 Madisan Avenue

17th Floor

New York, NY 10017

433{Cinram Retail Services LLC Gaiam Americas, fnc, Retail Inventory Services Agreement 350 Madison Avenue
INew York, NY 10017

434|Cinram Oistribution LLC PopCap Games inc. Inventory Management Services Agreement 2401 4th Avenue
Suite 810

Seattle, WA 98121
Attn:  Mr. Dennis Ryan

copy ;PopCap Games, Inc.
2401 4th Avenue, Suite 810
Seattle, WA 98121

Attn:  Generai Counsel

435{Cinram Distribution LLC Best Buy Purchasing LLC Inventory and Retall Services 7601 Penn Avenue South
Agreement Richfield, MN 55423
Attn: VP Loglstlcs Planning
CC: VP Logistics Transportation
3

436[Cinram Distribution L1C Best Buy Purchasing LLC > Network Access Agreement Attn: General Counsel

7601 Penn Avel

So. Richfield, MN 55423
437[Cinram Distribution LLC Ubisoft Inc. Inventory Management Services Agreement 625 Third Avenue

San francisco, CA 94107
Atta: Linda Stackpoole

438]Cinram Distribution LLC

Sears Roebuck and Co, Kmart i

Y Services Ag

3333 Beverly Road

Hoffman Estates, L 69179

Attn: SVP, Supply Chain & Director,
nventory Management

copy: Sears Holdings Management
Corporation

3333 Beverly Road

Hoffman Estates, IL 60179

Attn: General Counsel

439|Cinram Manufacturing LLC

'Watchtower Bible and Tract Society of New
York, Inc.

Letter Agreement

25 Columbla Heights
Brooklyn, NY 11201-2483

4

b4

0]Cinram Retail Services LLC

Electronic Arts Inc,

Retail Inventory Services Agreement

209 Redwood Shores Parkway
Redwood City, CA 94065

a

by

1]Cinram Distribution LLC

[ Take-Two Interactive Software, Inc. and Jack
Of All Games, Inc.

Inventory Management Services Agreement

622 Broadway
New York, NY 10012
Attn: Chief Executive Officer

copy: Take-Two Interactive Software, Inc,
622 Broadway

New York, NY 10012

Attn: Legal Department

4[Cinram In(ema‘innal Inc.

Of All Games, Inc,

442[Cinram Distribution LLC Wells Fargo Capital Finance and Yake-Two Bailee Agreement One Boston Place
interactive Software, Inc. 18th Floor
Boston, Massachusetts 02108
443[Cinram International Inc. Take-Two i Inc, Y Services Ag 622 Broadway
New York, New York 10012
44 Take-Two , Inc. and Jack 622 Broadway

New York, New York 10012




Customer Contracts (Agreements)

Cinram Distribution LLC

Sega of America Inc.

Y Services Agr

dre

350 Rhode tsland Street
Suite 400

San Francisco, CA 94103
Attn: Mr, Thomas P. Dudley

copy: SEGA of America, Inc.

350 Rhode Island Street, Suite 400
San francisco, CA 94103

Attn: Director of Legal

446}

Cinram Distribution LLC

Namco Bandai Games America Inc.

Y Services Ag

4555 Great America Parkway,
Suite 201

Santa Clara, CA 95054

Attn: Jennifer Tersigni

Copy: NAMCO BANDAI Games America
Inc.

4555 Great America Parkway, Suite 201
Santa Clara, CA 95054

Att: Legal Dept.

3

>

7

Cinram International Inc.

Take-Two Interactive Software, Inc.

Letter of Intent Concerning Canada Transportation Services

622 Broadway
New York, NY 10012

$0.00

4

=

Ditan Distribution tLC

OfficeMax Incorporated

Third Party Delivery Agreement

263 Shuman Bivd.
Naperville, IL 60563

$0.00

449

Cinram Maaufacturing tLC

Rodale Inc.

[ Terms of Service Agreement

400 South 10th Street
Emmaus, PA 18098

450

Cinram Manufacturing LLC

Simon & Schuster Audio, a division of Simon &
Schuster, Inc,

[ Terms and Conditions of Services

1230 Avenue of the Americas
New York, NY 10020

451

Cinram Distribution LLC

505 Games (US), Inc,

Inventory Management Services Agreement

S008 Chesebro Road

[Agoura Hills, CA 91301

Attn: Claudia Cavazza

Manager of Operations and Corporate
Lialson

S0.00

452

Cinram Distrlbution LLC

Arts Alliance America, Inc.

Inventory Management Services Agreement

304 Hudson $treet

7th Floor

New York, NY“10013

Attn: Mr. Thomas O'Hara, CFQ

A

n

3

Cinram Distribution LLC

Alliance Distributors Holding Inc.

inventory Management Services Agreement

1160 Commerce Avenue
Branx, NY 10462
Attn: Jay Gelman, CEO

copy: Law Offices of Oscar Folger
521 Fifth Avenue

New York, NY 10175

Attn: Oscar Folger, Esg.

&

&

4

Cinram Distribution LLC

[ASPYR Media, Inc.

|inventory Management Services Agreement

2404 Rio Grande
Austin, TX 78705
Attn: Mr. Michael Rodgers, President;

copy: PO Box 5861
Austin, TX 78763
Attn: Michael Blair

30.00

455)

Cinram Distribution LLC

Atari, Inc.

Y Services Ag

417 Fifth Avenue
New York, NY 10016
Attn: Bob Spellerberg

copy: Atari, inc.

417 Fifth Avenue
New York, NY 10016
Attn: Legal Counsel

456

Cinram Distribution tLC

Ceridian Stored Value Solutions, Inc.

Inventory Management Services Agreement

101 Bullitt Lane
Louisvitie, KY 40222
Attn: General Manager

P

I

7

Cinam Distribution LLC

CodeMasters, Inc.

i Y Services Apt

10 Universal City Plaza, Suite 2400
Universal City, CA 91608
Attn: Mr, Geoffrey H. Mulligan, President

458,

Cinram Distribution LLC

Campgany X Accessories, LLC.

Inventory Management Services Agreement

P.C. Box 372
Ambler, PA 19002
Attn: Mr. Matt Segal

459

Cinram Distribution LLC

D3Publisher of America, inc.

ir Y Services Agi

{Hermosa Beach, CA 90254

2615 Pacific Coast Highway, Suite 22§

Attn: Ms. Cathy Tische, VP Sales and
Marketing

54
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Customer Contracts {Agreements)

460]

Cinram Distribution LLC

[
DR globalTech, Inc.

Y Services Agi

DR giobalTech, Inc.
27081 Aliso Crgek Road, Suite 100
Aliso Viejo, CA 92656

Attn: Sr. Director of Qperations

copy: DR globalTech, inc.
9625 West 76th Street
Eden Prairie, MN 55344
Attn: Kevin Crudden, Vice

4

)

1

Cinram Distribution LLC

DreamCatcher Interteractive, Inc.

{Inventory Management Services Agreement

5000 Dufferin Street ~ Building R
Toronto, Ontario M3H STS Canada
Attn: Ms. Paula Raposo

Y

o
L4

Cinram Distribution LLC

|GameStop, inc.

Y Services Agi

2250 William D. Tate Avenue
Grapevine, Texas 76051
Attn: Ms. Angel Sohn

&

o

3]

Cinram Distribution LLC

Genius Products, LLC

Inventory Management Services Agreement

3301 Exposition 8lvd.
Santa Moanica, CA 90404
Attn: Senior Vice President, Operations

copy: Genius Praducts, LLC

3301 E£xpasition Bivd.

Santa Monica, CA 50404

Attr: SVP, Business and Legal Affairs and
SVP/Senior Corporate Counsel

464

Cinram Distribution LLC

|Goodbetterhest Ltd.

linventory Management Services Agreement

Devonshire Business Centre, Works Road
Letchworth, Herts $G6 1G}

United Xingdom

Attn: Chris Berhelot, SVP of Sales and
Marketing, North America

4

a

5

Cinram Distribution LLC

[Hastings Entertalnment, Inc.

Y Services Ag

3601 Plalns Blvd.
Amarilfo, TX 79012
Attn: Robert Oram, Director of Interactive

466

Cinram Distribution LLC

Ignition Entertainment itd.

Inventory Management Services Agreement

500 N. Central Avenue, Suite 930
Glendale, CA 91203
Attn: Ajay Chadha, President

copy: Mel s::h\']'fmay_\, £sq.
3130 4th Avenue - Suite 103
San Diego, CA 92103

So.oc‘

467

Cinram Disteibution tLC

KOE}, Inc.

linventory Management Services Agreement

29863 Sants Margarita Pkwy., Suite 100
Rancho Santa Margarita, CA 92688
Attn: Matthew Scott, President

468

Cinram Distribution LLC

LucasArts, 3 division of Lucasflim
Entertainment Company Ltd.

Inventory Management Services Agreement

1110 Gorgas Avenue
San Francisco, CA 94129
Attn: Evelyne Bolling

469

Cinram Distribution LLC

Macy’s Corporate Services, (nC.

,

finventory Management Services Agreement

7 West Seventh Street
[Cincinnatl, Oh 45202
Attn: Robert G. Crabtree

470]

Cinram Distribution LLC

Magix AG

Y Services Agf

h 19
10245 Berlin, Germany
Attn: Mr, Jurgen Jaron

copy: MAGIX AG
Michaet Niermann
General Manager

One Valleywood Dr. #302
Markham, ON (3R SL9
Canada

an|

Cinram Distribution LLC

|Magnaiia Home Entertainment

inventory Management Services Agreement

2222 Sauth Barringtan Avenue
Los Angeles, CA 90064

Attn: Randy Wells; Attn: Gabe
Montarcubio

472

Cinrarn Distribution LLC

Mastiff, LLC

Inventory Management Services Agreement

2762 Octavia Street - Suite 8
San Francisco, CA 94123
Attn: Mr. William Swartz

473

Cinram Distribution LLC

A

NC Soft Interactive

Inventory Management Services Agreement

6801 N. Capital of Texas Hwy.
Building 1, Suite 102

Austin, TX 78731

Attn: Mr. Michael Grajeda, CFO

474

Cinram Distribution L1.C

NIS America, Inc.

Hnventory Management Servites Agreement

1221 East Dyer Road, Suite 210
Santa Ana, CA 92705
Attn: Johanna Hirota
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Customer Contracts {Agreements}

Cot

Cinram Party. i
0-Games, Inc.

'5|Cinram Distribution £LLC

4

N

Y Services

2015 Birch Avenue
San Carlos, CA 94070
Attn: Greg Lanz, General Manager

4

N

'6{Cinram Distribution LLC (Orchard Enterprises NY, Inc.

d/bfa TVT Distribution

Inventory Management Services Agreement

100 Park Avenue - 2nd Floor
New York, NY 10017
Attn: Mr Paul Raimer

477|Cinram Distribution LLC Ploneer Distributors, Inc.

Y Services Ag

15355 Raymer Street
Van Nuys, CA 91406
Attention: Mr. Ben Nabati, Partner

- $0.00

478|Cinram Distribution LLC Porchlight Entertalnment

Y Services Ag

11050 Santa Monica Blvd,, 3rd Floor

Los Angeles, CA 90025

Atn: Garry Jones, Sr. VP [ Jeff Gonzalez,
CFO

156.00

4

N

'9|Cinram Distribution LLC Prima Games, Inc.

\ Services

3000 Lava Ridge Court
Roseville, CA 95661
Attn: Mr. Mark Hughes

5500

4

0fCinram Distribution LLC SNK PLAYMORE USA Corporation

Inventary Management Services Agreement

1720 Highway 34

PO BOX 1140

(Wall, Nj 07719

Attn: Ben Herman, President

5000

4

1]Cinram Distribution LLC Sony Online Entertainment LLC

Inventary Management Services Agreement

8928 Terman Court

San Diego, CA 92121

Attn: M. Phil Tish

copy: Office of General Counsel

4

I3

2| Cinram Distribution LLC Southport Music Box Corporation

Inventory Management Services Agreement

942 West Lake Street
Chicago, IL 60607
Attn: Scott Luke

56.00

483|Cinram Distribution LLC Square Enix LLC

v Services

939 N. Sepulveda 8lvd., 3rd Floor
Los Angeles, CA 90045
Attn: Mr. Ron Kurtz.

$0.05

484{Cinram Distribution LLC Coffee Company

Inventory Management Services Agreement

2401 Utah Avenue South, Suite 800
Seattle, WA 98134
Attn: Vice President of SCO Operations

e

§0.00

485kCinrarm Distribution LLC Strategy First, Inc.

Y Services Agl

147 St. Paul West; Suite 300
Montreal, Quebec, Canada  H2Y 125
Attn: President

copy: Silverstar Holdings, Ltd.

6100 Glades Raod, Suite 305

Boca Raton, FL 33434

Attn: Clive Kabatznlk, President & CEQ

50.00

486{Cinram Distribution LLC Toys "R” Us, fnc.

Y Services

One Geoffrey Way
(Wayne, Ni 07470
Attn: Senior Director of Logistics

Copy: Toys “R” Us, Inc.
One Geoffrey Way
Wayne, Nj 07470
Attn: General Counsel

487 Cinram Distribution LLC Transworld Entertainment

Y Services

38 Corporate Circle
Albany, NY 12203
[Attn: Corporate Controller

copy: Transworld Entertainment
38 Corporate Circle

Albany, NY 12203

Attn: Legal Department

$0.00

4

@

8|Cinram Distribution LLC U&! Entertainment

Inventery Management Services Agreement

4528 France Avenue South
Minneapolis, MN S5410
Attn: Marty Hawk

50.00

2

9|Cinram Distribution LLC XSeed JKS, Inc.

Inventary Management Services Agreement

XSeed Marketing, Inc.

23001 Hawthorne Boulevard, Suite 205
Torrance, CA 90503

Attn: Mr, Sean Montgomery

copy: XSeed JKS, Inc.

XSeed Marketing, Inc.

23001 Hawthorne Boutevard, Suite 205
Torrance, CA 90503

Attn: Mr. Ken Berry

$0.00;




Customer Contracts {Agreements)

‘Cinram Distribution LLC

{NewZaoom, Inc.

Services

ress of Coiin

625 Second Avenue, 1st Floor
San Francisco, CA 84107
Attn: Mr. Matt Confer, VP, Finance

8

1]Cinram Distribution LLC

Deep Silver

Inventory Management Services Agreement

2615 Pacific Coast Highway, Suite 225
Hermosa Beach, CA 90254
Attn: Ms. Cathy Tische, VP Sales and

a4

)

2{Cinram Disteibution 11C

Little Orbit, LLC

inventory Management Services Agreement

29863 Santa Margarita Pkwy., Suite 100
Rancho Santa Margarita, CA 92688
Attn: Matthew Scott, President

493{Cinram Inc. MAPLE PICTURES CORP [Customer Terms and Conditions 455 ST.ANTOINE W, STE300, Montreal, QG
H2Z 1)1 :
Atten: Accounts Payable

494]Cinram Manufacturing LLC EM PRODUCTIONS LLC ntory Services 9100 WILSHIRE BOULEVARD
BEVERLY HILLS CA 50212

495|Cinram Manufacturing LLC RED-JAM LLC In 7 Services Ags 23340 NORTHBROOK LANE Valencia, CA
91355

496{Cinram f ing LLC PRODUCTIONS - Y Services 23340 NORTHBROOK LANE Valencia, CA
91355

497|Cinram Retail Services LLC New Video Group, Inc Retail [nventory Services Agreement 902 Broadway

New York, NY 10010

4

©

8{Cinram Retall Services LLC

Afliance Films, Inc.

Retail Inventory Services Agreement

145 King Street East
Suite 300
Toronto, Ontario MSC 2Y7

499|Cinram Retail Services LLC

illenium Media Services, LLC ¢

Retail Inventory Services Agreement

2000 Avenue of the Stars
Suite 350
Los Angeles, CA 50067

500|Cinram Retail Services LLC Penguin Group (USA) Inc. Letter of intent 375 Hudson Street
[New York, NY 10014
501{One K Studios LLC DISNEY INTERACTIVE MEDIA GROUP SERVICES AGREEMENT 500 S. BENUA VISTA STREET

ATTN: LEGAL DERT

Burbank, CA 9152
502{One K Studlos LLC DISNEY PUBLISHING Contractor Agl 1201 FLOWER STREET
Attn: Julie Blore-Bizot
Gendale, CA 91201
503|One K Studios L1.C HBO HOME ENTERTAINMENT PRODUCTION SERVICES AGREEMENT 1100 AVENUE OF THE AMERICAS

Attn: SVP, Business Affairs
New York, NY 10036

504|One K Studios LLC

PARAMOUNTHOME ENTERTAINMENY

RESULTS OF PROCEEDS AGREEMENT

5555 Melrose Avenue ,

[ATTN: Redlich Richard
Hollywood, CA 90038

505|One K Studios LLC

AMERICA STAR MEDIA, LLC {aka Morningstar}

Graphic Designer Agreement

350 N. Glenoaks 8ivd.
Suite 300
Burbank, CA 91502

f1) The Cure Amounts set forth in this schedule are subject to downward adjustment by the Debtors for the following:

{i} any credits, rebates and other amounts due to the Debtors and their affiliates by the Contract Counter-Party and its affiliates as of the date of assumption;

{ii) all amounts paid by the Debtors after June 30, 2012 on account of armounts owing to the Contract Counter-Party or its affiliates on the date of entry of the CCAA Initial Order; and
ii§) differences between the amounts actually incurred by the Debtors for the months of May and lune 2012 and the estimates for such periods used for the estimation of the Cure Amounts.




IT Contracts

Cinram ttd.

Counterparty:

i e 7
Software Schedule No. 1291915Q with the Terms and

1000 Campus Drive Ann Arbor

Harbinger
Conditions of the Master Software License Michigan 48104-6700
Agreement No. MMX041600CLX
507|Cinram Ltd. Peregrine Connectivity, Inc. Software Schedule No. 138580SQ with the Terms and {Parkway 400 .. 50,00
Conditions of the Master Software License 1277 tenox Park Blvd. k
Agreement No, MMX081600CXX Atlanta, GA 30319
508|Cinram Ltd. Inovis USA, Inc. Product Schedule A No. MSX063004CLXVO01 with the {Parkway 400 $0.00
Terms and Conditions of Inovis USA, Inc. Software 1277 Lenox Park Bivd.
ticense Agreement SLA-US-063004CLXVO1 Atlanta, GA 30319
508]|Cinram international, Inc. Inovis USA, Inc. inovis Order Form with the Software License Terms & [Suite 100 $0.00
Conditions Parkway 400
11720 AmberPark Drive
Alpharetta, GA 30009-2271
510|Cinram international nuBridges, Inc. hedute No. 3 to nuBridges Master License 1000 Abernathy Road 1 $195.29
Agreement Suite 250 R
. Atlanta, GA 30328
$11jCinram International Inc. nuBridges, LLC Software License Agreement 1000 Abernathy Road dedin Contract No
Suite 250 510ahove. -
Atlanta, GA 30328
512{Vision information Services iSoft Corporation Schedule to iSoft Corporation Master License 15303 Dallas Parkway 30.00
Agreement Suite 1110
Addison, Texas 7501
513|Cinram Manuf; ing, LLC 170 inc. # Conterminus Software Support Amendment (License |36 Crosby Drive 30.00
T Schedule No. 2 to the Master Software License and  |Bedford, MA 01730
{Professional Service Agreement)
S14jCinram international Inc. KNAPP Logistics and Automation, Inc.  |Hotline Contract 659 Henderson Drive 30.00
Suite |
Cartersville, GA.30120
515|Cinram International, inc. Salvair, LLC Software License Agreement 180 W. Mohawk Drive $0.00
Powell, OH 43065
$16|Cinram Internationat inc. 1BM Canada Ltd. Statement of Work for Services * |3600 Steeles Avenue East $6,43§7;é
Markham, Ontario L3R SZ7
517{Cinram Manufacturing Oracle USA, Inc. Oracle License and Service Agreement 20 Davis Drive $0.00
| CA 94002
S$18{Cinram Inc Deil Computer Corporation Dell Extended Services Details CQne Dell Way $0.00
., RR1 Mailstop 8035
R Round Rock, TX 78682
519|Ditan Corporation Kewill Addendum #062107 to Kewill Software License and 100 Nickerson Road, Marlborough, $0.00
Service Agreement MA 01752
520|Ditan Corporation Miracle Software Systems, Inc. Master Service Agreement 45625 Grand River Ave. $0.00
Novi, MI 48374
521{Cinram Inc. KNAPP Logistics and Automation, Inc.  {Invoice No. 116225 2124 Barrett Park Drive $0.00
Suite 100
Kennesaw, GA 30144
522§Cinram Manufacturing ASK 2012 iBM Maintenance Renewal 3125 Sovereign Drive, Suite 98, 1-$0.00
Lansing, M, 48911 L :
523{Cinram International inc. 1BM Canada Ltd. IBM Statement of Work for Services PO Box 5100 in'Contract No:
Stn. F
Toronto, Ontario M4Y 2TS
524{Cinram Manufacturing Inc KNAPP Logistics and Automation, Inc.  [Invoice No. 116236 2124 Barrett Park Orive
Suite 100
Kennesaw, GA 30144
525|Cinram Manufacturing Oracle America, Inc. - |'nvoice No. 41424930 PO Box 44471
San Francisco, CA 94144
526|Cinram Manufacturing Oracle America, Inc. Invoice No. 41424928 PO Box 44471
. San Francisco, CA 94144
k]
527|Cinram Manufacturing Oracle America, Inc. Invoice No. 41515643 PO Box 44471
San Francisco, CA 94144
528]Cinram Manufacturing Oracle America, Inc. Invoice No. 41424929 PO Box 44471

San Francisco, CA 94144

5¢
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IT Contracts

Cinram Manufacturing Oracle America, inc. Invoice No. 41424927 £0 Box 44471 $0.00
San Francisco, CA 94144
530|Cinram Manufacturing Oracle America, Inc. Invoice No. 41515832 PO Box 44471
San Francisco, CA 94144
531|Cinram inc Rand McNaily & Company Rand McNally & Company Milemaker Resident 8255 N. Central Park
AS/400 On Demand Skokie, il 60076
532|Ditan Distribution SAP America A d t No. 5, d No. 2 to Software 2400 Main Street Extension
License Agreement Suite 3

Sayrevitle, New Jersey 08872

S

w

3]

Ditan Distribution, LLC

SAP America, Inc.

Invoice No. 6008184924 as of 12/01/2010

3999 West Chester Pike

Square, PA 13073

5

w

4]

Ditan Distribution, LLC

SAP America, Inc.

Invoice No. 600818925 as of 12/01/2010

3999 West Chester Pike

N Square, PA 19073

L3

w

S

Ditan Distribution, LLC

SAP America, Inc.

{Purchase Order No. CORP-010208F-IT

3 Van De Graaff Drive
Ath Fl
Burlington, MA 01803

5.

w

64

Ditan Distribution, LLC

SAP America, Inc.

invoice No. 6008184927 as of 12/01/2010

3999 West Chester Pike
Newtown Square, PA 18073

S

W

Y

Cinram International, Inc/

SMCA3

Agreement for receipt of Czarlite and/or Canadalite
Data in Logility's Proprietaty Format for use through
the Varsity Logistics System

500 Westpark Drive
Suite 300
Peachtree City, GA 30269

538

Cinram International tne.

Sterling Commerce .

Managed Service Agreement (Canada)

Brunswick House

Suite 1000

44 Chipman Hill

PO Box 7289

Postal Station A

Saint John, NB Canada E2L 456

£

539

Cinram Distribution LLC

Sterling Commerce (America), inc.

Assignment Agreement

PO Box 73199
Chicago, Il 60673

5

B
=1

Ditan Distribution LLC

Sterling Commerce {America), inc.

Amendment K to Software License Agreement

PO Box 73199
Chicago, IL 60673

541

Ditan Corporation

Sterling Commerce {America), Inc.

Amendment H to Software License Agreement

PO Box 73199
Chicago, IL 60673

5

Sy
b

Vision info Services

Unicom Systems, Inc.

Invoice # 12002052

15535 San Fernando Mission Bivd.
Mission Hills, CA 51345

543|

Cinram, Inc.

Varsity Logistics, Inc.

Master License and Maintenance and Support
Agreement for Software and Retated Documentation

185 Berry St
Suite 3500
San Francisco, California 94017

544

Vision Information Logistics

Patix Corporation

Quotation No.: SQ110541¢

11F-2, No. 87
Xhengzhou Road
Taipei, Taiwan

545

Cinram

API Digital Acknow!edgment

1821 University Drive
Huntsville, AL 35801

546

Cinram

AP Digital Acknowledgment

1821 University Drive
Huntsville, AL 35801

547

Cinram

Converged Resource integrators, LLC

Support Agreement

197 Cahaba Valley Parkway
Pelham, Alabama 35124

548|

Cinram Inc./ Cinram Distributio

iFax Solutions, Inc.

Pre-Incident Support Agreement

160 Leverington Ave.
Suite 102
{Philadelphia, PA 15127

549

Cinram
A

ParkPlace international

Maintenance Service Agreement - Equipment List

8401 Chagrin Road
Chagrin Falls, OH 44023

5!

a

0)

Manhattan Associates

'WEA Corporation

Oracle Database Addendum

111 N. Hollywood Way
Burbank, CA 91505-4356




|
|
|

iT Contracts

(.

IRequest For Ayava Definity or Audix System Access

Associates 'WEA Corporation |Purchase Order No. HO-21642 111 N. Hollywood Way
Burbank, CA 91505-4356
55. hattan A WEA Corporation Purchase Order No. HD-22302 111 N. Hollywood Way
Burbank, CA 91505-4356
553|Manhattan Associates 'WEA Corporation Purchase Order No. H0-26320 111 N. Hollywood Way
{Burbank, CA 91505-4356
554|Cinram International Ltd. P; hic Sy of Canada, Ltd. Assig Agreement B SSA Global Canada |6711 Mississauga Road $0.00
Inc., Cinram international inc., Media Motion B.V., Suite 601
and SSA Global Technologies Inc. iMississauga, Ontario LSN 2W3
555|Cinram International Inc. Comp A Canada C A d Number 1 1o the Pansophic Systems of 5935 Airport Road T. 50,00
Canada, Ltd. Software License Ag dated July {Missi Ontaric L4V 1WS
31, 1990 by and between Computer Associates
Canada Company and Cinram Internationat inc.
5S6]Cinram Ltd. Pansophic Systems of Canada, Ltd. ftware License Agreement 6711 Mississauga Road, Suite 601,
- Mississauga, Ontario LSN 2W3
557]Cinram International Inc. Computer Associates Canada itd. License Agreement 5835 Airport Road, Mississauga, $0.00
Ontario L4V 1W5
558}Cinram Manufacturing Carousel Industries of North America  |Business Partner Temporary or Permanent Login 659 South County Trail

Exeter, Rl 02822

$2,058.31

559

Cinram Manufacturing

Oracle v

Ordering Document {Service Contract #: 2814365)

PO Box 72027
Chicago, IL 60694-1028

560|Cinram Manufacturing Park Place Technologies A e Service Ag: 8401 Chagrin Road $1,328.53
Cleveland, OH 44023 :
561|Cinram Manufacturing Park Place Technologies Maintenance Service Agreement 8401 Chagrin Rad...

Cleveland, OH 44023

562|Cinram N turing Essential Support Certificate 2300 Stevens Creek Bivd. $0.00
Cupertino, CA 95014
563|Cinram Manufacturing Park Place Technologies [} Service Agreement - Equipment List 8401 Chagrin Road
Cleveland, OK 44023
564|Cinram Manufacturing Park Place Technologies A e Service Agreement - Equipment List 8401 Chagrin Road giin Cantract No.
Cleveland, OH 44023
565|Cinram Manufacturing LLC Aspera, Inc. End-User License Agreement for Aspera Software 5900 Hollis St. Suite E. so.00
B Emeryville, CA 94608
566/Cinram Manufacturing LLC Carousel Industries Maintenance Coverage Support Specification - PO Box 849084 $2.00
Attachment A Boston, MA 02284-9084
567|Cinram Manufacturing LLC CDW Direct Sales Quotation 200 North Milwaukee Ave. $2,075.10
Vernon Hills, )L 60061
S68|Cinram A facturing Web , Inc, Websense Subscription Confirmation for Key 10240 Sorrento Valley Rd. $0.00
P8NH7K8J6PCTIC2A San Diego, CA 92121
569|Cinram Manufacturing Oracle Ordering Document (Service Contract #: 2771607) PO Box 71027 $0.00
Chicago, IL 60694-1028
570|Cinram Manufacturing symantec ! Contract (R ! 1D: RNWS48-716-754) 350 Eliis Street $0.00]
Mountain View, CA 94043 '
571|Cinram International Inc. Diversified Information Technologies, |Customer Agreement 1043 Gerrard St. East
Inc. Toronto, Ontario, M&M127
:
572[Cinram Manufacturing Frontier Dedicated Internet Access {“DIA") and Managed 100 CTE Drive
Router {applicable to Frontier Service Agreement) Dalias, PA 18612
573|Cinram Manufacturing LLC Frontier Dedicated internet Access {"DIA") and Managed 101 CTE Drive
Router (applicable to Frontier Service Agreement) Dallas, PA 18612
1
574{Cinram facturing, LLC lobalscape [Globalscape Order Detaits {Invoice 1157724) 4500 Lockhill-Selma

Suite 150
San Antonio, TX 78249




i
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{T Contracts
n etpar Agreement Ad

575{Cinram Inc. KON Financial Services image Management Amendment PO Box 9115

Macon, GA 21308-9115
$76{Cinram Inc. IKON Financial Services Image Management Product Schedute PO Box 9115

Macon, GA 21308-9115
577{Cinram Manufacturing KON Office Solutions Financials Based on a new 18 Month Agreement 70 Valley Stream Pkwy.

Malvern, PA 19355-1453
578[Cinram Manufacturing LLC The Pythian Group Contract Agreement (amendment to Service 1200 St. Laurent Bivd,

Ag for Database Administration Services) Suite 261 (PO Box 207)

Ottawa, Ontario K1K 388
579|Cinram Manufacturing aspera Invoice INASPE06 5900 Hollis Street

Suite €

Emeryville, CA 94608
580|Cinram Park Place Technologies Park Piace Maintenance Service Agreement Renewal {8401 Chagrin Road

Cleveland, OH 44023

$81jCinram Manufacturing LLC

¥ Corporation Purchase Order #286021 20330 Stevens Creek 8ivd.
Cupertino, CA 95014

582{Cinram Manufacturing Oracle Support Services Ordering Document - Renewal PO Box 71027
Chicago, IL 60694-1028

583|Cinram Manufacturing LLC Warner Music Inc. 8ill of Sale 75 Rockefeller Plaza
New York, NY 10019

584{Cinram International Inc. Infor Globat Solutions PRMS Software License Agreement 555 Briarwood Circle
¢ Ann Arbor, Ml 48108

[1) The Cure Amounts set forth in this schedule are subject to downward adjustment by the Debtors for the following:

(i} any credits, rebates and other amounts due to the Debtors and their affiliates by the Contract Counter-Party and its affiliates as of the date of assumption

{ii) all amounts paid by the Debtors after june 30, 2012 on account of amounts owing to the Contract Counter-Party or its affiliates on the date of entry of the CCAA Initial Order; and

{iii} differences between the amounts actually incurred by the Debtors for the months of May and June 2012 and the estimates for such periods used for the estimation of the Cure Amounts

£
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Supply

Contracts

Cure Amount[1]

inram Manufacturing LLC PPL EnergyPlus, LLC Retail Efectricity Agreement 'wo No! $553,293.46
Allentown, PA 18101-1179 )
586]Cinram Manufacturing LLC PPL EnergyPlus, LLC Retail Electricity Agreement Two North Ninth Street
Allentown, PA 18101-1179
587{Cinram, inc. {Ambassador Temporary Staffing Services Agreement {15068 US Highway 195

Thomasville, VA 31757

Services

588|Cinram international Inc. Klass Security and Investigations inc. Security Services Agreement (Canada) 40 Production Drive
2nd Floor
Toronto, ON M1H 2X8
589(Cinram JK Guardian Security Services Inc. Security Services Agreement November 1,13300 West 127th Street, . $11,858.45
2010 Blue Island, I 60406 B
590|Cinram, Inc. Lyons HR Temporary Staffing Services Agreement  |1941 Florence Blvd. L %315,110.16
Florence, AL 35630
591iCinram, Inc. Lyons HR - Exhibit A to Agreement for Staffing 1941 Florence Blvd. Includgd in‘Contract No.

florence, AL 35630

590 above. -

592{Cinram inc.

Securitas Security Services USA, Inc,

Addendum/Amendment/Renewal to
Security Services Agreement

3776 Sullivan Street
Suite G
Madison, AL 35758

. 5189,707.05

593(Cinram, Inc.

Securitas Security Services ySA, Inc,

.

Security Services Agreement

3776 Sullivan Street
Suite G
Madison, AL 35758

Contract No.

594(Cinram Aflegiance Security Group, LLC Security Services Agreement (United Dallas Branch $72,772.08
States) 835 E. Lamar Bivd. ;
#403
Arlington, TX 76013 .
$95|Cinram Internationat inc. Xerox Canada Ltd. Total Document Solutions Agreement 33 Bloor St. East $0.00
Toranto, Ontarioc M4W3H1
596|Vision Information Logistics LLC US Signal Company, LLC Colocation Agreement 201 lonia Ave. SW, Grand Rapids, M1 30.00

49503

5!

©

7|Vision Information Logistics LLC

U5 Signal Company, LLC

Internet Services Agreement

201 lonia Ave. SW
Grand Rapids, M1 49503

$o.00

598/ Ditan

N Frame, Inc.

Master Agreement

701 Congressional 8lvd.
Ste. 100
Carmel, IN 46032

599|Ditan

N Frame, Inc.

Invoice

701 Congressional Blvd,
Ste. 100
Carmel, iN 46032

inciudied in Contract Mo,
598 abiove.

600/Ditan

N Frame, Inc.

Invoice

701 Congressional Blvd.
Ste. 200
Carmel, IN 46032-

tncludediin Contract No.
598 above.

601{Ditan

N Frame, Inc.

Invoice

701 Congressional Blvd.
Ste. 100
Carmel, IN 46032

n:Contract No.

602{Ditan

N Frame, Inc,

Invoice

701 Congressional Blvd.
Ste. 100
Carmel, IN 46032

Contract No.

603|Ditan

N Frame, Inc.

Term Sheet

701 Congressional Bivd.
Ste. 100
Carmel, IN 46032

Incliided in‘Cantract No.
598 abov

604|Ditan

N Frame, inc.

Term Sheet

701 Congressional 8ivd.
Ste. 100
Carmel, IN 46032

Incjuded inContract No.
598 above.

605

Ditan

N Frame, Inc.

Term Sheet

701 Congressional Blvd.
Ste. 100
Carmel, IN 46032

included:in Contract-No.
598 above.

606,

Vision Information Logistics LLC

US Signal Company, LLC

Private Line Service Agreement

201 lonia Ave. SW
Grand Rapids, MI 49503

$0.00

607

Vision Information Logistics LLC

US Signal Company, LLC

Virtual Ethernet Services Point to Point
Agreement

201 lonia Ave. SW
Grand Rapids, Mt 49503

50.00

508

Vision Information Logistics LLC

US Signal Company, LLC

Colocation Agreement

201 fonia Ave. SW
Grand Rapids, M! 49503

[8)

NS
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Supply Contracts
609{Cinram windstream Service Agreement 600 WillowBrook Office Park
Fairport, NY 14450 ~
610} Cinram Inc. Singulus Technologies AG Order Acknowledgment for Five Hanauer Landstrasse 103 L ..$0.00
Automatic BD ROM Single and Dual Layer [63796 Kahi/Main T
Manufacturing Systems (Purchase Order {Germany
attached)
611|Cinram Operations UK Ltd. Singulus Technologies AG Order Acknowledgment for Two Hanauer Landstrasse 103
Automatic 80 ROM Single and Dual Layer {63796 Kahl/Main
A if: ing Germany
612|Cinram International Inc. Marsh Canada Limited Client Services Agreement 70 University Avenue
Suit\ey 800
Toronto, ON M5) 2M9
613|Cinram international Inc. Arkadin Service Agreement 480 University Avenue
Suite 505
Toronto, Ontario M5G 1V2
614|Cinram Manufacturing LLC United Parcel Service, Inc. Carrier Agreement 17201 Westview Avenue
Suite B
South Holland, IL 60473
615{Cinram Manufacturing LLC United Parcel Service, Inc. UPS Incentive Program Agreement 17201 Westview Avenue
- Suite B
South Holland, It 60473
616|Cinram Manufacturing LLC EMC Corporation £MC2 Master Ordering Agreement 176 South Street
Hopkinton, MA 01749
617|Cinram Manufacturing LLC EMC Corporation Master Lease Agreement, as amended 176 South Street
Hopkinton, MA 01749
618|Cinram International inc. Grand & Troy Limited ¢ , Sales Agreement 200 Aviva Park Drive
Vaughn, ON 14L9C7
619|Cinram International Inc. OfficeMax Incorporated Addendum to Sales Agreement " 263 Shuman Bivd.
Naperville, IL 60563
620|Cinram, Inc. Alliance Inc. Temporary Staffing Services Agreement  |9370 Madison Blvd. e
Madison Al, 35758
621|Cinram Inc. ABAE Personnel / EPSCO Temporary Staffing Services Agreement (3305 A Bob Wallace Ave,
- Huntsville, Al 35805
622|Cinram International inc. Motion Industries, Inc. Purchasing Agreement (390 BRADWICK DR
VAUGHAN, ON L4K 2W4}
623{Cinram Manufacturing LLC Wafer Reclaim Services, LLC Purchase Agreement Michelle Hannah
WRS Materials
, 5250 Neil Road, Suite 101
- Reno, NV 89502
624|Cinram -- LaVergne, TN AdPro Generator Services Maintenance Agreement 110 Donna Drive
Hendersonville, TN 37075

[1] The Cure Amounts set forth in this schedule are subject to downward adjustment by the Debtors for the following: -

(i} any credits, rebates and other amounts due to the Debtors and their affiliates by the Contract Counter-Party and its affiliates as of the date of assumptlon,

{i#) all amounts paid by the Debtors after June 30, 2012 on account of amounts owing to the Contract Counter-Party or its affiliates on the date of entry of the CCAA Initial Order; and

{iii) differences between the amounts actually incurred by the Debtors for the months of May and June 2012 and the estimates for such periods used for the estimation of the Cure Amounts.



Employment Agreements

625[Cinram international Inc. John Bell Employment Agreement 61 Clifton Road $0.00
Toronto, ON M4T 2E8
626[Cinram international Inc. john Bell KERP Letter Agreement 61 Clifton Road, Toronto, ON
M4T 28
627|Cinram International Inc. Steven Brown Employment Agreement 264 Spadina Road
Toronto, ON MSR 2V1
628|Cinram International Inc, Steven Brown KERP Letter Agreement 264 Spadina Road
Toronto, ON MSR 2v1
628|Cinram Distribution LLC Howard Berman Employment Agreement 860 Via de la Paz, Suite F-4,
Pacific Palisades, CA 90272
630}Cinram International Inc. David Ashton Employ t Agr 2224 Robil d Court, $0.00
{Mississauga, ON LSM 589 :
631]Cinram Distribution LLC John Crosier |Employment Agreement 2258 Ronda Vista Drive, Los $0.00
Angeles, CA 50067 .
632]Cinram International Inc John Barnett Employment Agreement 931 Denbar Ct. $0.00
White Lake, M! 48386 :
633]0ne K Studios, LLC Matthew L. Kennedy ploy Agreement 384 Norcroft Avenue
Los Angeles, California 90024
©634}Cinram Distribution 11.C Ben Higgins Employment Agreement 1873 N. Kingsley
Los Angeles, CA 90027
635{Cinram International Inc. David Ashton KERP Letter Agreement 2224 Robinwood Court,
IMississauga, ON L5M 589
636|Cinram International inc. Adam Dlugosz KERP Letter Agreement 6 Long Stan
Stouffville, ON 14A 1P5
637{Cinram International Inc. Dave Munro KERP Letter Agreement 222 Donlea Dr.
Toronto, ON M4G 2N2
638}Cinram International inc. Jason Gaore!l KERP Letter Agreement 75 Westglen Crescent
' Toronto, ON M98 4R2
639|Cinram International inc. Artur Hausz KERP Letter Agreement 99 Southfield Ave.
Courtice, ON L1E 3J9
640]Cinram International Inc. Mark Pereira KERP Letter Agreement 194 Sunnyside Ave.
Toronto, ON M6R 2P2
641 |Cinram international inc, “IChris Nadan KERP Letter Agreement 250 Kingslake Road
- North York, ON M2) 3G8
642{Cinram International Inc. Joy Wehster KERP Letter Agreement 6412 Blackriver Rd
P.O. Box 4, RR#2
Sutton West, ON LOE 1RO
643[Cinram International Inc. Dean MacNeill KERP Letter Agreement 22 jvanic Crt.
Whitby, ON L1iN 6E3
644|Cinram International inc. Joanne Greslovski KERP Letter Agreement 785 Hedgerow Place
Pickering, ON L1V 3H3
645{Cinram International inc. William Mueller KERP Letter Agreement 9117 Brentmeade Blvd.
Brentwood, TN 37027
646|Cinram international Inc. John Barnett KERP Letter Agreement 931 Denbar Ct.
White Lake, M 438386
647{Cinram International Inc. Phil Tocco KERP Letter Agreement 400 Chaney Road Apt 511
Smyrna, TN 37167
648]Cinram International Inc. Tom Whishard KERP Letter Agreement 1001 Charles Street
Dunmore, PA 18512
649|Cinram Internationat Inc. Marc Rachlin KERP Letter Agreement 3030 Bonaventure Ct $0.00
Y Murfreesboro, TN 37127 . g
650]Cinram International Inc. Bob McAndrew KERP Letter Agreement 1325 Cherry Street
Scrantan, PA 18505
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: 651]{Cinram International inc. Shawn Getchet} KERP Letter Agreement 804 Overtake Ct.
Euless, TX 76039
652{Cinram International inc. Sean Mancuso KERP Letter Agreement 502 Thackeray Close
: Moosic, PA 18507
]
! 653|Cinram International inc. Divit Basaravaj KERP Letter Agreement 180 S Washington Street Apt#
j 229 South
i Wilkes Barre, PA 18701
654]Cinram International Inc. Stephen Smith KERP Letter Agreement 338 Pear Street
Scranton, PA 18505




Real Property Leases

Cinram Inc.

i

300 Diamond Drive, LLC

Warehouse Lease

C/O Triad Properties
100 Church Street, SW
Huntsville, AL 35801

656

Cinram Inc.

Stag il Huntsville, LLC

Lease Agreement

99 Chauncy St.
10th Fir.
Boston, MA 02111

.00

6!

n

7

Cinram International (nc.

Nugget Avenue {Phase |} Inc.

Lease

¢/o KingSett Capital tnc.
Suite 4400 TD Bank Tower
Toronto-Cominion Centre
66 Wellington St. W
Toronto, ON MSK 1H6

$0.00

6!

w0
=)

Cinram International Inc.

Rodenbury Investments Limited

Industrial Lease — Single
Tenancy

2425 Matheson Blvd. East
8th Flr
IMississauga, Ontario LAWSK4

659

Cinram Distribution LLC

tndustrial MS Logistec Owner
LLC

Industrial Building Lease

c/o Carter

4211 W. Boy Scout Boulevard
Suite 520

Tampa Florida 33607

Atten: fohn Carter

660

Cinram Distribution LLC

US Industrial REIT i

industrial Building Lease and
Termination of Lease, as
amended (dated April 16,
2012, amended April 27,
2012 and May 4, 2012)

9830 Colonnade Boulevard
Suite 600
San Antonio, TX 78230-2239

661

Cinram Distribution LLC

Raymond Handling C
Corporation

Subl Agreement

Atten: Ron Curtis, VP Finance
41400 Boyce Road
Fremont, CA 94538

662

Cinram Distribution LLC

Harsch Investment

Lease Agreement

Harsch Investment Realty, LLC
Series £

c/o West Park Corporation
Campus

5003 Pacific Highway East, Unit 2
fife, WA 98424

663

Cinram Distribution LLC

Annabell Investment Company

Bishop Ranch Building Lease

One Annabel Lane
Suite 201
San Ramon, CA

664

Cinram Distribution LLC

South Park Group LLC

Office Lease

PO Box 150764
Nashville, TN 37215-0764

$0:00

665

Cinram Distribution LLC

Batavia Enterprises, Inc.

Office Lease

140 First St.
Batvia, IL 60510

666

Cinram Retail Services LLC

Osprey-Troy Officentre, LLC

Lease Agreement

7600 Grand River Ave.
Suite210
Brighton, M1 48114

667

One-K Studios LLC

‘Warner Music Group Inc.

Office Sublease

75 Rockefeller Plaza
New York, NY 10019

668

Cinram inc.

The {ndustrial Development
Board of the City of Huntsville

Amended and Restated
Lease Agreement

225 Church St.
Huntsville, AL 35801

669

Cinram Distribution LLC

Take-Two Interactive Software,
Inc. and Jack Of All Games, Inc.

Agreement of Sublease

626 Broadway
New York, NY 10012

$0:00-
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Real Property Leases

3LV« b 4 %
Crossings Center Seven, LLC and {Three Party Agreement Cro
Arnold Moving Company, Inc.  |Amending Lease and c/o Capstone Realty, Inc.
Terminating Sub 12910 Shelbyville Road
Suite 200, Louisville, KY 40243
&
Arnotd Moving Company

5200 Interchange Way
Louisvilte, KY 40229

{1] The Cure Amounts set forth in this schedule are subject to downward adjustment by the Debtors for the following:

(i} any credits, rebates and other amounts due to the Debtors and their affiliates by the Contract Counter-Party and its affiliates as of the date of assumption;

{ii} all amounts paid by the Debtors after June 30, 2012 on account of amounts owing to the Contract Counter-Party or its affiliates on the date of entry of the CCAA Initial Order; and

{iii} differences between the amounts actually incurred by the Debtors for the months of May and June 2012 and the estimates for such periods used for the estimation of the Cure Amounts.




1P License Agreements

nfam International Inc.

Cinram Latinoamericana S.A.

oulevard Adolfo Ruiz Ca
Piso 16, Unidad 01

Col. Jadines del Pedregal
DI. Alvaro Obregon

CP 01900 Mexico, D.F.

6

~

2|Cinram International Inc,

Toshiba Corporation

DVD Patent License Agreement

1-1, Shibaura 1-chome
Minato-ku

Takyo 105-8001

Japan

99,180,187.7(4

[

~

3|Cinram International Inc.

PricewaterhouseCoopers Aarata

R for royalty adj of

Fudosan 5t

DVD Patent License Agreement

|Hamarikyu Bidg.
8-21-1 Ginza
Chuo-ku

Tokyo 104-0061
Japan

$Q.00]

6

~

4[Cinram International inc.

MPEG LA, LLC.  —

MPEG-2 Patent Portfolio License and
MPEG-2 Packaged Medium
Amendment

6312 S. Fiddler's Green Circle
Suite 400E
Greenwood Village, CQ 80111, USA

675[Cinram International inc.

Koninklijke Philips Electmr\Fs Nv.

DVD Video Disc and DVD ROM Disc
Patent License Agreement

PO Box 80002
Building SFF-8
5600 J8 Eindhoven
The Netherlands

6

~

6|Cinram International Inc.

Koninklijke Phitips Electronics N.V.

MPEG Patent License Agreement

PQ Box 80002
Building SFF-8
S600 I8 Eindhoven
The Netherlands

6

~

7|Cinram International Inc.

Kaninklijke Phitips Electronics N.V.

CD Disc Patent License Agreement

PO Box 80002
Building SFF-8
5600 JB Eindhoven
The Netherlands

6

~

81Cinram International, inc.

Toshiba Corporation

,

BD4C Patent License Agreement

1-1, Shibaura 1-chome
Minato-ku

Tokyo 105-8001,
Japan

6

~

9|Cinram International, inc.

Macrovision Corporation

Intellectual Property License for
Macrovision's Technofogies

2830 De La Cruz Boulevard
Santa Clara
California 95050, USA

[}

1)

0|Cinram International, Inc.

Matsushita Electric Industrial, Co., Ltd.

Settlement and License Agreement

1006 Kadoma
Kadoma

Osaka 571-8501
Japan

$0.00

[

o

1]Cinram International Inc.

\

Discovision Associates

Settlement Agreement

2355 Main Street
Suite 200
irvine, California 92614

[

o

2[Cinram Internationat Inc.

Discovision Associates

Patent Acquisition Agreement

2355 Main Street
Suite 200
irvine, California 92614
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[P License Agreements

atent License Agreement for
Products, as amended by letter
agreement dated fanuary 1, 1999

Suite 211 -
Costa Mesa, California 92627

Assumption Agreement

684|Cinram International Inc. Philips Electronics, N.V. Patent and Know-How license 75 Rockefeller Plaza $0.00|
Agreement New York, NY 10019
685|Cinram International Inc. Time Warner Companies, Inc. Cross-License Assignment and 1 Time Warner Centre

New York, NY 10019

$0.00)

686|Cinram Internationat Inc.

Time Warner Inc.

Indemnification Agreement

1 Time Warner Centre
New York, NY 10019

687]Cinram International inc.

Time Warner inc.

Patent Covenant Not to Sue
Agreement

75 Rockefeller Plaza
New York, NY 10019

688}Cinram International Inc.

DVD Format/Logo Licensing Cgrporation

.

DVD Format/Logo License Agreement

2-3-6 Shibadaimon
Minato-ku, Tokyo 105-0012
Japan

$0.00

6

x

9|Cinram International inc.

Blu-ray Disc Association

Blu-ray Disc Read Only Format 2.0 and
Logo Licensing Agreement

10 Universal City Plaza
7-100 e
Universal City, CA 91608, USA

6!

v-3

0|Cinram Internationa inc.

Blu-ray Disc Association

Blu-ray Disc Read Only Format 3.0 and
Logo ticensing Agreement

10 Universal City Plaza
T-100
Universal City, CA 91608, USA

691|Cinram International inc.

Advanced Access Content System License
Adminigtrator LLC

AACS Interim Adopter Ag

AACS Adi ation

3855 SW 153¢d Drive
Beaverton, OR 97006

6!

o

2|Cinram Manufacturing LLC

Advanced Access Content System License
Administrator LLC

AACS Key Delivery Agreement

AACS Administration
3855 SW 153rd Drive
Beaverton, OR 97006

[

o

3| Cinram International Inc.

Rovi Solutions Corporation

CopyBlock Letter Agreement

2830 De La Cruz Boulevard
Santa Clara, California 95050, USA

684|Cinram Manufacturing LLC

4C Entity LLC

4C CPRM/CPPM License Agreement

225 B Cochrane Circle
Morgan Hilf, CA 95037

695/Cinram International Inc.

Koninklijke Philips Electronics N.V.

Side tetter to DVD Video Disc and DVD}PO Box 218

ROM Disc Patent License Agreement

5600 MD Eindhoven
The Netherlands




1P License Agreements

¢ dress of
Side Letter to DVD Video Disc and DVD|PO Box 218
ROM Disc Patent License Agreement | 5600 MD Eindhoven

Cinram International inc. Koninkiijke Philips Electronics N.V.

The Netherlands
697|Cinram International inc. Koninklijke Philips Electronics N.V. Side Letter to CD Disc Patent License {PO Box 218 0.00
Agreement 5600 MO Eindhoven T

The Netherlands

{1] The Cure Amounts set forth in this schedule are subject to downward adjustment by the Debtors for the following:

{i) any credits, rebates and other amounts due to the Debtors and their affiliates by the Contract Counter-Party and its affiliates as of the date of assumption

{ii) all amounts paid by the Debtors after june 30, 2012 on account of amounts owing to the Contract Counter-Party or its affiliates on the date of entry of the CCAA initial Order; and

{iii) differences between the amounts actually incurred by the Debtors for the months of May and June 2012 and the estimates for such periods used for the estimation of the Cure Amounts

B
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Personal Property Leases

nram, (nc. Crown Credit Company Lease Schedule No. 40189774 pursuant to the terms |New Bremen, Ohio 45869
of the Master Lease
699fCinram, Inc. Crown Credit Company Lease Schedule No. 40201869 pursuant to the terms |New Bremen, Ohio 45869
of the Master Lease Agreement and Purchase Option
Rider to Lease Schedule L
700|Cinram Thompson Lift Truck Co. Lift Truck Rental Contract 2222 Pinson Highway * $1,665:56!
PO Box 10367 BT
Sirmingham, At 35202
701fCinram, inc. NMHG Financial Services, Inc. Master Lease Agreement No. 8487075 10 Riverview Drive $0.00
Danbury, CT 06810 .
702{Cinram, Inc. Carolina Handling LLC Y d Leasing Ci Schedule A Ag 1955 Road '$_0.06v
Number 2100730 Tucker, GA 30084-5218
703|Cinram, Inc. Carolina Handling LLC Raymond Leasing Corporation Schedule A Ag 1555 t Road $0.00
Number 2100731 Tucker, GA 30084-5218
704iCinram, Inc. Carolina Handling LLC Raymond Leasing Corporation Schedule A Agreement [1955 Montreal Road
Number 2100736 Tucker, GA 30084-5218
705|Cinram, Inc. Carolina Handling LLC Raymond Leasing Corporation Schedule A Agreement {1955 Montreal Road
Number 2100737 Tucker, GA 30084-5218
706|Cinram, Inc. Carolina Handfing LLC ¥ d Leasing Corporation Schedule A Agi 1955 Montreat Road
. 210733 Tucker, GA 30084-5218
707[Cinram, inc. Carolina Handling LLC Y d Leasing Corp hedule A Ag; 1955 Montreat Road
ber 2100738 Tucker, GA 30084-5218
708jCinram, Inc. Carolina Handling LLC Ray d Leasing Cor hedule A Ag) 1955 | Road
Number 2100733 Tucker, GA 30084-5218
709|Cinram Thompsen Lift Truck Co. Lift Truck Rental Contract 2222 Pinson Highway
PO Box 10367
[4 Birmingham, AL 35202
710|Cinram Thompson Lift Truck Co. Thompson Tractor Rental Extension 2222 Pinson Highway
PO Box 10367
iBirmingham, AL 35202
7113Cinram international Inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement (Lease #: 6024) 5890 Avebury Road
Mississauga, ON L5R 3R2
712|Cinram International inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement {Lease #: 6026) 5990 Avebury Road
Mississauga, ON LSR 3R2
713|Cinram International Inc. G.N. Johnston Equipment Co. itd. {Amendment to Equipment Lease {Lease Number 5990 Avebury Road
6072/4918) Mississauga, ON LSR 3R2
714{Cinram International Inc. G.N. johnston Equipment Co. Ltd. Lease Agreement (Lease #: 6859) 5990 Avebury Road
Mississauga, ON LSR 3R2
715]Cinram International Inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement (Lease #: 6305) 5990 Avebury Road
Mississauga, ON LSR 3R2
716{Cinram international Inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement {Lease #: 6906} 5990 Avebury Road
N Mississauga, ON LSR 3R2
717{Cinram International Inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement (Lease #: 6970} 5990 Avebury Road
Mississauga, ON LSR 3R2
718{Cinram International Inc. G.N. lohnston Equipment Co. Ltd. tease Agreement (Lease #: 7200) 5990 Avebury Road
Mississauga, ON LSR 3R2
719}Cinram International inc. G.N. Johnston Equipment Co. Ltd. Amendment to Equipment Lease {Lease Number 5930 Avebury Road
7200/9053) Mississauga, ON LSR 3R2
720|Cinram International Inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement {Lease #: 7689) 5950 Avebury Road
Mississauga, ON LSR 3R2
721]Cinram International Inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement {Lease #: 7630) 5990 Avebury Road
Mississauga, ON L5R 3R2
722{Cinram International inc. G.N. johnston Equipment Co. Ltd. Lease Agreement {Lease #: 7691) 5990 Avebury Road
Mississauga, ON LSR 3R2
723[Cinram Internationat Inc. G.N. Johnston Equipment Co. Ltd. Lease Agreement {Lease ¥: 7762) 5930 Avebury Road
Mississauga, ON t5R 3R2
724|Cinram International Inc. G.N. Johnston Equipment Co. ttd. [Amendment to Equipment Lease (Lease Number 5950 Avebury Road
MTA 6255/JDE 7835) Mississauga, ON LSR 3R2
72S|Cinram International Inc. G.N. johnston Equipment Co. Ltd. [Amendment to Equipment Lease (Lease Number 5990 Avebury Road
. MTA 6254/7882) Mississauga, ON LSR 3R2
A3
726|Cinram International Inc. G.N. Johnston Equipment Co. Ltd. [Amendment to Equipment Lease (Lease Number 5930 Avebury Road
MTA 6223/7883) Mississauga, ON L5R 3R2
727|Cinram International Inc. G.N. Johnston Equipment Co. Ltd. [Amendment to Equipment Lease {Lease #: 5980 Avebury Road
8024/6224) Mississauga, ON LSR 3R2




|
|
|

|

Personal Property Leases

Cinram International inc. G.N. Johnston Equipment Co. Ltd. Amendment to Equipment Lease {Lease Number 5990 Avebury Road
7366/8285) {Mississauga, ON LSR 3R2
729)Cinram Ltd. Pitney Bowers Canada lAgreement No. 8198536 5500 Explorer Drive $0.00
{Mississauga, Ontario L4WSC7
730[Cinram International Inc. CIT Financial Ltd. Lease Agreement 5035 South Service Road 50.00
PO Box 5060
Burlington, ON L7R 4CB
731]Cinram International inc. Xerox Canada Ltd. Total Document Solutions Agreement 33 Bloor St. East 2 $0.00
Toronto, Ontario MAW3H1
732{Cinram, Inc. Brauer Material Handling Systems, Inc.  JRaymond Leasing Corporation Schedule A Agreement 226 Molly Walton Drive $0.00
Number: 2100739 Hendersonville, TN 37075
733|Ditan Distribution/Cinram Corp.  [Network Storage, Inc. LeaseNet, Inc. 2361 Morse Road 4000
Columbus, Chio 43229
734[Cinram, Inc. Orion Asset Management Orion Throughput Agreement 2210 Woodland Drive 782.33
div of Manitowoc, W] 54220 ’
Orion Energy Systems Inc. i
735|Cinram, Inc. Yale Leasing - NMHG Financial Services, Master Lease Agreement No. 8487075 10 Riverview Drive $19,300.88
inc. Oanbury, CT 06810
736{Cinram Distribution Pure Water Technology of Nashvit} Rental Agl 120 E. Lake Street $1,187 ?;
Suite 401
1D 83864
{1} The Cure Amounts set forth in this schedule are subject to dj by the Debtors for the following:

(i) any credits, rebates and other amounts due to the Debtors and their affiliates by the Contract Counter-Party and its affiliates as of the date of assumption;
{ii} all amounts paid by the Debtors after fune 30, 2012 on account of smount¥owing to the Contract Counter-Party or its affiliates on the date of entry of the CCAA Initial Order; and
{iii} di es b the actually incurred by the Debtors for the ménths of May and June 2012 and the estimates for such periods used for the estimation of the Cure Amaunts.
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Purchase Agreements

Cinram International Inc. Fevama S.A. de C.V., Monica |Agreement for Sale of Stock  {Boulevard Adolfo Ruiz Cortines No. 3642
Valdes Macias and Piso 16, Unidad 01

Magdalena Valdes Macias Col. Jadines del Pedregal

DI. Alvaroc Obregon

CP 01900

Mexico, D.F.

]
¢
i
i

Matth Y

7.

w
o

Cinram (U.S.) Holding's Inc.  [Matthew Kennedy and Purchase Agri Y
Jayson Won 384 Norcroft Avenue
Los Angeles, CA 90024

&

Jayson Won
831 North Clybourne Avenue
Burbank, CA 91505

&

Mad Media USA

3450 Cahuenga Blvd
Suite 101

Universal City, CA 91608

7

w
©o

Cinram (U.S.) Holding’s, Inc.  [Community 8ank Commercial Guaranty 2800 N. Hollywood Way
Burbank, CA 91505-1023
Attn: Jeffrey Garavanian

ES




Employee Benefits/Workers Compensation Agreements

ramba Ji party: e een A 2 party
740{Cinram, Inc. 8lue Cross and Blue Shield of |Administrative Services Agreement [450 Riverchase Parkway
Alabama {as renewed} Birmingham AL 35244-2858
741{Cinram {U.S.} Holding's, Inc. Medco Health Solutions, inc. |integrated Prescription Drug 100 Parsons Pond Drive
Program Agreement {as renewed)  |Franklin Lakes, NJ 07417
742]Cinram US Holdings fnc. Metropolitan Life insurance |Group Policy 303280-1-G (as 200 Park Avenue
Company renewed) New York, NY 10166 :
743|Cinram US Holdings inc. UnitedHealthcare Insurance |Group Policy B217 (as renewed) 6220 Old Dobbin Lane S_O.D()
Company Columbia, MD 2104S etk
Attention Account Management Services
copy Legai Department
744]Cinram {U.S.) Holding's, Inc.  [Prudential Insurance Non-union Employees Employee 751 Broad Street $0.00
Company of America Term Life Coverage, Dependants Life [Newark, NJ 07102 R
Coverage, Accidental Death and
Dismemberment Coverage (as
renewed)
745|Cinram {U.5.) Holding's, Inc. Liberty Life Assurance Policy GD/GF3-830-505658-01 {as 175 Berkeley Street
Company of Boston renewed) Boston, Massachusetts02117
7464Cinram U.S. Holding's, Inc. Elite Underwriting Services / |Policy AFA-SLP-2012-01308-ELITE 2000 North Classen Bivd.
i American Fidelity Insurance Okiahoma City, OK 71306
1 Company
747{WEA Manufacturing Scranton Counseling Center  |Employee Assistance Program 326 Adams Avenue
Agreement for Service Scranton, PA 18503
748|Cinram Manufacturing LLC Sentry Casualty Company 'W’urkers Compensation and 1800 Northpoint Orive
Employers Liability Insurance Policy [Stevens Point, Wl 54481
90-16862-01 00 111
749{Cinram Manufacturing LLC Sentry Casualty Company Specific Excess and Aggregate Excess 1800 Northpoint Drive
Workers Compensation and Stevens Point, Wi 54481
Employers Liability Indemnity Policy e
90-16862-03 00 111 and related
cliams handling agreement(s)
750{Cinram Manufacturing LLC St. Paul Travelers / The Agreement for Cinram 1500 Market Street
Travelers Indemnity Company|Manufacturing LLC 29th Floor - West Tower
Philadelphia, PA 19102
Attn Michael D. Rogers
751|Cinram Manufacturing LLC Travelers / The Travelers Workers Compensation and 1500 Market Street
{Indemnity Company Employers Liability Agreement for  |29th Floor - West Tower
Cinram Manufacturing LLC Philadelphia, PA 19102
752)Cinram International Inc. Travelers / The Travelers Agreement for Cinram International 1500 Market Street
. {Indemnity Company Inc. 29th Floor - West Tower
- Philadelphia, PA 19102
: Attn Michael D. Rogers
Bl 753]Cinram Manufacturing LLC St. Paul Travelers / The Agreement for Cinram 1500 Market Street
Travelers indemnity Company|Manufacturing LLC 29th Floor - West Tower
Philadelphia, PA 19102 -
Attn Scott A. Bosco
754|Cinram Manufacturing LLC Travelers Property Casualty [Workers Compensation and 1500 Market Street
Company of America Employers Liability Policy TRIU8- 29th Floor - West Tower
822K662-5-06 {as renewed) Philadelphia, PA 19102
Attn Scott A. Bosco
755(Cinram Manufacturing LLC Travelers Property Casualty |Workers Compensation and 1500 Market Street
Company of America Employers Liability Policy TRIUB- 29th Floor - West Tower
822K661-3-06 {as renewed) Philadelphia, PA 19102
Attn Scott A. Bosco
756{Cinram Manufacturing LLC Constitution State Services  |Claim Service Agreement TCSSS- One Tower Square 10-GS
LLC 30672451 {as renewed) Hartford, CT 06183
Attn Andrew J. Apacella, President
757|Cinram Manufacturing LLC Constitution State Services  {Claim Service Agreement TCSSC- One Tower Square 10-GS
LLC 30672045 (as renewed) Hartford, CT 06183
Attn Andrew I. Apacella, President
758}Cinram Manufacturing LLC Constitution State Services  {Claim Service Agreement TCSSC- One Tower Square 10-GS
LLC 30672045 {as renewed) Hartford, CT 06183
H . Attn Andrew I. Apacelfa, President
i 759]Cinram Manufacturing LLC Constitution State Services  [Claim Service Agreement TCSSC- One Tower Square 10-GS
LLC 30672045 {as renewed) Hartford, CT 06183
Attn Andrew I. Apacella, President
760}WEA Manufacturing PMA Management Corp. Agreement for TPA Services 380 Sentry Parkway
PO Box 3031
Blue Bell, PA 19422-0754
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Employee Benefits/Workers Compensation Agreements

Corporation
&

Commpnwealth of
Pennsylvania
Department of tabor and
industry

Bureau of Workers
Compensation

Surety Bond of Self Insurer SIB 3337

ekl
2043 Woodland Parkway
St. Louis, MO 63146

&
1171 South Cameron Street

Room 324
Harrisburg, PA 17104-2501

Company

762|Cinram Manufacturing LLC, Applied Underwriters, Inc. Workers Compensation Policy P.0. Box 3646
Cinram Distribution LLC, Omaha, NE 68103
Cinram US Holding, Inc.,

Cinram, inc., Cinram Retail
Services LLC, Cinram Wireless
LLC and One K Studios, LLC
763{Cinram Green Spring Services of Ad Hoc Letter of Understanding 895 Don Mills Rd.
Canada Co. o/a Corporate {professional assessment, trauma Suite 700
Health Consultants _. [services, short-term counselling and {Toronto, ON
case management services) M3C1ws3
764{Cinram International Inc. Manufacturers Life Insurance |Employee Benefits Policy 901735 Manulife Financial

Suite 201, 4 Lansing Square
North York, Ontario
M2J 5A2
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This is Exhibit “F” referred to in the
affidavit of John H. Bell
sworn before me, this 14™

day of August, 2012.

A Comm}{sioner for TAking Affidavits

JONATHAN ROSS EDGE, a

¥, Commissioner, etc., Province of Ontario,
while a Student-at-Law. -
Expires May 5, 2014,

i7¢e
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

,: Inre | l:K Chapter 15
| CINRAM INTERNATIONAL INC., ef al.,' Case No. 12-11882 (KJC)
Debtors in a Foreign Proceeding. Jointly Administered
.

SUPPLEMENT TO NOTICE OF PROPOSED POTENTIAL ASSUMPTION AND
ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION WITH THE SALE OF
SUBSTANTIAL ASSETS OF THE DEBTORS

PLEASE TAKE NOTICE THAT on June 25, 2012, Cinram International ULC, in its
capacity as the authorized foreign representative (the “Foreign Representative”) for the
above-captioned debtors (collectlvely,vthe btors”), filed the Foreign Representative’s Motion
Jfor Entry of an Order (1) Recognizing the:Canadian Sale: Order, (II) Authorizing and Approving
the Sale Free and Clear of Liens, Claims, Encumbrarcéés, and Other Interests, (II) Authorizing
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and
(IV) Granting Related Relief (Dkt. No. 9) (the “Motion™) in the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Ontario Superior
Court of Justice (the “Canadian Court”) will consider the proposed Approval and Vesting
Order (the “Canadian Sale Order™) approving the sale of substantially all of the property and
assets used in connection with the business carried on by the Debtors in North America.

" PLEASE TAKE FURTHER NOTICE THAT the Bankruptcy Court has scheduled a
hearing before the Honorable Kevin J. Carey in Room 5 of the United States Bankruptcy Court
for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801, on
July 25, 2012 at 10:00 a.m. (prevailing Eastern time) to consider the relief requested by the
Foreign Representative in the Motion and any timely filed objections thereto.

PLEASE TAKE FURTHER NOTICE THAT the Motion contemplates that in addition
to the sale of assets to be approved by the Canadian Sale Order, upon approval of the Motion by
the Bankruptcy Court, the Debtors will be authorized to sell certain of their assets located within

| ! The last four digits of the Unj#éd States Tax Identification Number or Canadian Busiriess Number, as
applicable, of each of the Debtors follow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
(U.S.) Holding’s Inc, (4792); (c) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); (¢) Cinram

, Manufac’curmg LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);
(h) THC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is

: located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada.

NYDOCS03/951443.6



178

the territorial jurisdiction of the United States (the “Sale”) pursuant to the terms and conditions
set forth in that certain Asset Purchase Agreement (the “APA”) between Cinram International
Inc. and Cinram Acquisition, Inc. (the “Purchaser™).

PLEASE TAKE FURTHER NOTICE THAT upon the closing of the Sale following
entry of the Canadian Sale Order and entry of a sale order by the Bankruptcy Court, the Debtors
may assume and assign to the Purchaser, among others, any of the executory contracts and
unexpired leases (collectively, the “Assigned Contracts™) identified on Schedule 1 hereto
(the “Supplemental Assumption Schedule”).

PLEASE TAKE FURTHER NOTICE THAT the Purchaser has not yet determined to
designate any of the Assigned Contracts identified on the Supplemental Assumption Schedule
for assumption and assignment. As set forth more fully in the Motion, the determination to
assume and assign a contract is subject to change by the Purchaser. Specifically, among other
things, the Purchaser has reserved all rights with respect to removing any executory contract or
unexpired lease from the Supplemental Assumption Schedule.

PLEASE TAKE FURTHER NOTICE THAT th¢ Debtors will file a final list of the
Assigned Contracts that were actifally assumed and assigned to the Purchaser at closing with the
Bankruptcy Court within one business day after the closing of the Sale.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice
(this “Notice”) because the Debtors’ records reflect that you are a party to an Assigned
Contract listed on the Supplemental Assumption Schedule. Therefore, you are advised to
review carefully the information contained in this Notice. If you have any questions about
this Notice or the Supplemental Assumption Schedule and proposed ¢ure amounts, you may
contact the Monitor appointed by the Canadian Court: FTI CONSULTING, INC., TD
Waterhouse Tower, 79 Wellington Street West, Suite 2010, P.O. Box 104, Toronto, ON MSK.
1G8 Canada, toll free at 1-855-718-5255, fax 1-416-649-8601, or email
Cinram@fticonsulting.com.

PLEASE TAKE FURTHER NOTICE that the Debtors currently are proposing to
potentially assume an executory contract(s) or unexpired lease(s) listed on the
Supplemental Assumption Schedule to which you may be a party.

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires the Debtors to cure, or provide adequate assurance that they will promptly cure,
any defaults under executory contracts and unexpired leases at the time of their assumption.

z Neither the exclusion nor inclusion of any executory contract or unexpired lease on the Supplemental

Assumption Schedule shall constitute an admission by the Debfors that any such contract or lease is in fact
an executory contract or unexpired lease capable of assumption, that any Debtor(s) has any liability
thereunder, or that such executory contract or unexpired lease is necessarily a binding and enforceable
agreement. Further, the Debtors expressly reserve the right to (a) remove any executory contract or
unexpired lease from the Supplemental Assumption Schedule, in coordination with the Purchaser as stated
above, and reject such executory contract or unexpired lease and (b) contest any claim (or cure amount)
asserted in connection with the assumption of any exccutory contract or unexpired lease.

g
NYDOCS03/951443.6 2
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Accordingly, the Debtors have conducted a thorough review of their books and records and have
determined the amounts required to cure defaults, if any, under the executory contract(s) or
unexpired lease(s), which amounts are listed on the Supplemental Assumption Schedule. Please
note that if no amount is stated for a particular executory contract or unexpired lease, the
Debtors believe that there is no cure amount outstanding for such contract or lease.

PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights with
respect to amending the Supplemental Assumption Schedule, including any necessary changes to
the proposed cure amounts listed.

PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts requited to cure any existing defaults arising under the executory contract(s)
or unexpired lease(s) identified on the Supplemental Assumption Schedule will be satisfied by
the Purchaser in cash upon the closing of the Sale. In the event of a dispute, however, payment
of the cure amount would be made following the entry of a final order resolving the dispute and
approving the assumption. If an objection to the proposed assumption or related cure amount is
sustained by the Bankruptcy Couit, the Debtors may elect to reject such executory contract or
unexpired lease, in coordination with the Purchaser, instead of assuming it.

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the -
Motion, the Canadian Sale Order, the APA, or any related documents, you should contact
Kurtzman Carson Consultants LLC, the claims and noticing agent retained by the Debtors in
these chapter 15 cases, by: (a) visiting the Debtors’ restructuring website at:
www.kccllc.net/cinram; (b) e-mailing the Debtors at CinramInfo@kcclc.comi: and/or (c) writing
to Cinram Claims Processing ¢/o Kurtzman Carson Consultants LL.C, 2335 Alaska Ave.,

El Segundo, CA 90245. You may also obtain copies of any pleadings filed in these chapter 15
cases for a fee via PACER at: http://www.deb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
assumption and assignment of the Assigned Contracts and the associated cure amount listed in
the Supplemental Assumption Schedule is July 20, 2012 at 4:00 p.m. prevailing Eastern Time.
Any objections must: (a) be made in writing; (b) conform to the Bankruptcy Rules, the Local
Rules, and any orders of the Bankruptcy Court; (c) state with particularity the legal and factual
basis for the objection and if practicable, a proposed modification to the cure amount listed in
this Notice that would resolve such objection; and (d) be filed with the Bankruptcy Court
(contemporaneously with a proof of service) and served upon the following parties so as to be
actually received by July 20, 2012 at 4:00 p.m. prevailing Eastern Time:

NYDOCS03/951443.6 .



SHEARMAN & STERLING LLP
Attn: Douglas P. Bartuer, Esq.
Atta: Robert Britton, Esq.

599 Lexington Avenue
New York, New York 10022
Co-Counsel to the Foreigri Representative

MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
Attn; Derek C. Abbott
1201 North Market Street, 18th Floor
Wilmington, Delaware 19899
Co-Counsel to the Debtors’ Prepetition
Secured Lenders and DIP Lenders

YOUNG CONWAY STARGATT
& TAYLOR,LLP
Attn: Pauline K. Morgan, Esq.
Attn: Kenneth J. Enos, Esq.
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Co-Counsel to the Foreign
Representative

WACHTELL, LIPTON, ROSEN
& KATZLLP
Attn: Richard G. Masox, Esq.
Attu: Joshua A, Feltman, Esq.
51 West 52™ Street
New York, NY 10019
Co-Counsel to the. Debtors*
Prepetition Secured Lenders
and DIP Lenders

THE OFFICE OF THE UNITED
STATES TRUSTEE FOR THE
DISTRICT OF DELAWARE
Attn; David Klauder
844 King Street, Suite 2207
Wilmington, Delaware 19801

BALLARD SPAHR LLP

Attn: Matthew G. Summers, Esq.

919 N. Market Street, 11th Flaor
‘Wilmington, Delaware 19801
Counsel to the Proposed Purchaser

PLEASE TAKE FURTHER NOTICE THAT any counterparty fo an

Assigned Contract that fails to object timely to the proposed assumption or cure
amount set forth on Schedule 1 will be deemed to have agreed to such assumption and cure

amount without any further order of or action by the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY

EXECUTORY CONTRACT OR UNEXPIRED LEASE IN CONNECTION WITH THE

SALE OR OTHERWISE SHALL RESULT IN THE FULL RELEASE AND

SATISFACTION OF ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR
NONMONETARY (INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE
CHANGE IN CONTROL OR OWNERSHIP INTEREST COMPOSITION, OR OTHER

BANKRUPTCY-RELATED DEFAULTS) ARISING UNDER ANY ASSUMED

EXECUTORY CONTRACT OR UNEXPIRED LEASE AT ANY TIME BEFORE THE

DATE THAT THE DEBTORS ASSUME SUCH EXECUTORY CONTRACT OR

UNEXPIRED LEASE.

NYDOCS03/951443.6
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Dated: Wilmington, Delaware
July 13, 2012

NYDOCS03/951443.6

SHEARMAN & STERLING LLP
Douglas P. Bartner

Jill Frizzley

Robert Britton

599 Lexington Avenue

New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

/s/ Kenneth J. Enos .
Pauline K. Morgan (No. 3650)
Kenneth J. Enos (No. 4544)
Rodney Square

1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Co-Counsel to the Foreign Representative
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) No.1to

d Ce

Cinram Distribution {Happiest Baby, Inc. Inventory Attn: Marija Sipka |11357 Montana
e A
Services Agreement
2{Cinram Retail Activision Blizzard Raetail Inventory Attn: VP 3 Roundwood Stockley Park Uxbridge Unlted Kingdom |UB11 1Af
Services LLC Deutschland GmbH and [Services Agreement |Intermational Avenus
lActivision Blizzard France| Business Affairs
SAS
3{Cinram Retail Universal Music Group  [Letter of Intent Atin: Richard 364-366 Kensington London United Kingdom W14 BNS
Services LLC Intermational Constant High Street
4|Cinram Retail Buana Vista Home Analyst Loan-Out 3900 West Almeda Burbank CA 91505
Sarvices LLC {f/k/a [Enter inc. \gr Avenue
Vision Information
Logistics, LLC)
S{cinram ADP Canada Co. Paytoll servicas Attn: Jeff 3250 Bloor Street Etobicoke ON MB8X 2X9
International Inc. seles order and Gladman, National | West
terms and Account
6|Cinram Allen and Huras Agreemant for 2 Toronto St. Toronto ON M5C 286
line. fessional Corporat Kers' .
[Compensation Cost
Containment &
Recovery Services
7{Cinram HR Technologles Sales Agreement 290 North Queen Etobkoke ON MIC 5K
International inc. Street
8|Cinram HR Technologies License Agreement 290 North Queen Etobicoke ON MIC 5K
Inter ! Ine. {December 8, 2005} Street
? Z
9{Clnrarn HR Technologies License Agreement 290 North Queen Etobicoke ON M9C S5K4
{internationat Inc. (July 13, 2006} Streat .
10[Cinram HR Technologles Software 290 Narth Queen Etobicoke ON MgC 5K4
international inc. {Maintenance Street
Agreement .
11{Cinram HR Technologl Hard 290 North Queen Etobicoke ON < MSC 5K4
International inc. Maintenance Street
A‘El_'eemnm
12{Cinvam Clntas. andard Uniform 3370 Dundas Street Toronto ON MBS 252
International Inc. Rental Service West
resment
13|Cloram WRS Materials {Consigned Attn: Michelle 5250 Neil Road Suite 101 Renp NV 89502
Manufactusing LLC Inventory Hannah
Agreement
14[{Cinram Penguin Group {USA)} Inc.{Terms-and 375 Hudson Street New York NY 10014
Manufacturing LLC Conditions of Sale
15[Cinram PHH Vehicle Cas!\ Collateral Attn: Angle Aucoln | 2233 Argentia Rd Suite 400 Missl: ON LSN 2X7
i Inc. |A Services  |Ag p
inc.
16|Cinram [PHH Vehicle Card Services Attn; Angle Aucoin [2233 Argentia Rd Sulte 400 Mississauga  |ON LSN 2X7
i {lnc. {A rVic! \g
Inc,
17|Clnram (V.5.) ADP, Inc. V il A t 5800 Windward Alpharetts GA - POOOS
Holding's, Inc. Servicas Master Parkway
Service Agreemient

luded In cure for

no, 623 In original notice



-




This is Exhibit “G” referred to in the
affidavit of John H. Bell
sworn before me, this 14™

day of August, 2012.

A Commiyéioner for €dking Affidavits

JONATHAN ROSS EDGE, a
+  Commissioner, etc., Province of Ontario,
"+ while a Student-at-Law.

Expires May 5, 2014.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re : Chapter 15

CINRAM INTERNATIONAL INC., ef al.,’ : Case No. 12-11882 (KJC)

Debtors in a Foreign Proceeding. : Jointly Administered

X Ref. Docket Nos. 50 and 59

SECOND SUPPLEMENT TO NOTICE OF PROPOSED POTENTIAL ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION WITH THE SALE OF
SUBSTANTIAL ASSETS OF THE DEBTORS

PLEASE TAKE NOTICE THAT on June 25, 2012, Cinram International ULC, in its
capacity as the authorized foreign representative (the “Foreign Representative”) for the
above-captioned debtors (collectively, the'*Debtors”), filed the Foreign Representative’s Motion
Jor Entry of an Order (I) Recognizing the'Canadian Sale Order, (1) Authorizing and Approving
the Sale Free and Clear of Liens, Claims, ‘Encumbrances, and Other Interests, (II) Authorizing
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and
(IV) Granting Related Relief (Dkt. No. 9) (the “Motion™) in the United Statgs Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Ontario Superior
Court of Justice (the “Canadian Court”) will consider the proposed Approval and Vesting
Order (the “Canadian Sale Order”) approving the sale of substantially all of the property and
assets used in connection with the business carried on by the Debtors in North America.

. PLEASE TAKE FURTHER NOTICE THAT the Bankruptcy Court has scheduled a
hearing before the Honorable Kevin J. Carey in Room 5 of the United States Bankruptcy Court
for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801, on
July 25, 2012 at 10:00 a.m. (prevailing Eastern time) to consider the relief requested by the
Foreign Representative in the Motion and any timely filed objections thereto.

PLEASE TAKE FURTHER NOTICE THAT the Motion contemplates that in addition
to the sale of assets to be approved by the Canadian Sale Order, upon approval of the Motion by
the Bankruptcy Court, the Debtors will be authorized to sell certain of their assets located within

! The last four digits of the United States Tax Identification Number or Canadian Business Number, as

applicable, of each of the Debtors foliow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
(U.S.) Holding’s Inc. (4792); (c) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); (e) Cinram
Manufacturing LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);

v (h) IHC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is
located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada.

01:12294744.1



the territorial jurisdiction of the United States (the “Sale”) pursuant to the terms and conditions
set forth in that certain Asset Purchase Agreement (the “APA”) between Cinram International
Inc. and Cinram Acquisition, Inc. (the “Purchaser’).

PLEASE TAKE FURTHER NOTICE THAT upon the closing of the Sale following
entry of the Canadian Sale Order and entry of a sale order by the Bankruptcy Court, the Debtors
may assume and assign to the Purchaser, among others, any of the executory contracts and
unexpired leases (collectively, the “Assigned Contracts™) identified on Schedule 1 hereto
(the “Second Supplemental Assumption Schedule”).

PLEASE TAKE FURTHER NOTICE THAT the Purchaser has not yet determined to
designate any of the Assigned Contracts identified on the Second Supplemental Assumption
Schedule for assumption and assignment. As set forth more fully in the Motion, the
determination to assume and assign a contract is subject to change by the Purchaser.
Specifically, among other things, the Purchaser has reserved all rights with respect to removing
any executory contract or unexpired lease from the Second Supplemental Assumption Schedule.

PLEASE TAKE FURTHER NOTICE THAT the Debtors will file a final list of the
Assigned Contracts that were actuadly assumed and assigned to the Purchaser at closing with the
Bankruptcy Court within one business day after the closing of the Sale.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this netice
(this “Notice”) because the Debtors’ records reflect that you are a party to an Assigned
Contract listed on the Second Supplemental Assumption Schedule. Therefore, you are
advised to review carefully the information contained in this Notice. If you have any
questions about this Notice or the Second Supplemental Assumption Schedule and proposed cure
amounts, you may contact the Monitor appointed by the Canadian Court: FTI CONSULTING,
INC., TD Waterhouse Tower, 79 Wellington Street West, Suite 2010, P.O. Box 104, Toronto,
ON M5K 1G8 Canada, toll free at 1-855-718-5255, fax 1-416-649-8601, or email
Cinram@fticonsulting.com.

PLEASE TAKE FURTHER NOTICE that the Debtors currently are proposing to
potentially assume an executory contract(s) or unexpired lease(s) listed on the Second
Supplemental Assumption Schedule to which you may be a party.2

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires the Debtors to cure, or provide adequate assurance that they will promptly cure,
any defaults under executory contracts and unexpired leases at the time of their assumption.

Neither the exclusion nor inclusion of any executory contract or unexpired lease on the Assumption
Schedule shall constitute an admission by the Debtors that any such contract or lease is in fact an executory
contract or unexpired lease capable of assumption, that any Debtor(s) has any liability thereunder, or that
such executory contract or unexpired lease is necessarily a binding and enforceable agreement. Further, the
Debtors expressly reserve the right to (a) remove any executory contract or unexpired lease from the
Assumption Schedule, in coordination with the Purchaser as stated above, and reject such executory
contract or unexpired lease and (b) contest any claim (or cure amount) asserted in connection with the
assumption of any executory contract or unexpired lease.

01:12294744.1
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Accordingly, the Debtors have conducted a thorough review of their books and records and have
determined the amounts required to cure defaults, if any, under the executery contract(s) or
unexpired lease(s), which amounts are listed on the Second Supplemental Assumption Schedule.
Please note that if no amount is stated for a particular executory contract or unexpired
lease, the Debtors believe that there is no cure amount outstanding for such contract or
lease.

PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights with
respect to amending the Second Supplemental Assumption Schedule, including any necessary
changes to the proposed cure amounts listed.

PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts required to cure any existing defaults arising under the executory contract(s)
or unexpired lease(s) identified on the Second Supplemental Assumption Schedule will be
satisfied by the Purchaser in cash upon the closing of the Sale. In the event of a dispute,
however, payment of the cure amount would be made following the entry of a final order
resolving the dispute and approving the assumption. If an objection to the proposed assumption
or related cure amount is sustained by the Bankruptcy Court, the Debtors may elect to reject such
executory contract or unexpired lease, in coordination with the Purchaser, instead of assuming it.

4

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Motion, the Canadian Sale Order, the APA, or any related documents, you should contact
Kurtzman Carson Consultants LLC, the claims and noticing agent retained by the Debtors in
these chapter 15 cases, by: (a) visiting the Debtors’ restructuring website at:
www keclle.net/cinram; (b) e-mailing the Debtors at CinramInfo@kcclc.com, and/or (c) writing
to Cinram Claims Processing ¢/o Kurtzman Carson Consultants LL.C, 2335 Alaska Ave.,
El Segundo, CA 90245. You may also obtain copies of any pleadings filed in these chapter 15
cases for a fee via PACER at: http://www.deb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
assumption and assignment of the Assigned Contracts and the associated cure amount listed in
the Second Supplemental Assumption Schedule is July 20, 2012 at 4:00 p.m. prevailing Eastern
Time. Any objections must: (a) be made in writing; (b) conform to the Bankruptcy Rules, the
Local Rules, and any orders of the Bankruptcy Court; (c) state with particularity the legal and
factual basis for the objection and if practicable, a proposed modification to the cure amount
listed in this Notice that would resolve such objection; and (d) be filed with the Bankruptcy
Court (contemporaneously with a proof of service) and served upon the following parties so as to
be actually received by July 20, 2012 at 4:00 p.m. prevailing Eastern Time:

01:12294744.1



SHEARMAN & STERLING LLP
Attn: Douglas P. Bartner, Esq.
Attn: Robert Britton, Esq.
599 Lexington Avenue
New York, New York 10022
Co-Counsel to the Foreign
Representative

MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
Attn: Derek C. Abbott
1201 North Market Street, 18th Floor
Wilmington, Delaware 19899
Co-Counsel to the Debtors’ Prepetition
Secured Lenders and DIP Lenders

YOUNG CONWAY
STARGATT & TAYLOR, LLP
Attn: Pauline K. Morgan, Esq.
Attn: Kenneth J. Enos, Esq.
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Co-Counsel to the Foreign
Representative

WACHTELL, LIPTON,
ROSEN & KATZ LLP
Attn: Richard G. Mason, Esq.
Attn: Joshua A. Feltman, Esq.
51 West 52™ Street
New York, NY 10019
Co-Counsel to the Debtors’
Prepetition Secured Lenders
and DIP Lenders

THE OFFICE OF THE UNITED
STATES TRUSTEE FOR THE
DISTRICT OF DELAWARE
Atin: David Klauder
844 King Street, Suite 2207
Wilmington, Delaware 19801

BALLARD SPAHR LLP
Attn: Matthew G. Summers, Esq.
919 N. Market Street, 11th Floor
Wilmington, Delaware 19801
Counsel to the Proposed Purchaser

PLEASE TAKE FURTHER NOTICE THAT any counterparty to an
Assigned Contract that fails’to object timely to the proposed assumption or cure
amount set forth on Schedule 1 will be deemed to have agreed to such assumption and cure
amount without any further order of or action by the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY

EXECUTORY CONTRACT OR UNEXPIRED LEASE IN CONNECTION WITH THE

SALE OR OTHERWISE SHALL RESULT IN THE FULL RELEASE AND

SATISFACTION OF ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR
NONMONETARY (INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE
CHANGE IN CONTROL OR OWNERSHIP INTEREST COMPOSITION, OR OTHER

BANKRUPTCY-RELATED DEFAULTS) ARISING UNDER ANY ASSUMED

EXECUTORY CONTRACT OR UNEXPIRED LEASE AT ANY TIME BEFORE THE
DATE THAT THE DEBTORS ASSUME SUCH EXECUTORY CONTRACT OR

UNEXPIRED LEASE.

01:12294744.1
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Dated: Wilmington, Delaware SHEARMAN & STERLING LLP
July 18, 2012 Douglas P. Bartner
Jill Frizzley
Robert Britton
599 Lexington Avenue

New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

(s/ Kenneth J. Enos
Pauline K. Morgan (No. 3650)
Kenneth J. Enos (No. 4544)
Rodney Square
1000 North King Street

*. Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Co-Counsel to the Foreign Representative

01:12294744.1
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SCHEDULE 1 TO THE CONTRACT ASSUMPTION NOTICE

Second Supplemental Assumption Schedule
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[General Electric Capital Corporation

[Crown Credit Company

Crown Credit Company

Yale Leasing - NMHG financial Services, Inc.

This contract was included in the original "Notice of Proposed
amended schedule reflect a revised cure amount reached after discussion between the parties.

Twentieth Century Fox Home Entertainment LLC;
Twentieth Century Fox Home Entertainment

Canada Limited

i

B S X : it %
Equipment Lease Agreement # {1010 Thomas Edison 8lvd. SW Cedar Rapids 1A
7630842-001
Lease Schedule No. 40189774 {115 NORTH MAIN STREET New Bremen OH
pursuant to the terms of the
Master Lease Agreement
Lease Schedule No. 40201863  |115 NORTH MAIN STREET New Bremen OH
pursuant to the terms of the
Master Lease Agreement and
Purchase Option Rider to Lease
Schedule
"|Master Lease Agreement No. 10 Riverview Drive Danbury T
8487075
Facility Sublease Agreement 2121 Avenue of the Stars, Suite 1441 Attn: Los Angeles
Laura Cook
and Assij tof Certain Executory Contracts and Unexpired Leases in Connection with the Sale of Substantial Assets of the Debtors." The Cure Amounts noted in this
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This is Exhibit “H” referred to in the
affidavit of John H. Bell

sworn before me, this 14™

?uiust, 2012.

A Commigsioner for Taking Affidavits

g:ONAT'HAiN ROSS EDGE, a

¢ Lommissioner, etc., Provinge of

‘ whl(e a Student-at-Law, Onaro
Expires May 5, 2014,
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X

In re : Chapter 15

CINRAM INTERNATIONAL INC., ef al.,’ : Case No. 12-11882 (KJC)
Debtors in a Foreign Proceeding. : Jointly Administered

X Ref. Docket Nos. 50, 59 and 65

THIRD SUPPLEMENT TO NOTICE OF PROPOSED POTENTIAL ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION WITH THE SALE OF
SUBSTANTIAL ASSETS OF THE DEBTORS

PLEASE TAKE NOTICE THAT on June 25, 2012, Cinram International ULC, in its
capacity as the authorized foreign representative (the “Foreign Representative”) for the
above-captioned debtors (collectively, the “Debtofs”) filed the Foreign Representative’s Motion
for Entry of an Order (1) Recogmzmg fhe Canadian Sale-Order, (II) Authorizing and Approving
the Sale Free and Clear of Liens, Claims, Encumbrancés, and Other Interests, (I1I) Authorizing
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and
(IV) Granting Related Relief (Dkt. No. 9) (the “Motion”) in the United Stat;s Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Ontario Superior
Court of Justice (the “Canadian Court”) will consider the proposed Approval and Vesting '
Order (the “Canadian Sale Order”) approving the sale of substantially all of the property and
assets used in connection with the business carried on by the Debtors in North America.

. PLEASE TAKE FURTHER NOTICE THAT the Bankruptcy Court has scheduled a
hearing before the Honorable Kevin J. Carey in Room 5 of the United States Bankruptcy Court
for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801, on
July 25,2012 at 10:00 a.m. (prevailing Eastern time) to consider the relief requested by the
Foreign Representative in the Motion and any timely filed objections thereto.

PLEASE TAKE FURTHER NOTICE THAT the Motion contemplates that in addition
to the sale of assets to be approved by the Canadian Sale Order, upon approval of the Motion by
the Bankruptcy Court, the Debtors will be authorized to sell certain of their assets located within

! The last four digits of the United States Tax Identification Number or Canadian Business Number, as

applicable, of each of the Debtors follow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
(U.S.) Holding’s Inc. (4792); (c) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); (¢) Cinram
Manufacturing LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);

v (h) IHC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is
located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada. '

01:12302899.1



the territorial jurisdiction of the United States (the “Sale”) pursuant to the terms and conditions
set forth in that certain Asset Purchase Agreement (the “APA”) between Cinram International
Inc. and Cinram Acquisition, Inc. (the “Purchaser”).

PLEASE TAKE FURTHER NOTICE THAT upon the closing of the Sale following
entry of the Canadian Sale Order and entry of a sale order by the Bankruptcy Court, the Debtors
may assume and assign to the Purchaser, among others, any of the executory contracts and
unexpired leases (collectively, the “Assigned Contracts™) identified on Schedule 1 hereto
(the “Third Supplemental Assumption Schedule”).

PLEASE TAKE FURTHER NOTICE THAT the Purchaser has not yet determined to
designate any of the Assigned Contracts identified on the Third Supplemental Assumption
Schedule for assumption and assignment. As set forth more fully in the Motion, the
determination to assume and assign a contract is subject to change by the Purchaser.
Specifically, among other things, the Purchaser has reserved all rights with respect to removing
any executory contract or unexpired lease from the Third Supplemental Assumption Schedule.

PLEASE TAKE FURTHER NOTICE THAT the Debtors will file a final list of the
Assigned Contracts that were actually assumed and assigned to the Purchaser at closing with the
Bankruptcy Court within one business day after the closing of the Sale.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice
(this “Notice”) because the Debtors’ records reflect that you are a parfy-to an Assigned
Contract listed on the Third Supplemental Assumption Schedule. Therefore, you are
advised to review carefully the information contained in this Notice. If you have any
questions about this Notice or the Third Supplemental Assumption Schedule and proposed cure
amounts, you may contact the Monitor appointed by the Canadian Court: FTI CONSULTING,
Inc., TD Waterhouse Tower, 79 Wellington Street West, Suite 2010, P.O. Box 104, Toronto,
ON M5K 1G8 Canada, toll free at 1-855-718-5255, fax 1-416-649-8601, or email
Cinram@fticonsulting.com.

PLEASE TAKE FURTHER NOTICE that the Debtors currently are proposing to
potentially assume an executory contract(s) or unexpired lease(s) listed on the Third
Supplemental Assumption Schedule to which you may be a party.2

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires the Debtors to cure, or provide adequate assurance that they will promptly cure,
any defaults under executory contracts and unexpired leases at the time of their assumption.

Neither the exclusion nor inclusion of any executory contract or unexpired lease on the Assumption
Schedule shall constitute an admission by the Debtors that any such contract or lease is in fact an executory
contract or unexpired lease capable of assumption, that any Debtor(s) has any liability thereunder, or that
such executory contract or unexpired lease is necessarily a binding and enforceable agreement. Further, the
Debtors expressly reserve the right to (&) remove any executory contract or unexpired lease from the
Assumption Schedule, in coordination with the Purchaser as stated above, and reject such executory
contract or unexpired lease and (b) contest any claim (or cure amount) asserted in connection with the
assumption of any executory confract or unexpired lease.

01:12302899.1
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Accordingly, the Debtors have conducted a thorough review of their books and records and have
determined the amounts required to cure defaults, if any, under the executory contract(s) or
unexpired lease(s), which amounts are listed on the Third Supplemental Assumption Schedule.
Please note that if no amount is stated for a particular executory contract or unexpired
lease, the Debtors believe that there is no cure amount outstanding for such contract or
lease.

PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights with
respect to amending the Third Supplemental Assumption Schedule, including any necessary
changes to the proposed cure amounts listed.

PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts required to cure any existing defaults arising under the executory contract(s)
or unexpired lease(s) identified on the Third Supplemental Assumption Schedule will be satisfied
by the Purchaser in cash upon the closing of the Sale. In the event of a dispute, however,
payment of the cure amount would be made following the entry of a final order resolving the
dispute and approving the assumption. If an objection to the proposed assumption or related cure
amount is sustained by the Bankruptcy Court, the Debtors may elect to reject such executory
contract or unexpired lease, in coordination with the Purchaser, instead of assuming it.

PLEASE TAKE FURTH]ER NOTICE THAT if you would like to obtain a copy of the
Motion, the Canadian Sale Order, the APA, or any related documents, you should contact
Kurtzman Carson Consultants LLC, the claims and noticing agent retained by the Debtors in
these chapter 15 cases, by: (a) visiting the Debtors’ restructuring website at: _
www.keclle.net/cinram; (b) e-mailing the Debtors at CinramInfo@kccle.com, and/or (c) writing
to Cinram Claims Processing ¢/o Kurtzman Carson Consultants LLC, 2335 Alaska Ave.,

El Segundo, CA 90245. You may also obtain copies of any pleadings filed in these chapter 15
cases for a fee via PACER at: http://www.deb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
assumption and assignment of the Assigned Contracts and the associated cure amount listed in
the Third Supplemental Assumption Schedule is July 20, 2012 at 4:00 p.m. prevailing Eastern
Time. Any objections must: (a) be made in writing; (b) conform to the Bankruptcy Rules, the
Local Rules, and any orders of the Bankruptcy Court; (c) state with particularity the legal and
factual basis for the objection and if practicable, a proposed modification to the cure amount
listed in this Notice that would resolve such objection; and (d) be filed with the Bankruptcy
Court (contemporaneously with a proof of service) and served upon the following parties so as to
be actually received by July 20, 2012 at 4:00 p.m. prevailing Eastern Time:
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SHEARMAN & STERLING LLP
Attn: Douglas P. Bartner, Esq.
Attn: Robert Britton, Esq.
599 Lexington Avenue
New York, New York 10022
Co-Counsel to the Foreign
Representative

MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
Attn: Derek C. Abbott
1201 North Market Street, 18th Floor
Wilmington, Delaware 19899
Co-Counsel to the Debtors’ Prepetition
Secured Lenders and DIP Lenders

YOUNG CONWAY
STARGATT & TAYLOR, LLP
Attn: Pauline K. Morgan, Esq.
Attn: Kenneth J. Enos, Esq.
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Co-Counsel to the Foreign
Representative

WACHTELL, LIPTON,
ROSEN & KATZ LLP
Attn: Richard G, Mason, Esq.
Attn: Joshua A. Feltman, Esq.
51 West 52" Street
New York, NY 10019
Co-Counsel to the Debtors’
Prepetition Secured Lenders
and DIP Lenders

196

THE OFFICE OF THE UNITED
STATES TRUSTEE FOR THE
DISTRICT OF DELAWARE
Attn: David Klauder
844 King Street, Suite 2207
Wilmington, Delaware 19801

BALLARD SPAHR LLP
Attn: Matthew G. Summers, Esq.
919 N. Market Street, 11th Floor
Witmington, Delaware 19801
Counsel to the Proposed Purchaser

PLEASE TAKE FURTHER NOTICE THAT any counterparty to an
Assigned Contract that fails to object timely to the proposed assumption or cure
amount set forth on Schedule 1 will be deemed to have agreed to such assumption and cure
amount without any further order of or action by the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY
EXECUTORY CONTRACT OR UNEXPIRED LEASE IN CONNECTION WITH THE
SALE OR OTHERWISE SHALL RESULT IN THE FULL RELEASE AND
SATISFACTION OF ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR
NONMONETARY (INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE
CHANGE IN CONTROL OR OWNERSHIP INTEREST COMPOSITION, OR OTHER
BANKRUPTCY-RELATED DEFAULTS) ARISING UNDER ANY ASSUMED
EXECUTORY CONTRACT OR UNEXPIRED LEASE AT ANY TIME BEFORE THE
DATE THAT THE DEBTORS ASSUME SUCH EXECUTORY CONTRACT OR

UNEXPIRED LEASE.

01:12302899.1
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Dated: Wilmington, Delaware SHEARMAN & STERLING LLP
July 19, 2012 Douglas P. Bartner
Jill Frizzley
Robert Britton
599 Lexington Avenue

New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

/s/ Kenneth J. Enos
Pauline K. Morgan (No. 3650)
Kenneth J. Enos (No. 4544)
Rodney Square
1000 North King Street

¥, Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Co-Counsel to the Foreign RepresZﬁtative
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SCHEDULE 1 TO THE CONTRACT ASSUMPTION NOTICE

Third Supplemental Assumption Schedule



Cinram Manufacturing LLC Wafer Reclaim Services, LLC Purchase Agreehent Michelle Hannah
WRS Materials
- . 5250 Neil Road, Suite 101

Reno, NV 89502

2|Cinram Thompson Lift Truck Co. Lift Truck Rental Contract 2222 Pinson Highway
PO Box 10367
Birmingham, AL 35202

Notes:

[1] The noted contracts were included in the "Notice of Proposed Potential Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in Connection
with the Sale of Substantial Assets of the Debtors." The Cure Amounts noted in this schedule reflect updated amounts after a meet and confer between the parties.
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This is Exhibit “I” referred to in the
affidavit of John H. Bell
sworn before me, this 14™

day of August, 2012.

A Commjésioner fof/Taking Affidavits

JONATHAN ROSS EDGE, 2

t Commissioner, etc., Province of Ontarig,
while a Student-at-Law.
Expires May 5. 2014.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre : Chapter 15

CINRAM INTERNATIONAL INC., ef al.,! : Case No. 12-11882 (KJC)

Debtors in a Foreign Proceeding. : Jointly Administered

X Ref. Docket Nos. 50, 59, 65 and 69

FOURTH SUPPLEMENT TO NOTICE OF PROPOSED POTENTIAL ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION WITH THE SALE OF
SUBSTANTIAL ASSETS OF THE DEBTORS

PLEASE TAKE NOTICE THAT on June 25, 2012, Cinram International ULC, in its
capacity as the authorized foreign representatlve (the “Foreign Representative”) for the
above-captioned debtors (collectively, "‘De tors”); filed the Foreign Representative’s Motion
for Entry of an Order (I) Recognizing the Canag 'n_Sale Order, (II) Authorizing and Approving
the Sale Free and Clear of Liens, Claims, Evicumbrances, and Other Interests, (11I) Authorizing
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and
(IV) Granting Related Relief (Dkt. No. 9) (the “Motion”) in the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Ontario Superior
Court of Justice (the “Canadian Court”) will consider the proposed Approval and Vesting
Order (the “Canadian Sale Order”) approving the sale of substantially all of the property and
assets used in connection with the business carried on by the Debtors in North America.

PLEASE TAKE FURTHER NOTICE THAT the Bankruptcy Court has scheduled a
hearing before the Honorable Kevin J. Carey in Room 5 of the United States Bankruptcy Court
for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801, on
July 25,2012 at 10:00 a.m. (prevailing Eastern time) to consider the relief requested by the
Foreign Representative in the Motion and any timely filed objections thereto.

PLEASE TAKE FURTHER NOTICE THAT the Motion contemplates that in addition
to the sale of assets to be approved by the Canadian Sale Order, upon approval of the Motion by
the Bankruptcy Court, the Debtors will be authorized to sell certain of their assets located within

! The last four digits of the United States Tax Identification Number or Canadian Business Number, as

applicable, of each of the Debtors follow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
(U.S.) Holding’s Inc. (4792); (c) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); () Cinram
Manufacturing LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);

v (h) IHC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is
located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada.

01:12305385.1
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the territorial jurisdiction of the United States (the “Sale) pursuant to the terms and conditions
set forth in that certain Asset Purchase Agreement (the “APA”) between Cinram International
Inc. and Cinram Acquisition, Inc. (the “Purchaser”).

PLEASE TAKE FURTHER NOTICE THAT upon the closing of the Sale following
entry of the Canadian Sale Order and entry of a sale order by the Bankruptcy Court, the Debtors
may assume and assign to the Purchaser, among others, any of the executory contracts and
unexpired leases (collectively, the “Assigned Contracts™) identified on Schedule 1 hereto
(the “Fourth Supplemental Assumption Schedule”).

PLEASE TAKE FURTHER NOTICE THAT the Purchaser has not yet determined to
designate any of the Assigned Contracts identified on the Fourth Supplemental Assumption
Schedule for assumption and assignment. As set forth more fully in the Motion, the
determination to assume and assign a contract is subject to change by the Purchaser.
Specifically, among other things. the Purchaser has reserved all rights with respect to removing
any executory contract or unexpired lease from the Fourth Supplemental Assumption Schedule.

PLEASE TAKE FURTHER NOTICE THAT the Debtors will file a final list of the
Assigned Contracts that were actually assumed and assigned to the Purchaser at closing with the
Bankruptcy Court within one business day after the closing of the Sale.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice
(this “Notice”) because the Debtors’ records reflect that you are a party:to an Assigned
Contract listed on the Fourth Supplemental Assumption Schedule. Therefore, you are
advised to review carefully the information contained in this Notice. If you have any
questions about this Notice or the Fourth Supplemental Assumption Schedule and proposed cure
amounts, you may contact the Monitor appointed by the Canadian Court: FTTI CONSULTING,
INC., TD Waterhouse Tower, 79 Wellington Street West, Suite 2010, P.O. Box 104, Toronto,
ON M5K 1G8 Canada, toll free at 1-855-718-5255, fax 1-416-649-8601, or email
Cinram@fticonsulting.com.

PLEASE TAKE FURTHER NOTICE that the Debtors currently are proposing to
potentially assume an executory contract(s) or unexpired lease(s) listed on the Fourth
Supplemental Assumption Schedule to which you may be a party.2

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires the Debtors to cure, or provide adequate assurance that they will promptly cure,
any defaults under executory contracts and unexpired leases at the time of their assumption.

Neither the exclusion nor inclusion of any executory contract or unexpired lease on the Assumption
Schedule shall constitute an admission by the Debtors that any such contract or lease is in fact an executory
contract or unexpired lease capable of assumption, that any Debtor(s) has any liability thereunder, or that
such executory contract or unexpired lease is necessarily a binding and enforceable agreement. Further, the
Debtors expressly reserve the right to (a) remove any executory contract or unexpired lease from the

v Assumption Schedule, in coordination with the Purchaser as stated above, and reject such executory
contract or unexpired lease and (b) contest any claim (or cure amount) asserted in connection with the
assumption of any executory contract or unexpired lease.

01:12305385.1
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Accordingly, the Debtors have conducted a thorough review of their books and records and have
determined the amounts required to cure defaults, if any, under the executory contract(s) or
unexpired lease(s), which amounts are listed on the Fourth Supplemental Assumption Schedule.
Please note that if no amount is stated for a particular executory contract or unexpired
lease, the Debtors believe that there is no cure amount outstanding for such contract or
lease.

PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights with
respect to amending the Fourth Supplemental Assumption Schedule, including any necessary
changes to the proposed cure amounts listed.

PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts required to cure any existing defaults arising under the executory contract(s)
or unexpired lease(s) identified on the Fourth Supplemental Assumption Schedule will be
satisfied by the Purchaser in cash upon the closing of the Sale. In the event of a dispute,
however, payment of the cure amount would be made following the entry of a final order
resolving the dispute and approving the assumption. If an objection to the proposed assumption
or related cure amount is sustained by the Bankruptcy Court, the Debtors may elect to reject such
executory contract or unexpired lease, in coordination with the Purchaser, instead of assuming it.

4

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Motion, the Canadian Sale Order, the APA, or any related documents, you should contact
Kurtzman Carson Consultants LLC, the claims and noticing agent retained by the Debtors in
these chapter 15 cases, by: (a) visiting the Debtors’ restructuring website at: _
www.kccllc.net/cinram; (b) e-mailing the Debtors at CinramInfo@kcclc. com, , and/or (c) writing
to Cinram Claims Processing ¢/o Kurtzman Carson Consultants LLC, 2335 Alaska Ave.,
El Segundo, CA 90245. You may also obtain copies of any pleadings filed in these chapter 15
cases for a fee via PACER at: http://www.deb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to the
assumption and assignment of the Assigned Contracts and the associated cure amount listed in
the Fourth Supplemental Assumption Schedule is July 20, 2012 at 4:00 p.m. prevailing Eastern
Time. Any objections must: (a) be made in writing; (b) conform to the Bankruptcy Rules, the
Local Rules, and any orders of the Bankruptcy Court; (c) state with particularity the legal and
factual basis for the objection and if practicable, a proposed modification fo the cure amount
listed in this Notice that would resolve such objection; and (d) be filed with the Bankruptcy
Court (contemporaneously with a proof of service) and served upon the following parties so as to
be actually received by July 20, 2012 at 4:00 p.m. prevailing Eastern Time:
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SHEARMAN & STERLING LLP
Attn: Douglas P. Bartner, Esq.
Attn: Robert Britton, Esq.
599 Lexington Avenue
New York, New York 10022
Co-Counsel to the Foreign
Representative

MORRIS, NICHOLS, ARSHT &
TUNNELL LLP
Attn: Derek C, Abbott
1201 North Market Street, 18th Floor
Wilmington, Delaware 19899
Co-Counsel to the Debtors’ Prepetition
Secured Lenders and DIP Lenders

YOUNG CONWAY
STARGATT & TAYLOR, LLP
Attn: Pauline K. Morgan, Esq.
Attn: Kenneth J. Enos, Esq.
Rodney Square
1000 North King Street
Wilmington, Delaware 19801
Co-Counsel to the Foreign
Representative

WACHTELL, LIPTON,
ROSEN & KATZ LLP
Attn: Richard G. Mason, Esq.
Attn: Joshua A, Feltman, Esq.
51 West 52™ Street
New York, NY 10019
Co-Counsel to the Debtors’
Prepetition Secured Lenders
and DIP Lenders

THE OFFICE OF THE UNITED
STATES TRUSTEE FOR THE
DISTRICT OF DELAWARE
Attn: David Klauder
844 King Street, Suite 2207
‘Wilmington, Delaware 19801

BALLARD SPAHR LLP
Attn: Matthew G. Summers, Esq.
919 N, Market Street, 11th Floor
‘Wilmington, Delaware 19801
Counsel to the Propased Purchaser

PLEASE TAKE FUBTHER NOTICE THAT any counterparty to an
Assigned Contract that fails to object timely to the proposed assumption or cure
amount set forth on Schedule 1 will be deemed to have agreed to such assumption and cuve
amount without any further order of or action by the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY
EXECUTORY CONTRACT OR UNEXPIRED LEASE IN CONNECTION WITH THE
SALE OR OTHERWISE SHALL RESULT IN THE FULL RELEASE AND
SATISFACTION OF ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR
NONMONETARY (INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE
CHANGE IN CONTROL OR OWNERSHIP INTEREST COMPOSITION, OR OTHER
BANKRUPTCY-RELATED DEFAULTS) ARISING UNDER ANY ASSUMED
EXECUTORY CONTRACT OR UNEXPIRED LEASE AT ANY TIME BEFORE THE
DATE THAT THE DEBTORS ASSUME SUCH EXECUTORY CONTRACT OR
UNEXPIRED LEASE.

01:12305385.1
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Dated: Wilmington, Delaware SHEARMAN & STERLING LLP
July 20, 2012 Douglas P. Bartner
' Jill Frizzley
Robert Britton
599 Lexington Avenue
New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

- /s/ Kenneth J. Enos

Pauline K. Morgan (No. 3650)
Kenneth J. Enos (No. 4544)
Rodney Square
1000 North King Street

¢ Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Co-Counsel to the Foreign Representative

01:12305385.1
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SCHEDULE 1 TO THE CONTRACT ASSUMPTION NOTICE

Fourth Supplemental Assumption Schedule
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Supplement No. 4 to Assumed Contracts List

S

Cinram.Manufacturing park Place Technologies Maintenance Service Agreement 8401 Chagrin Road ¢ 1), (2]
Cleveland, OH 44023 ;
2|Cinram International Inc. Park Place Technologies Maintenance Service Agreement 8401 Chagrin Road {1], [2] !
Cleveland, OH 44023 |

Notes:

1] The noted contracts were included in the "Notice of Proposed Potential Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in Connection
with the Sale of Substantial Assets of the Debtors.” The Cure Amounts noted in this schedule reflect updated amounts after a meet and confer between the parties.

f2] The Cure Amounts set forth in this schedule are subject to downward adjustment by the Debtors for all amounts paid by the Debtors after June 25, 2012 on account of amounts owing
to the Contract Counter-Party or its affiliates.
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This is Exhibit “J” referred to in the
affidavit of John H. Bell

sworn before me, this 14"

day of Aygust, 2012,

A Commig$ioner forfaking Affidavits

+JONATHAN ROSS EDGE, a
Commissioner, etc., Province of Ontario,
while a Student-at-Law.

Expires May 5, 2014,
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre : Chapter 15

CINRAM INTERNATIONAL INC.,, et al.,' : Case No. 12-11882 (KJC)

Debtors in a Foreign Proceeding. : Jointly Administered

X Ref. Docket Nos. 50, 59, 65, 69 and 78

FIFTH SUPPLEMENT TO NOTICE OF PROPOSED POTENTIAL ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION WITH THE SALE OF
SUBSTANTIAL ASSETS OF THE DEBTORS

PLEASE TAKE NOTICE THAT on June 25, 2012, Cinram International ULC, in its
capacity as the authorized foreign representative (the “Foreign Representative”) for the
above-captioned debtors (collectively, the:Debtors”), filed the Foreign Representative’s Motion
for Entry of an Order () Recognzzzng the Conadian Sale Order, (II) Authorizing and Approving
the Sale Free and Clear of Liens, Claims, Encumbrances ‘and Other Interests, (II) Authorizing
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and
(IV) Granting Related Relief (Dkt. No. 9) (the “Motion”) in the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Ontario Superior
Court of Justice (the “Canadian Court”) will consider the proposed Approval and Vesting
Order (the “Canadian Sale Order”) approving the sale of substantially all of the property and
assets used in connection with the business carried on by the Debtors in North America.

. PLEASE TAKE FURTHER NOTICE THAT the Bankruptcy Court has scheduled a

" hearing before the Honorable Kevin J. Carey in Room 5 of the United States Bankruptcy Court

for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801, on
July 25,2012 at 10:00 a.m. (prevailing Eastern time) to consider the relief requested by the
Foreign Representative in the Motion and any timely filed objections thereto.

PLEASE TAKE FURTHER NOTICE THAT the Motion contemplates that in addition
to the sale of assets to be approved by the Canadian Sale Order, upon approval of the Motion by
the Bankruptcy Court, the Debtors will be authorized to sell certain of their assets located within

! The last four digits of the United States Tax Identification Number or Canadian Business Number, as

applicable, of each of the Debtors follow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
(U.S.) Holding’s Inc. (4792); (c) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); (¢) Cinram
Manufacturing LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);

i (h) IHC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is
located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada.
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the territorial jurisdiction of the United States (the “Sale”) pursuant to the terms and conditions
set forth in that certain Asset Purchase Agreement (the “APA”) between Cinram International
Inc. and Cinram Acquisition, Inc. (the “Purchaser”).

PLEASE TAKE FURTHER NOTICE THAT upon the closing of the Sale following
entry of the Canadian Sale Order and entry of a sale order by the Bankruptcy Court, the Debtors
may assume and assign to the Purchaser, among others, any of the executory contracts and
unexpired leases (collectively, the “Assigned Contracts™) identified on Schedule 1 hereto
(the “Fifth Supplemental Assumption Schedule”).

PLEASE TAKE FURTHER NOTICE THAT the Purchaser has not yet determined to
designate any of the Assigned Contracts identified on the Fifth Supplemental Assumption
Schedule for assumption and assignment. As set forth more fully in the Motion, the
determination to assume and assign a contract is subject to change by the Purchaser.
Specifically, among other things, the Purchaser has reserved all rights with respect to removing
any executory contract or unexpired lease from the Fifth Supplemental Assumption Schedule.

PLEASE TAKE FURTHER NOTICE THAT the Debtors will file a final list of the
Assigned Contracts that were actually assumed and assigned to the Purchaser at closing with the
Bankruptcy Court within one business day after the closing of the Sale.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice
(this “Notice”) because the Debtors’ records reflect that you are a party to an Assigned
Contract listed on the Fifth Supplemental Assumption Schedule. Therefore, you are
advised to review carefully the information contained in this Notice. If you have any
questions about this Notice or the Fifth Supplemental Assumption Schedule and proposed cure
amounts, you may contact the Monitor appointed by the Canadian Court: FTI CONSULTING,
INC., TD Waterhouse Tower, 79 Wellington Street West, Suite 2010, P.O. Box 104, Toronto,
ON MS5K 1G8 Canada, toll free at 1-855-718-5255, fax 1-416-649-8601, or email
Cinram@fticonsulting.com.

PLEASE TAKE FURTHER NOTICE that the Debtors currently are proposing to
potentially assume an executory contract(s) or unexpired lease(s) listed on the Fifth
Supplemental Assumption Schedule to which you may be a party.”

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires the Debtors to cure, or provide adequate assurance that they will promptly cure,
any defaults under executory contracts and unexpired leases at the time of their assumption.

Neither the exclusion nor inclusion of any executory contract or unexpired lease on the Assumption
Schedule shall constitute an admission by the Debtors that any such contract or lease is in fact an executory
contract or unexpired lease capable of assumption, that any Debtor(s) has any liability thereunder, or that
such executory contract or unexpired lease is necessarily a binding and enforceable agreement. Further, the
Debtors expressly reserve the right to (a) remove any executory contract or unexpired lease from the
Assumption Schedule, in coordination with the Purchaser as stated above, and reject such executory
contract or unexpired lease and (b) contest any claim (or cure amount) asserted in connection with the
assumption of any executory contract or unexpired lease.

01:12305385.1



~-211

Accordingly, the Debtors have conducted a thorough review of their books and records and have
determined the amounts required to cure defaults, if any, under the executory contract(s) or
unexpired lease(s), which amounts are listed on the Fifth Supplemental Assumption Schedule.
Please note that if no amount is stated for a particular executory contract or unexpired
lease, the Debtors believe that there is no cure amount outstanding for such contract or
lease.

PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights with
respect to amending the Fifth Supplemental Assumption Schedule, including any necessary
changes to the proposed cure amounts listed.

PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts required to cure any existing defaults arising under the executory contract(s)
or unexpired lease(s) identified on the Fifth Supplemental Assumption Schedule will be satisfied
by the Purchaser in cash upon the closing of the Sale. In the event of a dispute, however,
payment of the cure amount would be made following the entry of a final order resolving the
dispute and approving the assumption. If an objection to the proposed assumption or related cure
amount is sustained by the Bankruptcy Court, the Debtors may elect to reject such executory
contract or unexpired lease, in coordination with the Purchaser, instead of assuming it.

4

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the
Motion, the Canadian Sale Order, the APA, or any related documents, you should contact
Kurtzman Carson Consultants LLC, the claims and noticing agent retained by the Debtors in
these chapter 15 cases, by: (a) visiting the Debtors’ restructuring website at? .-
www kccllc.net/cinram; (b) e-mailing the Debtors at CinramInfo@kcclc.com, and/or (c) writing
to Cinram Claims Processing c/o Kurtzman Carson Consultants LLC, 2335 Alaska Ave.,

El Segundo, CA 90245. You may also obtain copies of any pleadings filed in these chapter 15
cases for a fee via PACER at: http://www.deb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY
EXECUTORY CONTRACT OR UNEXPIRED LEASE IN CONNECTION WITH THE
SALE OR OTHERWISE SHALL RESULT IN THE FULL RELEASE AND
SATISFACTION OF ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR
NONMONETARY (INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE
CHANGE IN CONTROL OR OWNERSHIP INTEREST COMPOSITION, OR OTHER
BANKRUPTCY-RELATED DEFAULTS) ARISING UNDER ANY ASSUMED
EXECUTORY CONTRACT OR UNEXPIRED LEASE AT ANY TIME BEFORE THE
DATE THAT THE DEBTORS ASSUME SUCH EXECUTORY CONTRACT OR
UNEXPIRED LEASE.

01:12305385.1



Dated: Wilmington, Delaware

01:12305385.1

July 23, 2012

SHEARMAN & STERLING LLP
Douglas P. Bartner

Jill Frizzley

Robert Britton

599 Lexington Avenue

New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

/s/ Kenneth J. Enos

" Pauline K. Morgan (No. 3650)

Kenneth J. Enos (No. 4544)
Rodney Square

1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Co-Counsel to the Foreign Representative
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SCHEDULE 1 TO THE CONTRACT ASSUMPTION NOTICE

Fifth Supplemental Assumption Schedule



Supplement No. 5 to Assumed Contracts List

SSRGS

1955 Montreal Road

Agreement Number 2100738

1|Cinram, Ing, Raymond Leasing Corporation Raymond Leasing Corporation Schedule A
Agreement Number 2100736 Tucker, GA 30084-5218
2iCinram, inc. Raymond Leasing Corporation Raymond Leasing Corporation Scheduie A 1955 Montreal Road
Agreement Number 2100737 Tucker, GA 30084-5218
3(Cinram, Inc. Raymond Leasing Corporation Raymond Leasing Corporation Schedule A 1955 Montreal Road

Tucker, GA 30084-5218

4{Cinram Distribution LLC Raymond Leasing Corporation

Raymond teasing Master Lease 30280

1955 Montreal Road
Tucker, GA 30084-5218

w1

Cinram International inc, Aliiance Films Inc.

Letter Agreement re: DVD Replication and

Distribution Services Agreement, as amended on

July 17,2012,

ke

145 King Street East, 3rd Floor, Toronto,
ONMsc2y7 }

=Notes:

~

{1} The noted contracts were included in the "Notice of Proposed Potential Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in Cannection
with the Sale of Substantial Assets of the Debtors." The Cure Amounts noted in this schedule reflect updated amounts after a meet and confer between the parties.

[21  The noted contract was included in the “Notice of Proposed Potential Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in Connection
with the Sale of Substantial Assets of the Debtors,” under Reference No. 397 and 398. The Cure Amounts noted in this schedule reflect updated amounts after

an amendment accepted and agreed to by the parties on july 17, 2012, The Cure Amount set forth is subject to downward adjustment by the Debtors for all amounts paid by the

Debtors subsequent to the date of the amendment.
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This is Exhibit “K” referred to in the
affidavit of John H. Bell

sworn before me, this 14"

d% t, 2012.

A Commisﬁfoner for Phking Affidavits

. JONATHAN ROSS EDGE, 2

" .Commissioner, stc., Province of Ontario,
while a Student-at-Law.
Expires May 5, 2014.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

b 4

Inre : Chapter 15

CINRAM INTERNATIONAL INC., ef al.,’ : Case No. 12-11882 (KJC)
Debtors in a Foreign Proceeding. : Jointly Administered

X Ref. Docket Nos. 50, 59, 65, 69, 78 and 85

SIXTH SUPPLEMENT TO NOTICE OF PROPOSED POTENTIAL ASSUMPTION
AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES IN CONNECTION WITH THE SALE OF
SUBSTANTIAL ASSETS OF THE DEBTORS

PLEASE TAKE NOTICE THAT on June 25, 2012, Cinram International ULC, in its
capacity as the authorized foreign representative (the “Foreign Representative”) for the
above-captioned debtors (collectlvely, the {Debtors™), filed the Foreign Representative 's Motion
Jfor Entry of an Order (I) Recogmzzng the-Canadian Sale Order, (II) Authorizing and Approving
the Sale Free and Clear of Liens, Claims, Encumbrances, and Other Interests, (II) Authorizing
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases, and
(IV) Granting Related Relief (Dkt. No. 9) (the “Motion”) in the United States Bankruptcy Court
for the District of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE THAT on July 12, 2012, the Ontario Superior
Court of Justice (the “Canadian Court”) will consider the proposed Approval and Vesting
Order (the “Canadian Sale Order”) approving the sale of substantially all of the property and
assets used in connection with the business carried on by the Debtors in North America.

~ PLEASE TAKE FURTHER NOTICE THAT the Bankruptcy Court has scheduled a
hearing before the Honorable Kevin J. Carey in Room 5 of the United States Bankruptcy Court
for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801, on
July 25,2012 at 10:00 a.m. (prevailing Eastern time) to consider the relief requested by the
Foreign Representative in the Motion and any timely filed objections thereto.

PLEASE TAKE FURTHER NOTICE THAT the Motion contemplates that in addition
to the sale of assets to be approved by the Canadian Sale Order, upon approval of the Motion by
the Bankruptcy Court, the Debtors will be authorized to sell certain of their assets located within

! The last four digits of the United States Tax Identification Number or Canadian Business Number, as

applicable, of each of the Debtors follow in parentheses: (a) Cinram International Inc. (4583); (b) Cinram
(U.S.) Holding’s Inc. (4792); (c) Cinram, Inc. (7621); (d) Cinram Distribution LLC (3854); (e) Cinram
Manufacturing LLC (2945); (f) Cinram Retail Services LLC (1741); (g) Cinram Wireless LLC (5915);

i (h) ITHC Corporation (4225); and (i) One K Studios, LLC (2132). The Debtors’ executive headquarters is
located at 2255 Markham Road, Toronto, Ontario, M1B 2W3, Canada.

01:12310148.1



the territorial jurisdiction of the United States (the “Sale”) pursuant to thie terms and conditions
set forth in that certain Asset Purchase Agreement (the “APA”) between Cinram International
Inc. and Cinram Acquisition, Inc. (the “Purchaser”).

PLEASE TAKE FURTHER NOTICE THAT upon the closing of the Sale following
entry of the Canadian Sale Order and entry of a sale order by the Bankruptcy Court, the Debtors
may assume and assign to the Purchaser, among others, any of the executory contracts and
unexpired leases (collectively, the “Assigned Contracts™) identified on Schedule 1 hereto
(the “Sixth Supplemental Assumption Schedule™).

PLEASE TAKE FURTHER NOTICE THAT the Purchaser has not yet determined to
designate any of the Assigned Contracts identified on the Sixth Supplemental Assumption
Schedule for assumption and assignment. As set forth more fully in the Motion, the
determination to assume and assign a contract is subject to change by the Purchaser.
Specifically, among other things, the Purchaser has reserved all rights with respect to removing
any executory contract or unexpired lease from the Sixth Supplemental Assumption Schedule.

PLEASE TAKE FURTHER NOTICE THAT the Debtors will file a final list of the
Assigned Contracts that were actually assumed and assigned to the Purchaser at closing with the
Bankruptcy Court within one business day after the closing of the Sale.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice
(this “Notice”) because the Debtors’ records reflect that you are a party:to an Assigned
Contract listed on the Sixth Supplemental Assumption Schedule. Therefore, you are
advised to review carefully the information contained in this Notice. If you have any
questions about this Notice or the Sixth Supplemental Assumption Schedule and proposed cure
amounts, you may contact the Monitor appointed by the Canadian Court: FTI CONSULTING,
INC., TD Waterhouse Tower, 79 Wellington Street West, Suite 2010, P.O. Box 104, Toronto,
ON M5K 1G8 Canada, toll free at 1-855-718-5255, fax 1-416-649-8601, or email
Cinram@fticonsulting.com.

PLEASE TAKE FURTHER NOTICE that the Debtors currently are proposing to
potentially assume an executory contract(s) or unexpired lease(s) listed on the Sixth
Supplemental Assumption Schedule to which you may be a party.

PLEASE TAKE FURTHER NOTICE THAT section 365(b)(1) of the Bankruptcy
Code requires the Debtors to cure, or provide adequate assurance that they will promptly cure,
any defaults under executory contracts and unexpired leases at the time of their assumption.

Neither the exclusion nor inclusion of any executory contract or unexpired lease on the Assumption
Schedule shall constitute an admission by the Debtors that any such contract or lease is in fact an executory
contract or unexpired lease capable of assumption, that any Debtor(s) has any liability thereunder, or that
such executory contract or unexpired lease is necessarily a binding and enforceable agreement. Further, the
Debtors expressly reserve the right to (a) remove any executory contract or unexpired lease from the

v Assumption Schedule, in coordination with the Purchaser as stated above, and reject such executory
contract or unexpired lease and (b) contest any claim (or cure amount) asserted in connection with the
assumption of any executory contract or unexpired lease.

01:12310148.1
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Accordingly, the Debtors have conducted a thorough review of their books and records and have
determined the amounts required to cure defaults, if any, under the executory contract(s) or
unexpired lease(s), which amounts are listed on the Sixth Supplemental Assumption Schedule.
Please note that if no amount is stated for a particular executory contract or unexpired
lease, the Debtors believe that there is no cure amount outstanding for such contract or
lease.

PLEASE TAKE FURTHER NOTICE THAT the Debtors reserve all rights with
respect to amending the Sixth Supplemental Assumption Schedule, including any necessary
changes to the proposed cure amounts listed.

PLEASE TAKE FURTHER NOTICE THAT absent any pending dispute, the
monetary amounts required to cure any existing defaults arising under the executory contract(s)
or unexpired lease(s) identified on the Sixth Supplemental Assumption Schedule will be satisfied
by the Purchaser in cash upon the closing of the Sale. In the event of a dispute, however,
payment of the cure amount would be made following the entry of a final order resolving the
dispute and approving the assumption. If an objection to the proposed assumption or related cure
amount is sustained by the Bankruptcy Court, the Debtors may elect to reject such executory
contract or unexpired lease, in coordination with the Purchaser, instead of assuming it.

PLEASE TAKE FURTHF?R NOTICE THAT if you would like to obtain a copy of the
Motion, the Canadian Sale Order, the APA, or any related documents, you should contact
Kurtzman Carson Consultants LLC, the claims and noticing agent retained by the Debtors in
these chapter 15 cases, by: (a) visiting the Debtors’ restructuring website at: _
www.kcclle.net/cinram; (b) e-mailing the Debtors at CinramInfo@kccle. com, , and/or (c) writing
to Cinram Claims Processing c/o Kurtzman Carson Consultants LLC, 2335 Alaska Ave.,

El Segundo, CA 90245. You may also obtain copies of any pleadings filed in these chapter 15
cases for a fee via PACER at: http://www.deb.uscourts.gov.

PLEASE TAKE FURTHER NOTICE THAT ASSUMPTION OF ANY
EXECUTORY CONTRACT OR UNEXPIRED LEASE IN CONNECTION WITH THE
SALE OR OTHERWISE SHALL RESULT IN THE FULL RELEASE AND
SATISFACTION OF ANY CLAIMS OR DEFAULTS, WHETHER MONETARY OR
NONMONETARY (INCLUDING DEFAULTS OF PROVISIONS RESTRICTING THE
CHANGE IN CONTROL OR OWNERSHIP INTEREST COMPOSITION, OR OTHER
BANKRUPTCY-RELATED DEFAULTS) ARISING UNDER ANY ASSUMED
EXECUTORY CONTRACT OR UNEXPIRED LEASE AT ANY TIME BEFORE THE
DATE THAT THE DEBTORS ASSUME SUCH EXECUTORY CONTRACT OR
UNEXPIRED LEASE.

" 01:12310148.1



Dated: Wilmington, Delaware

01:12310148.1

July 24, 2012

SHEARMAN & STERLING LLP
Douglas P. Bartner

Jill Frizzley

Robert Britton

599 Lexington Avenue

New York, New York 10022
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

-and-

YOUNG CONAWAY STARGATT & TAYLOR, LLP

/s/ Kenneth J. Enos

Pauline K. Morgan (No. 3650)
Kenneth J. Enos (No. 4544)
Rodney Square

1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Co-Counsel to the Foreign Representative
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SCHEDULE 1 TO THE CONTRACT ASSUMPTION NOTICE

Sixth Supplemental Assumption Schedule



’ §q‘pplement Na. 6 to Assumed Contracts List

1|Cinram International Inc.

Koninklijke Philips Electronics N.V.

o ;
L

0OVD Videe Disc and DVD ROM Disc Patent License
Agreement

PO Box 80002
Building SFF-8
5600 J8 Eindhoven
The Netherfands

2[Cinram International Inc.

Koninklijke Philips Electronics N.V.

Side Letter to DVD Video Disc and DVD ROM Disc
Patent License Agreement

PO Box 218
5600 MD Eindhoven
The Netherlands

3{Cinram International Inc.

Koninklijke Philips Electronics N.V.

Side Letter to DVD Video Disc and DVD ROM Disc
Patent License Agreement

PO Box 218
5600 MD Eindhoven
The Netherlands

4{Cinram international Inc.

Koninklijke Philips Electronics N.V.

CD Disc Patent License Agreement

PO Box 80002
Building SFF-8
5600 JB Eindhoven
The Netherfands

wn

Cinram International Inc.

Koninklijke Philips Electronics N.V.

Side Letter to CD Disc Patent License Agreemeeat

PO Box 218
S600 MD Eindhoven
The Netheriands

Lea)

Cinram Ltd.

Qracle Canada ULC

Technical Support Services Contract Number H-
$002960-006

Anca Boldea
Oracle Canada ULC
PO Box 4598
Postal Station A
Toronto, Ontario
M5W 4Y3

~

Cinram International Inc.

Qracle Canada ULC

Technical Support Services Contract Number H-
S002960-005

Anca Boldea
Oracle Canada ULC
PO Box 4598
Postal Station A
Toronto, Ontario

¥

M5W 4Y3
8iCinram International Inc. Oracle Canada ULC Technical Support Services Contract Number H- Anca Boldea
5002960-003 Oracle Canada ULC
PO Box 4598

Postal Station A
Toronto, Ontario
M5W 4Y3

9iCinram Manufacturing

Oracle Corporation

Oracle License and Services Agreement V122304-
15502661-28-FEB-2005

PO Box 44471
San Francisco, CA
94144

10}Cinram Manufacturing

Oracie USA, Inc.

Oracle License and Services Agreement
OLSAvV122304-11502661-28-FEB-2005

500 Oracle Parkway
Redwood City, CA
94065

11}Cinram Manufacturing

Oracle USA, Inc.

Oracie Term License Lease Schedule

500 Oracle Parkway
Redwood City, CA
94065

12|Cinram Manufacturing

Oracle Corporation

Enterprise Linux and Oracle VM Services
Agrecement v111407

- 2]

Z
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Cinram, inc. Raymond Leasing Corporation Raymond Leasing Corporation Schedule A Master [Raymond Leasing Corporation 413]
Lease 21007, Schedule 2100736 Accounts Receivable Manager

. Risk Management

20 South Canal Street

Greene, NY 13778

14|Cinram, Inc. Raymond Leasing Corporation Raymond Leasing Corporation Schedule A Master |Raymond Leasing Corporation Y 9431
Lease 21007, Schedule 2100737 Accounts Receivable Manager

’ Risk Management
20 South Canal Street

. Greene, NY 13778
15(Cinram, Inc. Raymond Leasing Corporation Raymond Leasing Corporation Schedule A Master |Raymond Leasing Corporation ¢ 273.39:4(3)
Lease 21007, Schedule 2100738 Accounts RecFivabIe Manager
Risk Management
~ 20 South Canal Street

Greene, NY 13778

ey

6{Cinram Distribution LLC Raymond Leasing Corporation Raymond Leasing Master Lease 30280 Raymond Leasing Corporation
Accounts Receivable Manager
Risk Management

20 South Canal Street
Greene, NY 13778

{1} The listed cure amount, which is related to certain royalty liabilities that are calculated on a quarterly basis, is subject to upward or downward adjustment
prior to the applicable date of assumption in accordance with the normal business practices of the parties.

[2)  The listed cure amount is disputed by Philips. The Parties have agreed that this amount will be resolved consensually or by the Bankruptcy Court prior to
assumption and assignment of the listed contract.

[3] The noted contracts were included in the "Notice of Proposed Potential Assumption and Assignment of Certain Executory Contracts and Unexpired Leases in Connection
with the Sale of Substantial Assets of the Debtors."” The Cure Amounts noted in this schedule reflect updatgd amounts after a meet and confer between the parties. .
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This is Exhibit “L” referred to in the
affidavit of John H. Bell
sworn before me, this 14"

day of August, 2012.

A Commi;téioner for Yaking Affidavits

JONATHAN ROSS EDGE, a

¥, Commissioner, etc., Province of Ontario,
while a Student-at-Law.
Expites May 5, 2014,
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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 CINRAM INTERNATIONAL INC., CINRAM
INTERNATIONAL INCOME FUND, CII TRUST AND THE COMPANIES
LISTED IN SCHEDULE “A”

Applicants

AFFIDAVIT OF JOHN BELL



- 13 225
TABLE OF CONTENTS
1. INTRODUCTION 1
II. BACKGROUND 7
(A) History of the Cinram Group 9
(B) The Cinram Business . 11
(1) OVEIVIBW cecirirericiinicniinnncsceresesssssessssresesesensassaesencaantassrsssasesmsessassassseassssns 11
(i1) BUSINESS SEEMENLS ....ootiviimiieirieirreriersneisrererestsrertmeseerere st neesesenseenratsssaseseres 13
(a) Pre-recorded Multimedia Products.........c.cocvvrvvvcrnreiivneecrnrverneennces 13
(D)  Video Game.....ccccvuvecmirerrrieerirris st ceanaressoneresesessscassnsessssssesessessnns 17
| (S L 1 172 OO OPO UUO PO SOOR O PO 17
l (iii) Customers........... evsaseses et e et e ser e e e e et st s 18
(iv) Offices and FaCIlItIES.......ccoveeraiccnnnnininniniicnciiiisii oo sasensessssessenes 19
v) Employees‘ ....................... 19
(@) Employees by RegION...coiviiveriiiinevriiiisinrntccecerressssessesnssvessssnsenee 19
(b) ColleCtive AGIEEMENLS ...ovovvvrervererrseresrreseeserearerseiemreessseseseressesesssessseesesen 20
(€)  Pension Plans.......c.coirecenmrinuiecnrrrreercseseessneisee e snrensssacssressares 21
(d) Other Employee Benefit Plans ... voninnnenccnennsneneeenns 22
(e) Key Employee Retention Program............ccccovevureenines Tevrreereesnersreasessaies 23
(C) Corporate Structure and Financial Position of the Cinram Group .......ccversuee 23
(i) Canadian Applicants 0 CCAA Party.........cccoicnvnirmnmnieneneresssrnisisesnsnanes 27
(1)  U.S. APPLCANS.....coimiiiiiicictcceitcc st ses et ter e seaeesneneeie 30
| (ii) European Entities ... e serses s eseesereeeses 36
(D)  Credit AZreements .........cococeerenrrernscrerecsssmassnsessess 38
v (i) Refinancing and Recapitalization...........ccccevvrievinirirnininiiiecieenaenes 38
(ii) Mandatory Exchange of Second Lien Debt ............. e 39

w (1)

|
|
!
|
|



~-226

(E)

(F)

(iii) Amendments to the Credit ASTreements .........cceeeverreriicseninnnnicnsneesens
(a) August 2011 Amendment........cocccoverevreernenrnenienecsenens eereeseneeenssssssenes
(b) Waivers to Credit AZrEemMentS ......ocvvvvereerrerereerenevsereseseresenrecasresesnsenens

The Need for Relief.

(i) Economic Challenges..........cvvvceveeeeceneirencnnncerirerncreeiceenersnseessreneeesssessenes
(ii) Challenges under the Credit AGreements..........cvevvveerrerirerernerereesssraenerennnns e

Restructuring Efforts to Date

(i) Consolidation/Cost Reduction..........cccceerrerrerernnnans -
(i) Recapitalization Efforts........cocecverevmrnennicnninenrcrsensnnenessessssssensnssecssnnenns
(iii) Strategic ReVIEW PrOCESS ...ccvvvereureeoreeererieie vttt ee et nene
(iv) Proposed Transaction ...........ccceeccoineuseeereinencreereiessmennesissmsensssssssesesissesarsses

.

(V) Support AGIEEMENL.........coueeururuerirerrierieteereieee e e se s e e erenesereresonsenee

III. CCAA PROCEEDINGS ...ivvvsrerusunsssrssrcssssrasnsasasacasssesasane

)
®)
©)
®)
®

(F)

The Applicants are Insolvent for the Purposes of the CCAA ......cccveevrecveencenens

Stay of Proceedings under the CCAA

The Meonitor

Chapter 15 Proceedings

Funding of the Cinram Group

(i) Cash Flow Forecast

..........................................................................................

(ii) DIP Financing

...................................................................................................

(i) Cash Management System

...............................................................................

Payments during the CCAA Proceedings

(1) Payments for Shared Services

..........................................................................

(ii) Critical Suppliers

..............................................................................................

(iif) Customer Programs

..........................................................................................

51
51
53
54
55
59
59
59
62

65

14



15

(G) Key Employee Retention Program

(i) KERP Payments
(if) Aurora Facility Retention Payments
(iii) KERP Charge
(H) Trustee, Director and Officer Protections

()  Priorities of Charges

...............................................................................................

................................................................

...................................................................................................

IV. CONCLUSION.........

------

+ (iit)

76

71

73.

74

74

o 76

77

8
A



~-228 16

Court File No. ¢cv12-9767-00CL

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 CINRAM INTERNATIONAL INC., CINRAM
INTERNATIONAL INCOME FUND, CII TRUST AND THE COMPANIES
LISTED IN SCHEDULE “A”

Applicants

AFFIDAVIT OF JOHN BELL
(sworn June 23, 2012)

I, John Bell, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

L INTRODUCTION

1. I am the Chief Financial Officer of Cinram International Inc. (“CII”). I am also a
director and/or an officer of certain of the subsidiaries that are owned either directly or indirectly
by CII. As such, I have i)ersonal knowledge of the matters to which I depose in this Affidavit.
Where I do not possess personal knowledge, I have stated the source of my information and in all

such cases believe it to be true.

2. This Affidavit is sworn in support of a motion for an Initial Order protecting CII,
Cinram International Income Fund (“Cinram Fund”), CII Trust and the companies listed in
Schedule “A” hereto (collectively, the “Applicants™) from their creditors pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™).
While Cinram International Limited Partnership (“Cinram LP”, together with the Applicants,

I
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the “CCAA Parties”) is not an Applicant in these proceedings, the Applicants seek to have a
stay of proceedings and other relief under the CCAA extended to Cinram LP as it forms a part of
the income trust structure with Cinram Fund, the ultimate parent of the Cinram Group (defined

below), the remaining entities of which are all Applicants in these proceedings.

3. Cinram Fund, collectively with its direct and indirect subsidiaries, shall be
referred to herein as “Cinram” or the “Cinram Group”. A copy of the Cinram corporate chart

is attached hereto as Exhibit “A”.

4. Cinram Fund, CII, Cinram International General Partner Inc. (“Cinram GP”), CII
Trust, Cinram International ULC (“*Cinram ULC”) and 1362806 Ontario Limited (“1362806”)
¢
are the Canadian entities in the Cinram Group that are Applicants in these proceedings
(collectively, the “Canadian Applicants”). Cinram (U.S.) Holding’s Inc. (_i‘?USH”), Cinram,
Inc., IHC Corporation (“IHC”), Cinram Manufacturing LLC (“Cinram Manufacturing”),
Cinram Distribution LLC (“Cinram Distribution”), Cinram Wireless LLC (“Cinram
Wireless”), Cinram Retail Services, LLC (“Cinram Retail”) and One K Studios, LLC (“One
K”) are the U.S. entities in the Cinram Group that are Applicants in these proceedings
(collectively, the “U.S. Applicants”). All of the CCAA Parties, with the exception of Cinram

Fund, Cinram GP, CII Trust and Cinram LP (collectively, the “Fund Entities”), are Borrowers

and/or Guarantors under the Credit Agreements (defined below). There are also several

European entities that form part of the Cinram Group, certain of which are Guarantors under the

Credit Agreements. Cinram’s European entities are not part of these proceedings.

5. All dollar amounts expressed herein, unless otherwise noted, are in United States
\

currency.
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6. The principal objectives of these proceedings are: (i) to ensure the ongoing
operations of the Cinram Group; (i) to ensure the CCAA Parties have the néceésary availability
of working capital funds to maximize the ongoing business of the Cinram Group for the benefit
of its stakeholders; and (iii) to complete the sale and transfer of substantially all of Cinrarh’s
business as a going concern (the “Proposed Transaction”) to Cinram Acquisition, Inc. (the

“Proposed Purchaser”) or one or more of its nominees.

7. In connection with the Proposed Transaction, (a) CII has entered into an Asset
Purchase Agreement dated June 22, 2012, with the Proposed Purchaser (the “Asset Purchase
Agreement”) pursuant to which CII and certain other asset sellers listed therein (together with

CIL, the “Asset Sellers”) will sell, and the Proposed Purchaser will purchase, substantially all of

the assets used in connection with the Cinram Business in North America (other than certain

excluded assets) (the “Purchased Assets”); and (b) the Proposed Purchaser has*provided to CII

and 1362806 (together, the “Share Sellers”) a binding purchase offer dated June 22, 2012 (the
“Purchase Offer”, together with the Asset Purchase Agreement, the “Purchase Agreement”)
pursuaﬁt to which the Proposed Purchaser will purchase the Cinram Business (defined below) in
Europe through the acquis,ition of all of the outstanding shares of Cooperatie Cinram Netherlands

UA (the “Purchased Shares”), subject to the terms and conditions therein.

8. The Proposed Transaction allows Cinram to return to a market leader in the
industry. Cinram will be well positioned to increase its market share in the industry based on its

status as being the leading service provider and with an improved and normalized capital

structure.

18
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9. The Proposed Transaction has the support of the lenders who are members of the
steering committee with respect to Cinram’s first lien credit facilities (the “Steering
Committee”) and who have been subject to confidentiality agreements, representing
approximately 40% of the loans under the First Lien Credit Agreement (as defined below),
Cinram anticipates further support of the Proposed Transaction from additional lenders under its

credit agreements following the public announcement of the Proposed Transaction.

0. In connection with the Proposed Transaction, the Applicants intend to bring a
motion in conjunction with the v;ithin application to be heard on a date to be set by this Court to,
inter alia, approve the Proposed Transaction pursuant to the Purchase Agreement and, upon the
closing of the transactions contemplated by the Asset Purchase Agreement and Purchase Offer,
vest the right, title and interest in and to the Purchased Assets and the Purchased Shares in the
Proposed Purchaser, or one or more of its nominees, free and clear of liens and encumbrances,
otﬁer than permitted encumbrances (the “Sale Approval Motion™). Further details with respect

to the Proposed Transaction are discussed below and will be set out in the affidavit filed in

support of the Sale Approval Motion.

11. Over the past several years, Cinram has continued to evaluate its strategic
alternatives and to rationalize its operating footprint in order to attempt to—‘balancc its ongoing
operations and financial challenges with its existing debt levels. Despite cost-reduction and
recapitalization initiatives and the implementation of a variety of restructuring alternatives, the
Cinram Group has been experiencing a number of challenges that have led to its seeking the

protections provided by the CCAA. These challenges include, among other things:
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(a)  significant declines in liquidity resulting from declining customer volumes,

reductions in pricing and decreasing EBITDA;
(b)  theloss of a major customer contract;

(c)  approximately $244.8 million of first and second lien term debt outstanding as at
March 31, 2012, with associated quarterly interest expense of approximately $7.6

million for the first quarter of 2012;

(d)  $19 million outstanaing under revolving credit facilities as at March 31, 2012,
with associated quarterly interest expense of approximately $1.4 million for the

first quarter of 2012; and

(¢)  approximately $12 million of letter of credit exposure relating to the first lien

credit facility.

12.‘ In April 2011, Cinram completed a recapitalization transaction involving the
amendment and extension of its senior secured credit facilities and the exchange of a portion of
its first lien debt into mandatorily exchangeable second lien debt. However, continuing declines
in revenue and EBITDA left Cinram in a position where it could not meet cs:xtain financial and
other covenants under its amended senior secured credit facilities. As a result, in 2011 and 2012,
Cinram and its senior lenders entered into a series of amendments and waivers, the latest of

which expires as of June 30, 2012.

13. As part of its restructuring efforts and pursuant to the August 2011 Amendment
(dcﬁneg below) to its credit facilities, in September 2011, Cinram engaged Moelis & Company

LLC (“Moelis”), an investment bank, to assist Cinram in a review of strategic alternatives with

20



—

21

-6-

the goal of maximizing value for Cinram’s stakeholders, including a potential investment in the
Cinram Group, a sale transaction of all or substantially all of Cinram’s ass‘ets, property, business
and undertaking (collectively, the “Property”), or a stand-alone transaction with Cinram’s
lenders. The strategic review process is further described in Section II(F)(iii) below.
Throughout this strategic review process, Cinram has been working with its senior secured
lenders and their advisors to assess and evaluate its restructuring options. This review of strategic

alternatives has culminated in the Proposed Transaction.

14. Having regard to the financial circumstances of the Cinram Group, the CCAA
Parties have determined that it is necessary to seek protection under the CCAA in order to
preserve enterprise value and continue as a going concern while seeking to implement the
Proposed Transaction and pursue a restructuring or other alternatives relating to their remaining
assets and property. The CCAA Parties also intend to pursue certain [imited in-process
operational restructuring initiatives while under CCAA protection. Any such operational
restructuring initiatives will be undertaken for the purpose of further improving the Cinram

Group’s financial position and facilitating the Proposed Transaction.

15. The Applicants are proposing that the U.S. ApplicantS be included in these
proceedings and it is not intended that any insolvency proceedings will be commenced with
respect to Cinram’s European entities, except for Cinram Optical Discs S.A.S. (“Cinram

Optical Discs™), which has commenced insolvency proceedings in France.

16. It is currently contemplated that these CCAA proceedings will be the primary
court-supervised restructuring of the CCAA Parties. The Cinram Group’s integrated business,

!
headquartered in Canada, is reliant on the shared management and operational services provided
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by CII. Accordingly, it is in the best interests of the stakeholders to deal with the Cinram Group
on a consolidated basis through a single, centralized restructuring process. The Applicants are
seeking authorization for Cinram ULC to apply as foreign representative for recognition of these
proposed CCAA proceedings as “Foreign Main Proceedings” under Chapter 15 of the United

States Bankruptcy Code (“Chapter 15”) as soon as practicable.

IL. BACKGROUND

17. The CCAA Parties_are part of a consolidated business in Canada, the United
States and Europe that is headquartered in Canada and operationally and functionally integrated
in many significant respects. Cinram is one of the world’s largest providers of pre-recorded
multimedia products and related logi;t'ics sefvices and is a leader in the industry for production,
service, delivery and customer satisfaction. With facilities in North America and Europe, Cinram
(i) manufactures DVDs, Blu-ray discs and CDs, and provides distribution seI:;ices for motion
picture studios, music labels, video game publishers, computer software companies,
telecommunication companies and retailers around the world; (ii) provides various digital media
services through One K; and (iii) provides retail inventory control and forecasting services

through Cinram Retail (collectively, the “Cinram Business”).

18. As at December 31, 2011, the Cinram Group employed approximately 8,300

people worldwide, including contract and agency workers.

19. The Cinram Group’s administrative functions and decision making functions are
centralized in Canada. All senior level customer contracts for Cinram's major international
customers are handled by CII, all strategic decision making is led by CHl and all corporate

functions, such as financial planning, internal audit, financial reporting, and dealings with
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Cinram’s lenders, are managed in Canada. Additionally, North American cash management,
information technology, accounting, accounts receivable, accounts payable, insurance

procurement, marketing, treasury, real estate and tax services are provided predominantly by CIL

20. As described in greater detail below, the Cinram Group is financed primarily
through a term loan and revolving credit facilities under the Amended and Restated Credit
Agreement dated as of April 11, 2011, among CII, Cinram, Inc. and CUSH, as borrowers (the
“First Lien Borrowers”), the guarantors party thereto, the lenders from time to time party
thereto, and JPMorgan Chase Ba:nk N.A., as administrative agent (as amended by that certain
Amendment No. 1 dated as of August 12, 2011, that certain Amendment No. 2 and Waiver dated
as of December 30, 2011 and that certain Amendment No. 3 and Waiver dated as of March 15,
2012, the “First Lien Credit Agreement”) which amended and restated the credit agrcement
dated May 5, 2006 (as amended as of March 22, 2007 and as of March 30, 50()9, the “Original
Credit Agreement”) (as further discussed below). As at March 31, 2012, there was
approximately $233 million outstanding under the term loan facility; $19 million outstanding

under the revolving credit facilities; and approximately $12 million of letter of credit exposure

under First Lien Credit Agreement.

21 CUSH, as borrower (collectively with the First Lien Borrowe;s, the “Borrowers”
and each a “Borrower”) also entered into a mandatorily exchangeable Second Lien Credit
Agreement dated as of April 11, 2011, among Cinram ULC and the other guarantors party
thereto (collectively with' the guarantors under the First Lien Credit Agreement, the
“Guarantors”, and each a “Guarantor”), the lenders from time to time party thereto
(collectively with the lenders party to the First Lien Credit Agreement, the “Lenders™) and

JPMorgan Chase Bank N.A., as administrative agent (together with the administrative agent

235



~-- 236

-9.

under the First Lien Credit Agreement, the “Administrative Agent™) (as amended by that
certain Amendment No. 1 dated as of August 12, 2011, that certain Amefldment No. 2 and
Waiver dated as of December 30, 2011 and that certain Amendment No. 3 and Waiver dated as
of March 15, 2012, the “Second Lien Credit Agreement”), pursuant to which the principal
amounts outstanding and a portion of the accrued interest were exchanged into units of Cinram
Fund in January 2012. Approximately $12 million of accrued interest remains outstanding under

the Second Lien Credit Agreement as of March 31, 2012.

22. Each of the First Lien Credit Agreement and the Second Lien Credit Agreement
(together, the “Credit Agreements”) has a maturity date of December 31, 2013. The senior
secured credit facilities are direct er guarantee obligations of certain North American and
European companies within the Cinram Group, including the CCAA Parties (with the exception
of the Fund Entities), and are secured by substantially all of the assets of the: Applicants and

certain of their European subsidiaries.

23. As a result of the financial challenges currently facing the Cinram Group, Cinram
is in unable to comply with certain financial and other covenants under the Credit Agreements
and Cinram’s adjusted EBITDA is not sufficient to satisfy its obligations under the Credit

Agreements,

(A) History of the Cinram Group

24. CII was formed as Cinram Ltd./Cinram Ltée by letters patent dated July 28, 1969,
pursuant to the Canada Business Corporations Act. From its inception Cinram grew in part

through a number of strategic acquisitions. On May 5, 2006, CII converted from a corporate

24
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structure to an income trust structure through a plan of arrangement that was approved by

shareholders on April 28, 2006.

25. In April 2007, Cinram acquired substantially all of the assets of Ditan Corporation
(“Ditan”), a leading video games distributor in the United States. Ditan specialized in direct-to-
store and third-party logistics. During 2011, Ditan was merged into Cinram Distribution where

its operations are conducted under the name Cinram Games™,

26. In September 2007, Cinram acquired the North American and European assets of
Vision Worldwide Management, LLC (“Vision”), a leading provider of outsourced Vendor
Managed Inventory services to the home entertainment industry. Vision offers a web based
supply chain management system t;ﬁt provides visibility, insight and analytical tools to various

levels of the supply chain. The Vision™ solution is used in both North America and Europe. In

2011, Vision changed its name to Cinram Retail Services, LLC.

27. In June 2008, Cinram acquired (i) substantially all of the UK assets and (ii) 100%
of the shares of Spanish and French subsidiaries of ODS Business Services, a European
replicator and distributorl of DVDs, These acquisitions expanded Cinram’s distribution capacity
in Spain, France and the United Kingdom to service its DVD replication and distribution

agreement with Universal Pictures.

28. In September 2008, Cinram completed the acquisition of substantially all of the
assets of the warehouse management, distribution, processing, and value-added service
operations of Jack of All Games, Inc. through Ditan. Following the merger of Ditan into Cinram

Distribution described above, these assets and operations, which involve the distribution of
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products of third party software, hardware and accessories to retail outlets in North America,

formed part of Cinram Distribution’s games distribution business.

29. On January 31, 2011, Cinram accjuired Los Angeles-based digital media company
One K as part of a broad initiative to advance Cinram further into digital platforms. One K
specializes in building enhanced consumer experiences for movies, TV shows, music, books
and games. One K has been a key service provider to many of the world’s top media and
technology companies. One K provides creative and technical sérv_ices to the companies to help
them release their content in different venues, including digital downloads, mobile and tablet

applications, advanced Blu-ray discs, stereoscopic 3D and social media.

L4
(B) The Cinram Business

0] Overview

30. Cinram manufactures DVDs, Blu-ray discs and CDs, and provides distribution
services for motion picture studios, music labels, video game publishers, computer software
companies, telecommunication companies and retailers in North America and Europe. Cinram is

an industry leader with respect to production, distribution, service and customer satisfaction.

31. Cinram has long established itself as a leading replicator and distributor of CDs
and DVDs with a growing footprint in the emerging market for Blu-ray. Cinram has a diversified

operational footprint across North America and Europe that enables the Cinram Group to meet

the replication and logistics demands of its customers. Cinram’s facilities are strategically

positioned to optimize Cinram’s distribution capabilities across key media markets in North
]

America and Europe.
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32. Cinram is engaged in an industry that is highly price-competitive, with a high
degree of customer concentration. Cinram’s production levels and, in tur'n, revenue and cash
flows, are largely affected by the sche&ule according to which its major customers release their
products and the public demand for such products. In addition, the Cinram Business and the
industry generally are subject to seasonality, with consumer purchases typically taking place
primarily in the last three months of the calendar year, and following specific release dates for

popular titles at other times during the year.

33. Cinram manufactures products on orders from its customers, generally pursuant to
multi-year contracts. Cinram does not bear the risk of unsold products as customers cannot return
any previously purchased inventoryy thh the exception of defective products. Cinram does not
have title to the products it distributes. Cinram’s major contracts are, to a large extent, exclusive
for particular territories, and many of Cinram’s manufacturing agrecmcntg"mntain periodic
market price tests that may require Cinram to lower its selling prices or amend other contract
terms. The products Cinram manufactures generally experience price declines on an annual

basis, with declines historically being steeper in the early stages of the products’ life cycles.

34. Cinram has recently taken steps to streamline its physical infrastructure and
operations to actively manage its cost structure to reflect changing indt;stry dynamics. By
streamlining its physical footprint, Cinram’s ability to continue providing seamless service to
customers, expand services to those customers and create a platform for growth in other
distribution-centric businesses has increased significantly. Cinram meanwhile maintains

significant production capacity and operational flexibility to meet potential increased demand.

i
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35. While many of Cinram’s facilities were acquired as part of strategic acquisitions,
a number of key sites were specifically developed by Cinram. Sites sucil as the Nashville
distribution center and the Huntsville plant were selected due to their proximity to major traffic
arteries and the ability to reach a significant portion of the U.S. market within a short trucking
distance. Other sites, such as the Texas wireless distribution and repair center, were established

to take advantage of favourable local tax incentive programs and proximity to key customers.

(ii)  Business Segments

36. Cinram operates through three business segments: Pre-recorded Multimedia

Products, Video Game and Other.

L4

(a)  Pre-recorded Multimedia Products |

£

37. Cinram’s Pre-recorded Multimedia Products segment consists of the replication,
packaging and distribution of DVDs, Blu-ray discs and CDs, including new releases and

catalogue titles, for the entertainment divisions of motion picture studios and music labels.

38. Replication customers provide Cinram with a master in digital format, label
design, and in some cases, graphics and promotional materials. Cinram assumes responsibility
for all manufacturing and packaging operations, and delivers/distributes finished product directly

to retailers or distributors on behalf of its customers.

39. Revenue from the Pre-recorded Multimedia Products segment was $693.4 million
in 2011, compared to $1,002.2 million in 2010, as Cinram experienced declines in standard DVD

and CD unit sales and related distribution revenue during 2011. The Pre-recorded Multimedia
'
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Products segment accounted for 86% of Cinram’s 2011 consolidated revenue, down from 90% in

2010.
()  DVDs

40. Cinram’s major customers in North America and Europe are major motion picture
studios. Cinram enters into agreements in the ordinary course of business with major film studio
customers, which deal generally with pricing, delivery, order size, confidentiality and copyright

protection. _

41. The DVD market in North America and Europe includes a number of significant
players with whom Cinram competes. In addition, a number of large multimedia conglomerates
with music and video content subsidiaries manufacture DVDs and other multimedia in-house
through captive subsidiaries. Such captive subsidiaries also provide significant competition for

Cinram.

42. At the end of 2011, Cinram had the capacity to manufacture approximately 1.9
billion DVDs per year, vs,rhich allowed Cinram to service most of its customers’ seasonal peaks in
demand and to minimize offload. According to FutureSource Consulting, an industry expert,
Cinram was one of the top three DVD manufacturers in each of North America and Europe in

2011.

43. In 2011, sales of standard DVDs continued to be the dominant source and the
main driver of revenue for Cinram. DVD revenue (including revenue from related distribution
services) accounted for 67% of Cinram’s consolidated revenue in 2011, compared with 75% in

2010 a:nd 77% in 2009. Cinram replicated 575 million DVDs in 2011, a decrease of 38% from
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933 million in 2010, and, as a result, DVD revenue decreased to $532.6 million in 2011 from
$835.4 million in 2010 and $1,111.8 million in 2009. The decrease in DVD replication, and by
consequence revenue, was primarily the result of the loss a major customer contract (further

discussed below), which terminated on July 31, 2010.
(i)  Blu-ray

44, Blu-ray is the format of choice for high-capacity pre-recorded media. Blu-ray
discs can hold up to 25 gigabytes of data or high-definition video on a single layer disc and up to
50 gigabytes on a dual-layer disc. Blu-ray disc production requires capital inyestment as existing
DVD equipment cannot be retrofitted to manufacture these discs. FutureSource estimates that
unit sales of Blu-ray discs will contin:xé to increase globally at a compound annual growth rate of
approximately 21% per annum for the four years commencing January 2012 while unit sales of
standard DVD discs will decline by approximately 25% per annum for the gd;eseeable future,
consistent with past experience with the introduction of new pre-recorded media formats. Cinram
has continued to increase its manufacturing capacity for Blu-ray in both North America and

Europe.

45. Blu-ray replication revenue increased to $40.5 million in 2011, compared to $36.1
million in 2010 and $22.5 million in 2009, as consumers continue to migrate towards Blu-ray
discs. While Blu-ray unit shipments increased by 36%, this was partially offset by declining

average selling prices for this format.
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(iii)  CDs

46. Cinram’s principal customers in the CD segment are major music labels and
publishers in North America and Europe. Cinram enters into agreements in the ordinary course
of business with major music customers, which deal generally with pricing, delivery, order size,

confidentiality and copyright protection.

47. Cinram is one of the three largest global CD manufacturers. CD revenue

(including revenue from related distribution services) accounted for 15% of Cinram’s

consolidated revenue in 2011, up from 12% in 2010 and 11% in 2009.

48. Even though CD revenue has increased as a percentage of Cinram’s consolidated
revenue, actual CD production and revenue have declined. In 2011, Cinram’s North American
and European CD production declined by 5% and 6%, respectively. CD tevenue decreased to
$120.3 million in 2011, compared to $130.7 million in 2010 and $161.’4 million in 2009. The 8%
decline in revenue was consistent with industry declines for pre-recorded physical music media
and slightly ahead of expectations given the resurgence of physical CD sales primarily driven by

attractive consumer priéing for this format at the retail level.
(iv)  Distribution

49. Distribution and fulfillment services continue to be a major factor in Cinram’s
ability to attract customers. Cinram provides complete manufacturing to retail distribution
solutions that allow Cinram’s studio and music customers to focus their efforts on their core
competencies in creating content. Cinram’s capital investments in distribution services over the

past few years have allowed Cinram to provide its customers with increased frequency of
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shipments, more customized order sizes and the ability to handle more stock-keeping units.
However, given the loss of the business from a major customer during 2010, revenue from
distribution services, primarily associated with DVDs, decreased to $210.1 million in 2011,

compared to $259.0 million in 2010.
(b)  Video Game

50. The Video Game segment distributes packaged software for console games and
computers, and related peripherals in the gaming marketplace. In addition, Cinram Games™
manages on behalf of its clients third party logistics, virtual warehousing services, direct channel
sales, merchandising, transportation management and retail product lifecycle management
services. The peak processing period?i’s from mid-August through early January, with November
as the focal point of activity. The customer base comprises video game publishers, content
providers, studios, major retail chains and distributors and includes manyw "c;f the industry’s

leaders.

51. Revenue from the Video Game segment was $44.9 million in 2011, compared to
$59.0 million in 2010 as a result of reduced consumer spending combined with the loss of certain

video game customers.
(c)  Other

52. Revenue from the Other business segment, which includes revenue from logistics
services provided through Cinram Wireless, vendor managed inventory revenues associated with
Cinram Retail, and revenues from newly acquired One K, increased to $62.6 million in 2011

from §47.7 million in 2010. The increase was primarily related to 11 months of revenue from
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One K during 2011 as the acquisition was completed on January 31, 2011. Revenue from the

Other business segment also includes activities such as authoring and other pre-production

services, and the sale of components and stampers. Revenue from the Other business segment -

represented 8% of consolidated revenue in 2011, up from 5% in 2010.
(iii) Customers

53. Cinram’s customers include motion picture studios, music labels, video game
publishers, computer software companies, telecommunication companies and retailers around the
world. Cinram has multi-year agreements with many of its customers for the provision of
replication, distribution, and other services. Many of these customer services agreements contain

¢
provisions limiting Cinram’s ability to assign the agreement or undergo a change of control

event.

54. Due to Cinram’s_high customer concentration, Cinram depends on its customers’
ability to capture and maiqtain their market share of consumer home entertainment spending. In
2011, Cinram’s three largest customers in the Pre-recorded Multimedia Products segmeni
accounted for approximafely 38%, 23% and 12% of consolidated revenue respectively, a total of
73% of Cinram’s total Pre-Recorded Multimedia Product revenue. In 2010, Cinrarh’s three
largest customers in the Pre-recorded Multimedia Products segment accounted for 31%, 24% and

16% of consolidated revenue respectively, or 71% of Cinram’s total Pre-Recorded Multimedia

Product revenue.

55. On June 22, 2012, based on the potential CCAA filing of Cinram, one of

Cinram’s customers provided a termination notice with respect to its replication and distribution

services agreements with Cinram, but has advised Cinram that it fully intends to continue to
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operate and use Cinram on the same basis and terms of its contractual arrangements with

Cinram.
(iv)  Offices and Facilities

56. Cinram operates facilities in North America and Europe that span nearly 9.0
million square feet. Cinram currently has the capacity to manufacture approximately 108 million
Blu-ray discs, 1.9 billion DVDs and about 459 million CDs per year to service seasonal peaks in

demand. -

57. Cinram operates out of 33 facilities in Canada, the United States and Europe, 11
of which are owned and 22 of which are leased. Of the 33 facilities, 9 are used primarily for the
provision of replication services, 9 are used primarily to provide distribution services, one is used
as both a replication and distribution center, five are warehouse facilities; one is a printing
facility, and the remainder are psed as offices. A list of facilities owned and leased by Cinram

and their primary use is attached hereto as Exhibit “B”.
(v)  Employees

58. As of December 31, 2011, Cinram employed approximately 8,300 people

worldwide including contract and agency workers.

(@)  Employees by Region

(i) Canada

59. CII employs approximately 621 individuals, including approximately 128 salaried

\

employees and 493 hourly employees, comprised of employees who provide senior management,
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accounting, financial reporting, information technology and other corporate services and

employees who are employed in Cinram’s Canadian-based distribution business or replication

business.

60. CIl supplements its workforce with temporary employees from third-party
temporary staffing agencies. For the month ending March 31, 2012, CII used approximately 124
temporary agency employees. The number of agency employees used by CII almost triples

during Cinram’s busy season in the fourth quarter.

(i) United States

61. Cinram’s U.S. en;igies employ approximately 2,447 individuals, including
approximately 302 salaried employees and 2,145 hourly employees. These employees ail
provide management or labour services related to the replication, packaging;-distribution, sales,
and customer service aspects of the U.S. based Cinram Business. In addition, the U.S. entities
regularly employ approximately 76 independent contractors who are mostly engaged in
computer programming activities carried out in the ordinary course of One K’s business, and
approximately 1,422 tefnporary contract workers performing services such as disc replication,

product packaging, information technology, security and janitorial work.

(b)  Collective Agreements

62. Cinram does not have any active unions or collective agreements in place in
J

North America.

[\
TSN
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(c)  Pension Plans
() Canada
63. Cinram does not maintain any pension plans for Canadian employees. CII offers a

group RRSP plan which allows employees to contribute a portion of their payroll on a pre-tax

basis to the plan. CII does not match employee contributions.

(ii) United States

64. Cinram’s U.S. entities maintain an employee savings plan for all eligible
employees (the “Employee Savings Plan”). The Employee Savings Plan is tax-qualified within
the meaning of, and administered irf accordance with, the requirements of section 401(k) and
other applicable sections of the United States Internal Revenue Code. Approximately 681
employees currently participate in the Employee Savings Plan, with a total of approximately

$206,583 withheld each month from employees’ paychecks for employee contributions.

65. For employees of One K only, the Employee Savings Plan also includes an
employer matching component, pursuant to which One K matches approximately 30% of each
employee’s 401(k) contributions, up to an amount equal to 6% of that employee’s salary (the
“Employer 401(k) Contributions”). One K pays an aggregate of apprm;imately $5,000 per

month in Employer 401(k) Contributions.

66. In addition, certain Cinram employees in the United States participate in the |

Cinram Music Union Pension Plan (“Music Union Plan”). CUSH assumed sponsorship of the

Music Union Plan in connection with Cinram’s acquisition of the entities now known as IHC and
\

~ Cinram Manufacturing from AOL Time Warner Inc. in July, 2003.
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67. Pension benefits under the Music Union Plan are based on formulas that reflect
the employee’s years of service multiplied by a specified dollar amount negotiated in collective
bargaining. At December 31, 2011, Cinram had a net $1.9 million unfunded defined benefit

pension obligation in the United States representing the expected contributions to its defined

benefit pension plan.

(d)  Other Employee Benefit Plans

(i) Canada _

68. Cll provides medical and dental benefits and insurance coverage through
Manulife Financial (“Manulife”) to,the Canadian employees. CII incurs medical and dental costs
associated with employees that participate in the Manulife health care benefit plans, a 50%
portion of the Life Insurance premium expense associated with Life Insurante plans offered by
Manulife, and a 50% portion of the Accidental Death and Dismemberment (“AD&D”) premium

expense associated with the AD&D policies offered by Manulife.
(i) United States

69. In addition to the Employee Savings Plan and Music Union Plan described above,

benefits enjoyed by Cinram’s U.S. based employees include:

a. medical insurance provided through a plan administered by Blue Cross and
Blue Shield of Alabama (“BCBS”), covering approximately 4,558 U.S. based
employees and their dependents;

b. dental insurance provided through BCBS (for Huntsville, Alabama based
employees only) or Metropolitan Life Insurance Company for reasonable and
customary charges up to an individual maximum benefit of $2,000 per year,

) covering approximately 4,421 employees and their dependents;

249



~- 250

.23 -
c. vision insurance provided through UnitedHealthcare Vision, covering
approximately 4,578 employees and their dependents;
d. prescription drug coverage provided through Medco Health Solutions, Inc;

e. an Employee Assistance Program provided by Liberty Mutual Insurance
Company that offers short-term professional counselling to U.S. based
employees and their family members who are experiencing problems that may
affect their general well-being and job performance;

f. optional pre-tax contribution of employee compensation to healthcare flexible
spending accounts;

g. term life insurance equal to two times annual base pay; and

h. optional long term disability insurance and supplemental life insurance
availability.

(¢)  Key Employee Retention Program

4

70. Cinram has put in place a key employee retention program for certain eligible

employees and eligible officers, which is described in detail in Section III(G) below.

(C) Corporate Structure and Financial Position of the Cinram Group

71, As described above, in May 2006, CII converted from a corporate structure to an
income trust structure through a plan of arrangement that was approved by shareholders on April
28, 2006. As a result of the recapitalization, shareholders exchanged their shares of CII for units
of Cinram Fund (or in the case of electing shareholders, into units of the Cir;ram LP) on a one-
for-one basis. Cinram Fund, the other Fund Entities and CII are Canadian entities and Cinram
Fund is the direct or indirect parent and sole shareholder of all of the subsidiaries in Cinram’s

corporate structure.

72. Cinram’s financial reporting is done on a consolidated basis. The following
Y

financial statements are being provided to this Honourable Court in support of this Affidavit:
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(@)  Cinram’s audited consolidated financial statements as at December 31, 2011,

attached hereto as Exhibit “C”; and .

(b)  Cinram’s unaudited consolidated financial statements as at March 31, 2012,

attached hereto as Exhibit “D”.

73. Based on Cinram’s audited consolidated financial statements dated December 31,
2011, the Cinram Group’s assets had a book value of approximately $452.7 million. Of this
asset value, 'approximately $274.8-million consists of current assets while the remaining $177.9
million is non-current assets. The current assets include cash totalling approximately $70.1
million, accounts receivable of approximately $167.5 million and inventory of appréximately
$24.2 million. -

74. As at December 31, 2011, the Cinram Group’s liabilifies amounted to
approximately $527.8 million, including approximately $496.1 million of current liabilities and
approximately $31.7 million of non-current liabilities. Of the total liabilities, approximately
$148.8 million consisted of accounts payable, while the current portion of the long-term debt was

approximately $232.5 million.

75. The Cinram Group’s principal source of long-term debt is the senior secured
credit facilities provided by the Lenders under the First Lien Credit Agreement and the Second
Lien Credit Agreement. The senior secured credit facilities are guaranteed by certain companies
within the Cinram Group, including all of the CCAA Parties (with the exception of the Fund
Entities), and are secured by substantially all of the assets of the Borrowers and Guarantors (with
the exoeption of the Cinram Holdings GmbH and Cinram GmbH whose guarantees are limited as

a result of German corporate law, as further discussed below). As at March 31, 2012, members
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of the Cinram Group were indebted in the aggregate principal amount of approximately $252

million under the First Lien Credit Agreement (plus approximately $12 million in letter of credit

exposure) and in the aggregate principal amount of approximately $12 million under the Second

Lien Credit Agreement as follows:

a)

b)

with respect to the First Lien Credit Agreement:

(i) CI was indebted as Borrower in the aggregate principal amount of

4

approximately $92 million under the term loan facility;

(ii) Cinram, Inc. was indebted as Borrower in the aggregate principal amount of

approximately $141 million under the term loan facility;

(iii)CUSH was indebted as Borrower in the aggregate principal amount of

approximately $19 million under the revolving credit facilities;

(iv)there was approximately $1.3 million of letter of credit exposure relating to

Cinram, Inc.;

(v) there was approximately $1.2 million of letter of credit exposure relating to

Cinram Distribution; and

(vi)there was approximately $9.5 million of letter of credit exposure relating to
Cinram’s U.S. operating entities in connection with certain employee

obligations; and

with respect to the Second Lien Credit Agreement:

(1) CUSH - was indebted as Borrower in the aggregate principal amount of

approximately $12 million.
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76. There are three main facilities under the First Lien Credit Agreement: (1) a term
loan facility provided by certain lenders; and (2) two revolving credit-facilities provided by
certain lenders (which are not necessarily the same lenders that provided the term loan facility).
The revolving credit facilities have an aggregate commitment of $35 million. There is one $14
million revolving credit facility which is utilized as at March 31, 2012 in connection with
outstanding letters of credit in the amounts noted above, with the remaining $2 million drawn
down by CUSH. The second revolving credit facility of $21 million is a first-out revolving
credit facility that has a priority-above all other security and loans, and can only be utilized after
the $14 rﬁillion revolving credit facility is fully drawn. As at March 31, 2012, approximately $17

million of the first-out revolving credit facility has been utilized.
L4

77. Certain of the Applicants also bave letter of credit exposure not relating to the

Credit Agreements that are secured by cash collateral, in particular as at March 31, 2012;

a) there was approximately $200,000 of letter of credit exposure relating to

One K with respect to which Community Bank is the issuer; and

b) there was approximately $575,000 of letter of credit exposure relating to

Cinram Manufacturing with respect to which PNC is the issuer.

78. As further described in this Affidavit (including in the discussion on the cash
management system and payment for shared services), the Cinram Group also has intercompany
amounts owing among many of the Cinram entities. Principal assets and liabilities on an entity
basis, excluding intercompany investments, intercompany receivables and intercompany

payables, are described below with respect to the CCAA Parties. These assets and liabilities are
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based on unaudited balance sheets as at March 31, 2012, copies of which with respect to the

CCAA Parties are attached hereto as Exhibit “E”.
@) Canadian Applicants or CCAA Party

79. Cinram Fund, as the ultimate parent of the Cinram Group, is an Applicant in these
proceedings. All of the Canadian entities that are CCAA Parties in these proceedings, other than

the Fund Entities, are Borrowers and/or Guarantors under the Credit Agreements,
@) Cinram Fund

80. Cinram Fund is an unincorporated, open-ended limited purpose trust, established
under the laws of the Province of @ntario by Declaration of Trust dated March 21, 2006, as
amended and restated on May 5, 2006. Cinram Fund has 439.0 million units outstanding. Its
units are listed on the TSX under the symbol CRW.UN. On June 15, 2012, tHe<TSX announced
that it had determined to delist the units of Cinram Fund at the close of market 6n July 16, 2012

for failure to meet the continued listing requirements of the TSX.

81. Cinram Fund, together with Cinram GP, CII Trust, Cinram LP and Cinram ULC,
comprises the entities within the income fund structure. All of the entities within the income

fund structure are Applicants, or in the case of Cinram LP, a CCAA Party, in these proceedings.

82. Cinram Fund’s assets consist primarily of intercompany receivables and

intercompany investments.

83. As at March 31, 2012, Cinram Fund’s primary liabilities were certain

intercompany payables.
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(i)  Cinram GP

84. Cinram GP is an Ontario company and a wholly-owned subsidiary of Cinram

Fund. It is a holding company that does not carry on business operations.

8s. Cinram GP directly owns 0.01% of the units of Cinram LP and has no materials

assets or liabilities.

(iii)  CI Trust

86. CII Trust is an unincorporated, open-ended limited purpose trust, established
under the laws of the Province of Ontario by Declaration of Trust dated March 21, 2006, and

forms part of Cinram’s income fund structure.

87. CII Trust directly owns 99.4% of the units of Cinram LB, which ownership

interest constitutes its principal asset.

88. CII Trust’s intercompany payables constitute its principal liabilities.
(v)  Cinram LP

89. Cinram LP is limited partnership formed under the laws of Manitoba pursuant to a
partnership agreement between Cinram GP and CII Trust, as amended and restated on May S,
2006. Cinram LP is not an Applicant in these proceedings and the Applicants are requesting to

have the protections under the Initial Order extended to Cinram LP as a CCAA Party.

90. Cinram LP directly owns Cinram ULC, which ownership interest constitutes its

principal asset, and has no material liabilities.
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(v  Cinram ULC

91. Cinram ULC is a Nova Scotia unlimited liability company. It is a holding

company that does not carry on business operations.

92. Cinram ULC directly owns CII, which ownership interest constitutes its principal
asset.
93. Cinram ULC is a Guarantor under the Credit Agreements, which guarantee

obligations constitute its principal liabilities.

(i) Il

[4
94, Cll, a corporation organized under the Canada Business Corporations Act, RSC

1985, ¢ C-44 (“CBCA”), is a wholly-owned subsidiary of Cinram ULC. It provides replication
and distribution services to several major customers in Canada from its owned replication facility

and its leased distribution facilities located in Toronto. CII also provides many shared services

- to the Cinram Group and operates and monitors the cash management system used by Cinram’s

North American entities. -

9s. The registered and principal office of CII, and head office of the Cinram Group, is

located at 2255 Markham Road, Toronto, Ontario.

96. CII directly owns CUSH, 1362806, two other non-operating European entities and
a 99.95% interest in Cooperatic Cinram Netherlands UA (“Cinram Netherlands”), a
Netherlands company which is the holding company for the European structure. In addition to

its intetcompany receivables and intercompany investments, as at March 31, 2012, CII's assets
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consisted primarily of approximately $15,700,366 of accounts receivable, $6,407,646 of plant,
property and equipment, $2,726,242 of cash and cash equivalents, $1,880,375 of inventory and

$886,057 of prepaid expenses.

97. CII is a Borrower and Guarantor under the Credit Agreements. In addition to its
obligations under the Credit Agreements and its intercompany payables, as at March 31, 2012,
CII’s other liabilities consisted primarily of approximately $10,648,156 of accrued liabilities,
$8,876,914 of income taxes payable, $3,894,926 of current employee benefits, $2,620,475 of

accounts payable and $1,738,994 of current provisions.

(vii) 1362806

[4
98. 1362806 is an Ontario company and a wholly-owned subsidiary of CII. It is a

holding company that does not carry on business operations.

99. 1362806 holds a 0.05% interest in Cinram Netherlands. 1362806’s intercompany

investments constitute its principal assets.

100. . 1362806 is a Guarantor under the Credit Agreements, which guarantee

~ obligations constitute its principal liabilities.

@iy  U.S. Applicants

101. ' All of the U.S. entities that are Applicants in these proceedings are Borrowers

and/or Guarantors under the Credit Agreements.
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() CUSH

102. CUSH is a corporation organized under the laws of the State of Delaware and a
wholly-owned subsidiary of CIl. CUSH is a holding company that does not carry on business

operations.

103. CUSH directly owns all of the U.S. entities, which ownership interests and

intercompany receivables constitute its principal assets.

104. CUSH is a Borrower and Guarantor under the Credit Agreements. CUSH’s
liabilities consist primarily of its obligations under the Credit Agreements and intercompany

payables.

(i)  Cinram, Inc.

ED

105. Cinram, Inc. is a corporation organized under the laws of the State of Delaware
and is a wholly-owned subsidiary of CUSH. It is an operating company providing, inter alia,
DVD and Blu-ray replication and distribution services to several major customers in the U.S. out
of its owned replication and distribution facility and leased warehouse facilities in Huntsville,

Alabama.

106. In addition to its intercompany receivables, as at March 31, 2012, Cinram, Inc.’s
assets consisted primarily of approximately $41,273,065 of plant, property and equipment,
$21,474,400 of accounts receivable, $5,815,449 of cash and cash equivalents, and $6,641,430 of

inventory.

46



47

-32-

107. Cinram, Inc. is a Borrower and Guarantor under the Credit Agreements. In
addition to its obligations under the Credit Agreements and its intercor-npany payables, as at
March 31, 2012, Cinram, Inc.’s liabilities consisted primarily of approximately $18,480,466 of
accrued liabilities, $4,971,030 of accounts payable, $4,483,201 of current employee benefits,

$4,027,346 of current provisions and $6,119,877 of financing leases.
(i)  IHC

108. IHC, formerly Tvy Hill Corporation, is a corporation organized under the laws of

the State of Delaware and is a wholly-owned subsidiary of CUSH. In April 2009, substantially

all of the assets of Ivy Hill Corporation were sold to Multi Packaging Solutions, Inc. (“MPS”).
4

IHC continues to own a printing facility in Louisville, Kentucky but has no active business

operations.

109. In addition to i‘_cs intercompany receivables, as at March 31, 2012, THC’s assets
consisted primarily of approximately $2,593,313 of investment property and $267,276 of prepaid

expenses.

110. IHC is a Guarantor under the Credit Agreements. In addition to its guarantee
obligations and its intercompany payables, as at March 31, 2012, THC’s liabilities consisted

primarily of approximately $1,424,387 of current employee benefits and $2,937,256 of current

provisions.
(iv)  Cinram Manufacturing

1L Cinram Manufacturing is a limited liability company existing under the laws of

the State of Delaware and is a wholly-owned subsidiary of CUSH. It is an operating company

%24
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providing replication services in the U.S. from its owned replication facility in Olyphant,

Pennsylvania.

112. In addition to its intercompany receivables, as at March 31, 2012, Cinram
Manufacturing’s assets consisted primarily of approximately $37,292,286 of plant, property and
equipment, $9,997,515 of accounts receivable, $2,881,009 of inventory, $1,429,196 of prepaid

expenses and $991,221 of cash and cash equivalents.

113. Cinram Manufacturing is a Guarantor under the Credit Agreements. In addition
to its guarantee obligations and its intercompany payables, as at March 31, 2012, Cinram
Manufacturing’s liabilities consisted primarily of approximately $5,250,856 of accrued
liabilities, $4,369,702 of current gmploycc benefits, $2,0§5,272 of accounts payable and

$1,722,210 of current provisions.
v) Cinram Distribution

114. Cinram Di'stribution is a limited liability company existing under the laws of the
State of Delaware and is a wholly-owned subsidiary of CUSH. It is an operating company
providing distribution services in the U.S. from its leased distribution facilities in Aurora, Illinois
(terminating July 31, 2012) and Laverne, Tennessee. Cinram Distribution also has leased office
facilities in Auburn, Washington, Carmel, Indiana, San Ramon, California, Greenwood, Indiana

and Batavia, Illinois.

115. In addition to its intercompany receivables, as at March 31, 2012, Cinram
Distribution’s assets consisted primarily of approximately $6,845,221 of accounts receivable and

$2,695 ,536 of cash and cash equivalents.
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116. Cinram Distribution is a Guarantor under the Credit Agreements. In addition to
its guarantee obligations and its intercompany payables, as at March 31, 2012, Cinram
Distribution’s liabilities consisted primarily of approximately $2,953,308 of current employee

benefits, $1,974,662 of accounts payable and $1,380,778 of accrued liabilities.
(vi)  Cinram Wireless

117. Cinram Wireless is a limited liability company existing under the laws of the
State of Delaware and is a wholly-owned subsidiary of CUSH. It-provides repair, programming,
packaging and related logistics services for mobile devices in the United States solely for

Motorola from its leased facility in Fort Worth, Texas.

? .

118. In addition to its intercompany receivables, as at March 31, 2012, Cinram
Wireless’ assets consisted primarily of approximately $10,671,024 of acteunts receivable,

$6,709,233 of cash and cash equivalents and $1,889,608 of plant, property and equipment.

119. Cinram Wireless is a Guarantor under the Credit Agreements. In addition to its
guarantee obligations and its intercompany payables, as at March 31, 2012, Cinram Wireless’
total liabilities consisted primarily of approximately $1,610,632 of current employee benefits and

$1,158,930 of accrued liabilities.
(viij)  Cinram Retail

120. Cinram Retail, formerly Vision Information Logistics LLC, is a limited liability
company existing under the laws of the State of Delaware and is a wholly-owned subsidiary of
CUSH. It offers its logistics services and merchandising solutions to studios and retailers in the

x

United States from its leased office facilities in Troy, Michigan.
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121. In addition to its intercompany receivables, as at March 31, 2012, Cinram Retail’s
assets consisted primarily of approximately $733,750 of investment property, which investment

property was sold in May 2012 for net proceeds of approximately $750,000.

122. Cinram Retail is a Guarantor under the Credit Agreements. Cinram Retail’s

guarantee obligations and intercompany payables constitute its primary liabilities.
(viii) OneK

123. One K is a limited liability company existing under the laws of the State of
California and is a wholly-owned subsidiary of CUSH. It is a digital media firm with leased
office facilities in Burbank, Califon%ia and a sub-office in Olyphant, Pennsylvania providiﬁg
creative and technical services and specializing in building enhanced consumer experiences for

movies, TV shows, music, books and games.

124. As at March 31, 2012, One K’s assets consisted primarily of approximately
$1,856,942 of accounts receivables, $2,145,408 of work in process, $1,141,809 of intangible

assets and $836,859 of plant, property and equipment.

125. One K is a Guarantor under the Credit Agreements. In addition to its guarantee
obligations and its intercompany payables, as at March 31, 2012, One K’s liabilities consisted
primarily of approximately $498,514 of current employee benefits and $482,064 of accounts

payable.
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European Entities

126. The European entities shown on the Cinram corporate chart are not Applicants in

these proceedings. Certain of the European entities are Guarantors under the Credit Agreements,

namely:

b)

d)

Cinram Netherlands, a holding company organized under the laws of the
Netherlands of which 99.95% is held by CII and 0.05% by 1362806 that

does not carry on any business operations;

Cinram Europe B.V., a holding company organized under the laws of the
Netherlands fhat is a wholly-owned subsidiary of Cinram Netherlands

which carries on certain administrative functions for Cinram’s European

structure;

Cinram Operations UK Limited, a company organized under the laws of

the United Kingdom providing replication services from a leased facility

in Ipswich, England;

Cinram Holdings GmbH, a holding company organized under the laws of

Germany that does not carry on business operations;

Cinram GmbH, a company organized under the laws of Germany
providing replication, distribution and printing services from its owned

and leased facilities in Alsdorf, Germany; and
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) Cinram International (Hungary) Kft, a company organized under the laws
of Hungary that is a wholly-owned subsidiary of CII that does not carry on
business operations and that is in the process of a voluntary corporate

dissolution under the control of an administrator in Budapest, Hungary.

127. While Cinram Holdings GmbH and Cinram GmbH are both Guarantors under the
Credit Agreement, the guarantees provided by them are limited as a result of German corporate

law, which is embodied in the German limitation language in the Credit Agreements.

128. The remaining European entities that form part of the Cinram Group are not

Borrowers or Guarantors under the Credit Agreements.

¢

129. The European entities mainly operate in the United Kingdom through Cinram
Operations UK Limited and Cinram Logistics UK Limited; in Germany through Cinram GmbH;
and in France through Cinram Optical Discs and Cinram Logistics France SA. At the top of the

Cinram Group’s European structure are holding companies in the Netherlands.

130. European operations in the UK, Germany and France collectively employ
approkimately 1,900 permanent employees, certain of which are party to collective agreements
and many of which are entitled to receive pension and/or other retirement benefits from the

relevant European entity.

131. On May 29, 2012, one of the French operating entities, Cinram Optical Discs, that
provides replication services through a facility in Louviers, France owned by SCI Cinram
France, commenced insolvency proceedings in France. Cinram Optical Discs’ DVD

manuf\acturing operation has been impacted by a steady decline in volumes in recent years. It is

52



53

-38-

not intended that any insolvency proceedings will be commenced with respect to any of

Cinram’s other European entities.

(D) Credit Agreements

132. The Original Credit Agreement provided a term loan and revolving credit
facilities with a maturity date of May S, 2011. Each of the borrowers and guarantors under the
Original Credit Agreement guaranteed the obligations of each other thereunder. As security for
the repayment of the amounts owed under the Original Credit Agreement, each of the borrowers

and guarantors granted security over all or substantially all of its respective assets.
®H Refinancing gnd Recapitalization

133. On Aprl 11, 2011, Cinram completed a refinancing and recapitalization

transaction (the “Refinancing and Recapitalization™).

134, The key elemenfs of the changes to Cinram’s capital structure included: (1) an
amendment and extension of the Original Credit Agreement to December 31, 2013 pursuant to
the First Lien Credit Agreement; (2) an increase to the interest rate on the term loan (the “Term
Loan”) under the First Lien Credit Agreement; (3) a reduction in the amount of the existing

Term Loan by $120 million; and (4) a reduction of commitments under the revolving facility

from $100 million to $35 million.

135. The reduction of the Term Loan as at April 11, 2011 was effected through (1) a
cash pay-down at closing of the Refinancing and Recapitalization in the principal amount of $30

million and (2) an exchange of outstanding first-lien term debt in the amount of $90 million for
'
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$90 million second-lien secured debt (the “Second Lien Debt™) maﬂdatorily exchangeable into

equity of Cinram Fund on December 31, 2011 pursuant to the Second Lien Credit Agreement.

136. Lenders also received cash and units in Cinram Fund as consideration for the

Refinancing and Recapitalization.

(ii) Mandatory Exchange of Second Lien Debt

137. The Second Lien Debt was not repaid prior to the December 31, 2011 exchange
date. As a result, pursuant to the terms of the Second Lien Credit Agreement, on January 3,
2012, Cinram Fund completed the issuance of 373,172,682 Cinram Fund units in exchange for
the $90 million original principal amount of the Second Lien Debt and $308,000 of accrued
interest which certain of the holders of the Second Lien Debt elected to exchange. Following the
exchange, approximately $11.6 million of accrued interest owing to those holders who elected to
retain their portion of accrued intgrest paid in kind remained outstanding under the Second Lien

Credit Agreement with a maturity date of December 31, 2013.
(iii) Amendments to the Credit Agreements

(@  August 2011 Amendment

138. In August 2011, Cinram sought amendments to the Credit Agreements following

disappointing results for the first half of 2011 due primarily to a decline in customer order

volumes.

139. On August 12, 2011, Cinram completed amendments to the First Lien Credit

Agreement and the Second Lien Credit Agreement (the “August 2011 Amendment”). Key
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changes resulting from the amendments included: (1) changes to certain financial covenants
under the Credit Agreements; (2) interest rate increases on both the Term .Loan and the Second
Lien Debt; (3) the addition of certain restrictions on permitted expenditures for certain items; and
(4) the addition of a requirement for lender approval of a multi-year financial plan by no later
than March 15, 2012 (the “Business Plan”). Also, as described below, pursuant to the August
2011 Amendment, Cinram engaged Moelis as investment banker to assist Cinram in a review of

Cinram’s strategic alternatives.

(b)  Waivers to Credit Agreements

140. Continued decline in customer volumes for the fourth quarter of 2011 resulted in
Cinram seeking waivers to certaini covenants in the Credit Agreements, including covenants
pertaining to the leverage ratio and interest coverage ratio. A series of waivers was extended
from December 2011 to June 30, 2012, relating to certain financial covenants;.nd, commencing
in March 2012, relating to timing for lender approval of the Business Plan and certain other

financial reporting requirements. Upon expiry of the waivers, the Lenders will have the ability to

demand immediate repayment of the amounts outstanding under the Credit Agreements.

(E)  The Need for Relief

(i) Economic Challenges

141. As described above, Cinram operates in an industry where there is a high degree
of customer concentration and where production levels and cash flows in any period are

materially affected by the timing and commercial success of customer product releases.

\
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Although Cinram has secured exclusive multi-year contracts with key customers, these come up

for renewal at different times and typically do not include volume commitments.

142.

The economic downturn in Cinram’s primary markets of North America and

Europe has impacted consumers’ discretionary spending and adversely affected the industry. For

example, according to industry information:

(a)

(b)

(©)

143.

U.S. consumer home entertainment rental and sell-through spending decreased in
2011, led by shrinking rental revenue from retail stores and fewer DVD sales, and
while Blu-ray disc sales increased, total spending on packaged videos fell 13% in

2011 compared to 2010;

(4

the physical CD replication industry is currently relatively fragmented aﬁd
continues to experience declines as consumers switch to digital distribution
(although CD sales during 2011 were ahead of expectations given attractive
consumer pricing for this format at the retail level) and consolidation and
rationalization are expected to continue due to decreasing CD demand and excess

capacity in the industry; and

video game consoles, with a typical life cycle of four to six years, have been

experiencing price reductions and falling sales in software and hardware.

Following the economic downtum and reduced discretionary spending

experienced industry-wide described above, over the past four years, Cinram has experienced

significant declines in revenue and EBITDA, resulting in part due to customer losses, reductions

i
in pricing and declining customer order volumes.
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144, Annual revenue for fiscal years 2008, 2009, 2010 and 2011 was approximately
$1,714 million, $1,453 million, $1,109 million and $801 million respect.ively. The 28% decline
in revenue in 2011 was driven primarily by lower revenue in Cinram’s core Pre-recorded
Multimedia Products segment, and to a lesser extent, lower video game revenues. This decline in

revenue was partially offset by a company-wide reduction in labour and overhead costs through

facility rationalization and headcount reduction.

145, Cinram’s EBITDA has also been declining since 2008 with EBITDA for fiscal
years 2008, 2009, 2010 and 20f1 being approximately $259 million, $182 million, $132 million
and $28 million respectively. Cinram’s net loss from continuing operations was $87.6 million in

2011, compared to net earnings of $15.7 million in 2010.

146. A contributing factor to declining revenues was the loss of a major customer,
representing approximately 32% of Cinram’s 2009 total consolidated revenues, that exercised its
option to terminate its service agreements with Cinram, which had a direct impact on its global

operations, including North America, Mexico (now closed), UK, France, Germany and Spain.

147. Another contributing factor is significant pricing pressures exerted by Cinram’s
major customers. Cinram is engaged in an industry that is highly price competitive where some
competitors have greater financial and other resources than Cinram or are lower-cost, offshore
replicators. In addition, as a result of defined contractual commitments, absent renegotiation, thv;
average replication prices for DVDs and Blu-ray discs are expected to continue to decline in
coming years. In many instances, renegotiation of terms of Cinram’s agreements with its
customers has resulted in lower pricing and margins. Cinram expects that future price declines

will be less than recent price declines due to the maturation of the cost structure of the format.

2
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Price negotiations with customers typically occur on an annual basis as a result of market tests or

contract renewals.

148, Declining revenues and EBITDA have made it increasingly difficult for Cinram
to service its significant debt obligations and comply with its financial covenants under the

Credit Agreements.
(i)  Challenges under the Credit Agreements

149. During 2011, Cinram’s primary uses of funds included scheduled debt and

interest payments, and transaction costs associated with the Refinancing and Recapitalization.

150. As previously discussed above, although the Refinancing and Recapitalization
reduced Cinram’s first lien debt by $120 million and resulted in an extension of the maturity date
to December 2013, continuing declines in revenue and EBITDA left Cinram in & position where
it could not meet certain financial covenants under its Credit Agreements. Upon expiry of the
waivers to the Credit Agreements, Cinram would be in default of certain covenants under the
Credit Agreements and the Lenders would be entitled to accelerate and enforce on the debt. None
of the Borrowers or the G,uarantors would be able to pay the full amount owing under the Credit

Agreements should it be become immediately due and payable.

(F)  Restructuring Efforts to Date

@ Consolidation/Cost Reduction

151. As set out in Cinram Fund’s 2009 Annual Report, Cinram’s strategic agenda

included the reduction of debt, costs and capital expenditures and a focus on core operations.
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Since 2009, Cinram has taken several steps in an effort to strengthen its operational and financial
position. Cinram has worked to reduce its debt levels by retiring $280 mi.llion of debt in 2009
and 2010 and by reducing its debt by an additional $133 million through the mandatory debt
repayments and the Recapitalization and Refinancing in 2011. By December 31, 2011, Cinram

had reduced its debt balance to approximately $235 million.

152. Cinram has also focused on reducing its cost structure by improving direct costs
and fixed overhead efficiencies. Cinram has also reduced its net capital expenditures from $42

million in 2009 to $15 million in 2010. In 2011, Cinram limited its cash capital expenditures, net

of capital lease financing, to $10 million, primarily allocated to additional Blu-ray capacity.

¥
153. Furthermore, Cinram has increasingly focused on its core business of producing

standard DVDs and Blu-ray discs, and on providing related distribution_services, with the
intention of disposing of non-core assets, including facility rationalization whe;e appropriate. In
April 2009, Cinram sold substantially all of the assets of Ivy Hill Corporation to MPS. In January
2010, Cinram completed the sale of its owned distribution centre in Simi Valley, California. In
June, 2010 Cinram sold its 50% share of a Mexican joint venture, Cinram LatinoAmericana, S.A

de C.V.

154. As a result of recent terminations of certain customer contracts and decreased
sales volumes under continuing contracts, Cinram has pursued further efforts to consolidate its

business to reduce costs and excess capacity.

155. In 2011, Cinram completed the closure of the Indianapolis distribution site,
consolidating it with its Nashville facility. Cinram is currently in the process of transitioning its

distribution facility in Aurora, Illinois, which provided primarily CD related distribution services
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for a particular customer, to its Nashville facility. This transition process is expected to be

completed on or around June 30, 2012,

156. While Cinram has made significant consolidation efforts to improve efficiency
and reduce costs in response to its declining revenues, and has focussed its efforts on an
increased presence in the growing Blu-ray market, Cinram has as of yet been unable to offset

revenue declines with sufficient fixed cost reductions.
(i)  Recapitalization Efforts

157. As set out above, Cinram completed the Refinancing and Recapitalization to,
among other things, reduce its debt ?and extend the maturity date of its credit facilities, in an
effort to provide Cinram with increased liquidity and a more sustainable capital structure.

However, due to continued decline in revenues, additional restructuring efforts.are required.

158. In this regard, pursuant to the terms of the First Lien Credit Agreement, Cinram
has the option to pay in kind principal and interest amounts due under the agreement in certain
circumstances. On March 28, 2012, Cinram exercised this option in order preserve cash and

imprO\./e liquidity levels.
(iii)  Strategic Review Process

159. Pursuant to the August 2011 Amendment, in September, 2011, Cinram engaged
Moelis as investment banker to assist Cinram in a comprehensive and thorough review of
strategic alternatives with the goal of maximizing value for Cinram’s stakeholders. Moelis

sought to identify a potential transaction such as a sale of the company, strategic combination or
]
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new money investment from a strategic or financial investor, while concurrently evaluating a

possible stand-alone transaction with Cinram’s lenders.

160. As part of this strategic review process, Moelis undertook a comprehensive
assessment of the market for the Cinram Business to identify potential parties that might be
interested in considering an acquisition or investment transaction and contacted 59 parties,
including 54 financial investors and 5 strategic investors. Approximately 26 parties executed
confidentiality agreements. Those that executed confidentiality agreements were provided with a
detailed Confidential Informati(;n Memorandum and provided access to a data room. Several
potential bidders submitted non-binding expressions of interest in Janvary 2012. Cinram, its
advisors and Moelis engaged in discussions with such interested parties in order to determine the
optimal structure of transaction and value that could be obtained for the benefit of Cinram’s

o

stakeholders.

161. During February 2012, Cinram prepared materials further detailing the Cinram
Business and management presented to each of the individual bidders, or a diligence session was
provided in lieu of a management presentation. Cinram management also provided updated

financial projections and answered bidders’ additional due diligence questions.

162. On February 28, 2012, Moelis provided to each potential bidder a Process Letter
requesting a detailed proposal (a “Detailed Proposal”) from each bidder by March 12, 2012.
The Detailed Proposal required bidders to outline proposed transaction terms, due diligence and
other conditions, and a timetable for the proposed transaction. A more limited number of second
round bids were received on or about March 12, 2012 and were reviewed by Moelis, Cinram

1
management and its advisors.
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163. Moelis and Cinram continued discussions with certain of the second round
bidders each of whom conducted more detailed due diligence, including telephonic and in person
meetings with Cinram management and its advisors, as well as visits to key operating facilities.
Moelis requested receipt of binding indications of interest by April 6, 2012, which binding
proposals were to include specific details, including: (a) value/form of consideration; (b)
transaction structure; (c) assumed/excluded assets and liabilities; (d) timing to close; (e) evidence
of financing; (f) details of any proposed price adjustments; and (g) assumptions of existing

indebtedness. _

164. In April, Moelis received an inbound inquiry from a new party expressing interest
in Cinram, who also executed a confidentiality agreement and was provided with access to the

Cinram data room. This was followed shortly with a formal indication of interest.

165. Cinram management, Moelis and Cinram’s legal and financial advisors continued
discussions and conducted meetings with interested parties, while also continuing discussions

with Cinram’s lenders in connection with pursuing a possible stand-alone transaction.

166. - After reviewing and considering all of the submissions in the strategic review
process, Cinram afier discussion and consultation with Moelis, Cinram’s other advisors and the
Lenders’ advisors, determined that the offer submitted in respect of the Proposed Purchaser was
the best offer submitted in the circumstances taking into account such ‘factors as (i) purchase
price; (ii) conditions for closing; (iii) required financing; (iv) structuring of the transaction; (v)

the timeframe within which the transaction could be closed; and (vi) certainty of close.
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167. ‘Accordingly, Cinram, with the assistance of Moelis, entered into negotiations
with the Proposed Purchaser in respect of the execution of definitive agreements for the sale of

the Purchased Assets and Purchased Shares.

168. The strategic review process culminated with the execution of the Asset Purchase
Agreement by CII and the Proposed Purchaser on June 22, 2012 and with the execution of the
Purchase Offer by the Proposed Purchaser on June 22, 2012. It is currently contemplated that
Moelis will continue assisting Cinram with the completion of the Proposed Transaction through

these CCAA proceedings.

169. Throughout the strategic review process, Cinram kept key stakeholders, including
¢
the Lenders and major 'customers,’ apprised of its progress. In addition to discussions in
connection with a potential stand-alone transaction, the Lenders engaged in eg_c@nsive discussions
with Cinram and its advisors from the commencement of the process with respect to a possible
sale or investment transaction and participated in discussions with potential bidders as part of the
process. Cinram and its advisors also partook in discussions with Cinram’s major customers and
provified updates as to the developments in the process. Such parties have been supportive of

Cinram’s efforts in pursuing a successful restructuring of its business, including through the

Proposed Transaction.
(iv)  Proposed Transaction

170. The Proposed Purchaser is a newly formed entity owned by the Najafi Companies
(“Najafi”), an international private investment firm based in Phoenix, Arizona. As referenced on
the firm’s website, Najafi makes selective investments up to $1 billion in transaction value in

companies with strong management teams across a variety of industries, taking a long-term view
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on its investments and focusing its efforts on creating value through growth and superior
performance. Najafi’s operating investments include, among others, Direct Brands (including

Columbia House), Innovative Brands, Trend Homes and Snowflake Power.

171 As discussed above, the Proposed Transaction conterﬁplates the Proposed
Purchaser, or one or more of its nominees, acquiring the Purchased Assets pursuant to the Asset
Purchase Agreement (the “Asset Sale Transaction™) and the Purchased Shares pursuant to the

Purchase Offer (the “Share Sale Transaction™) for an aggregate purchase price of $82,500,000,

subject to certain adjustments in accordance with the terms of the Purchase Agreement and
Purchase Offer. The Asset Sale Transaction is subject to customary conditions, including receipt
of approval under the Investment Cagada Act and other requisite approvals. Completion of the
Share Sale Transaction is also subject to customary conditions, the closing of the Asset Sale
Transaction and completion of workers’ council consultation processes in.France, which
processes, I am advised by legal counsel, do not require approval by the applicable workers’
councils. The aim is to close. the Asset Sale Transaction and the Share Sale Transaction
simultaneously in August 2012; however, the closing of the Share Sale Transaction may be
extended if necessary tol_complete certain regulatory consultation matters and subject to the

Purchaser’s right to extend the closing to December 17, 2012.

172. In connection with the Proposed Transaction, CII has agreed not to pursue an
Acquisition Proposal (as defined in the Asset Purchase Agreement), subject to the terms and
conditions of the Asset Purchase Agreement, which include the ability to consider an Acquisition
Proposal that is reasonably expected to lead to a Superior Proposal (as defined in the Asset
Purchase Agreement). If CII terminates the Asset Purchase Agreement for the purpose of
entering into a binding written agreement with respect to a Superior Proposal, CII must pay to

e
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the Proposed Purchaser a fee in the amount of $2,250,000, and in certain additional

circumstances. The Share Sellers have also agreed not solicit any other transactions with respect

to any shares of Cinram’s European entities.

173. Further details with respect to the Proposed Transaction will be set out in the

affidavit filed in support of the Sale Approval Motion.
(v)  Support Agreement

174. As discussed ab(;ve, on June 22, 2012, Cinram .Fund, the Borrowers under the
Credit Agreements and lenders forming the Steering Committee (the “Initial Consenting
Lenders”) entered into a Support Agreement pursuant to which the Initial Consenting Lenders
agreed to support the Proposed Transaction to be pursued through these CCAA proceedings (the

“Support Agreement”). A copy of the Support Agreement is attached as Extibit “F” hereto.

175. The Proposed Transaction has the support of lenders representing approximately
40% of the loans under the First Lien Credit Agreement. Cinram anticipates further support of

the Proposed Transaction from additional lenders following the public announcement of the

Proposed Transaction.

176. Pursuant to the Support Agreement, lenders under the First Lien Credit
Agreement who execute the Support Agreement or a Consent Agreement (as defined in the
Support Agreement) prior to July 10, 2012 (the “Consent Date”) are entitled to receive consent
consideration (the “Early Consent Consideration”) equal to 4% of the principal amount of
loans under the First Lien Credit Agreement (excluding any letter of credit exposure or amounts

outstaﬁding under the first-out revolving credit facility) held by such Consenting Lender as of the

277



~- 278

-51-

Consent Date, payable in cash from the net sale proceeds under the Purchase Agreement

received on closing of the Proposed Transaction upon distribution of such proceeds in the CCAA -

proceedings. The Applicants request a Court-ordered charge over the assets and property of the
CCAA Parties that are Borrowers and Guarantors (the “Charged Property”) as security for the
Early Consent Consideration (the “Consent Consideration Charge”), subject to the prior

payment in full of all obligations under the first-out revolving credit facility.

177. The Support Agreement terminates automatically if, among other reasons, the
Purchase Agreement is terminated in accordance with the terms thereof, and may be terminated
by the Majority Consenting Lenders (as defined in the Support Agreement) if, among other

reasons, the Asset Sale Transaction hgs not closed by September 15, 2012.
. CCAA PROCEEDINGS

178. Cll, Cinram Fund, CIHI Trust and the companies listed in Schedule “A” are
Appliicants within thé CCAA broceedings. For reasons discussed in this Affidavit, it is
appropriate for this Honourable Court to exercise its jurisdiction to grant the Initial Order in
respect of CII, Cinram Fund, CII Trust and the companies liéted in Schedule “A” and to extend

the protections under the Initial Order to Cinram LP.

(A) The Applicants are Insolvent for the Purposes of the CCAA

179. Despite its comprehensive efforts to consolidate operations and to restructure or
recapitalize the Cinram Business, Cinram remains unable to satisfy certain covenants under the

Credit Agreements and has been unable to repay or refinance the amounts owing under the

A
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Credit Agreements or find an out-of-court transaction for the sale of the Cinram Business with

proceeds that equal or exceed the amounts owing under the Credit Agreements.

180. Reduced revenues and EBITDA and increased borrowing costs have significantly
impaired Cinram’s ability to service its debt obligations. Although the Cinram Business is
generating positive EBITDA, it will not generate sufficient funds to enable Cinram to comply
with its obligations under the Credit Agreements. There is no reasonable expectation that
Cinram will be able to service its debt load in the short to medium term given forecasted net
revenues and EBITDA for the rer;lainder of fiscal 2012 and for fiscal 2013 and 2014, In light of
the financial circumstances of the Cinram Group, it is not possible to obtain additional financing

that could be utilized to repay the amounts owing under the Credit Agreements.

181. Additionally, the decline in revenues and EBITDA generated by the Cinram
Business has caused the value of the Cinram Business to decline. As a result, the aggregate

value of Cinram’s Property, taken at fair value, is not sufficient to allow for payment of all of the

Applicants’ obligations due and accruing due.

182. Cinram has been unable to find an out-of-court solution to its financial
difficulties, and there is no reasonable expectation that the Cinram Group’s financial condition
will improve absent these restructuring proceedings. Without a successful restructuring,
indications suggest that the Cinram Group’s liquidity and ability to service its cash payment

obligations will deteriorate further with a corresponding erosion of the value of the Cinram

Business.

183. Were the Lenders to accelerate the amounts owing under the Credit Agreements,
1]

the Borrowers and the other Applicants that are Guarantors under the Credit Agreements would
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be unable to meet their debt obligations. Cinram Fund would be the ultimate parent of an

insolvent business. The Applicants are therefore insolvent.

(B)  Stay of Proceedings under the CCAA

184, The Applicants are concemed that in light of the Applicants’ financial
circumstances, there could be a fast and significant erosion of value to the detriment of all

stakeholders. In particular, the Applicants are concerned about the following risks:

a) the Lenders demanding payment in full for money owing under the Credit

Agreements;
b) potential termination 8f contracts by key suppliers; and
c) potential termination of contracts by customers.

185. Because of the integration of the Cinram Business, the above risks also apply to
the Applicants’ subsidiaries, including Cinram LP. It would be detrimental to the CCAA Parties’
ability to restructure and implement the Proposed Transaction if proceedings were commenced
or rights and remedies \;vere exercised against Cinram LP, a part of the Cinram Group, or if
proceedings were commenced or rights and remedies were exercised against the CCAA Parties’
subsidiaries that are also party té contracts with one or more of the CCAA Parties (whether as
§urety or guarantor or otherwise) (the “Subsidiary Counterparties”) by any of the third parties
to such agreements. This would also Iead to an erosion of value of the Cinram Business, to the
detriment of all Cinram stakeholders. Accordingly, the Initial Order in the form submitted by the

Applicants contains provisions enjoining the exercise of rights and remedies against the CCAA
y
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Parties and the Subsidiary Counterparties with respect to claims relating to any agreement

involving the CCAA Parties or the obligations of the CCAA Parties.

186. Having regard to the circumstances, and in an effort to preserve the value of the
Cinram Business, the commencement of the within CCAA proceedings and the granting of a stay
of proceedings relating to the CCAA Parties and the Subsidiary Counterparties in order to permit
the CCAA Parties to restructure their affairs and implement the Proposed Transaction are in the

best interests of the CCAA Parties and their stakeholders.

187. . Furthermore, in the circumstances, without a stay of proceedings to enable the
CCAA Parties to restructure and obtain debtor-in-possession financing (“DIP Financing™), the
¥

CCAA Parties would not be able to service their debt load or meet their debts as they become

due.
(C)  The Monitor

188. FTI Consulting Canada Inc. (“FTI”) has been retained to, among other things, act
as Monitor in potential CCAA proceedings. FTI has been engaged as Cinram’s financial advisor
since .February 2010, initially in North America and its affiliate subsequently in Europe, to,
among other things, assist with liquidity management and reporting (includi;ng assisting with the
preparation of cash flow forecasts), the development and implementation of the Business Plan
and the identification of cost reduction and other liquidity enhancement opportunities. The
professionals of FTI who have carriage of this matter, and who will have carriage of this matter
for FTI as the Monitor, have acquired considerable knowledge of the Cinram Group and the
Cinram Business since the commencement of their engagement as financial advisor. FTI is

therefore in a position to immediately assist the CCAA Parties with any restructuring process.
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189. FTI has consented to act as the Monitor of the CCAA Parties in the within

proceedings (the “Monitor”), subject to Court approval.

190. In connection with FTI’s appointment as the Monitor, it is contemplated that a
Court-ordered charge over the Charged Property would be granted in favour of the Monitor, its
legal counsel, the CCAA Parties’ Canadian and U.S. legal counsel, the Canadian and U.S.
counsel to the DIP Agent (defined below), the DIP Lenders (defined below), the Administrative
Agent and the Lenders under the Credit Agreements, and the financial advisor to the DIP
Lenders and the Lenders under th; Credit Agreements, in respect bf their fees and disbursements
incurred at their standard rates and charges, and in favour of Moelis in respect of the fees and
expenses to be paid to Moelis pursuant to the engagement letter between Moelis and CII dated

September 23, 2011 (the “Administration Charge”), which Administration Charge is to be in

an aggregate amount of CAD$3.5 million.

(D) Chapter 15 Proceedings

191. It is contemplated that these CCAA proceedings will be the primary Court-
supervised restructuring of the CCAA Parties. Although Cinram has operations in the United
States and certain of the Applicants are incorporated under the laws of the United States, Canada

is the nerve centre of the Cinram Group.

192. The CCAA Parties require a recognition order under Chapter 15 to ensure that the
CCAA Parties are protected from creditor actions in the United States (including under the
Credit Agreements pursuant to which the U.S. Applicants are either Borrowers or Guarantors)
and tp assist with the global implementation of the Proposed Transaction to be completed

pursuant to thess CCAA proceedings. The Applicants are thus seeking authorization in the
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proposed Initial Order for (i) Cinram ULC to seck recognition of these proceedings as “Foreign
Main Proceedings” and seek such additional relief required in connection with the prosecution of
any sale transaction, including the Proposed Transaction; and (ii) the Monitor, as a Court-
appointed officer, to assist the CCAA Parties with any matters relating to any of the CCAA
Parties’ subsidiaries and any foreign proceedings commenced in relation thereto. The Monitor
will remain actively involved in assisting Cinram ULC as the foreign representative in the
Chapter 15 proceedings and will assist in keeping this Honourable Court informed of

developments in the Chapter 15 proceedings.

193. The Applicants intend that the relief requested in the Chapter 15 proceedings will

include, among other things: t,
a) recognition of these CCAA procéedings as “Foreign Main Proceedings”;
b) establishment of Cinram ULC as foreign representative; and

C) enforcement of the Initial Order in the United States, including enforcement of the
stay of proceedings (including in respect of enforcement and termination rights of
any party against any of the CCAA Parties and the Subsidiary Counterparties), the

critical supplier provisions and the DIP Financing related prox;isions.

194, As mentioned previously, Cinram’s European entities are not Applicants in these
proceedings and it is not intended that any insolvency proceedings will be commenced with
respect to Cinram’s European entities except for Cinram Optical Discs, which has commenced

insolvency proceedings in France.

v
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As previously noted, the CCAA Parties are part of the integrated Cinram Group

headquartered in Canada with operations in Canada, the United States, and Europe. The Cinram

Group and the proposed Monitor believe that the centre of main interest (“COMI”) of the CCAA

Parties is in Canada based on the following factors:

(2)

(b)

(©)

(d)

©

®

the Cinram Group is managed on a consolidated basis out of the corporate

headquarters in Toronto, Ontario, where corporate-level decision-making and

corporate administrative functions are centralized;

key contracts, including among others, major customer service agreements, are

negotiated at the corporate level and created in Canada;

¢

the Chief Executive Officer and Chief Financial Officer of CII, the main
operating entity in the Cinram Group, who are also directors, trustees and/or

officers of other entities in the Cinram Group, are based in Canada;

. meetings of the board of trustees and board of directors typically take place in

Canada;

pricing decisions for entities in the Cinram Group are ultimately made by the

Chief Executive Officer and Chief Financial Officer in Toronto, Ontario;

cash management functions for Cinram’s North American entities, including the
administration of Cinram’s accounts receivable and accounts payable, are

managed from Cinram’s head office in Toronto, Ontario;
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although certain bookkeeping, invoicing and accounting functions are performed
locally, corporate accounting, treasury, financial reporting, financial planning, tax
planning and compliance, insurance procurement services and internal audit are

managed at a consolidated level in Toronto, Ontario;

information technology, marketing, and real estate services are provided by CII at

the head office in Toronto, Ontario;

with the exception of routine maintenance expenditures, all capital expenditure

decisions affecting the Cinram Group are managed in Toronto, Ontario;

new business development initiatives are centralized and managed from Toronto,

Ontario; and

a

research and development functions for the Cinram Group iswa corporate-level

_activity centralized at Toronto, Ontario, including the Cinram Group’s corporate-

level research and development budget and strategy.

It is most expedient and efficient that the restructuring of Cinram and the

treatment of Cinram’s debt obligations be implemented through one restructuring proceeding

that is overseen and directed by this Honourable Court in Canada, which is Cinram’s home

jurisdiction and the centre of the CCAA Parties’ management, business and operations.
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(E) Funding of the Cinram Group

® Cash Flow Forecast

197. A copy of cash-flow forecast prepared by the Applicants with the assistance of the

proposed Monitor is attached hereto as Exhibit “G” (the “Cash Flow Forecast”),

198. As set out in the Cash Flow Forecast, the Applicants will require additional
funding from the commencement of these CCAA proceedings. The principal uses of cash during
the next 13-week period will consist of the costs associated with dngoing payments made in the
ordinary course in respect of employee compensation, rent, procurement, raw materials and
supplies, utility services, and other sgpplicr obligations, and professional fees and disbursements

in connection with these CCAA proceedings.
~ (i)  DIP Financing

199. As indicated in fhe Cash Flow Forecast, the Applicants do not have sufficient
funds available to meet their immediate cash requirements as a result of their current liquidity
challenges. The Applicants require access to DIP Financing in the amount of $15 million to: (a)
maintain sufficient minimum operating liquidity; (b) allow for payment of financial obligations
during the proposed proceedings, including obligations to employees and tra_de creditors, as well
as to allow the CCAA Parties to properly retain the proposed Monitor and legal counsel to advise
in relation to restructuring options and their investment banker to assist with the ongoing
strategic review and sale transaction process; (c) ensure they can implement their restructuring

initiatives, including the Proposed Transaction, and continue operations; and (d) provide

)
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assurance to Cinram’s suppliers and customers that the CCAA Parties have sufficient available

liquidity to maintain their business operations and satisfy its supplier and customer obligations.

200. The Applicants have been offered DIP Financing from the lenders forming the
Steering Committee (the “DIP Lenders”) on commercially reasonable terms. As a result, the
Applicants did not canvas the market for other potential lenders. Because this offer for DIP
Financing did not require any alteration of Cinram’s accounts and included similar terms to
facilities under the First Lien Credit Agreement, the Applicants are of the opinion that there was

no commercial advantage to pursuing other arrangements for DIP Financing. In addition, the DIP

Lenders are already familiar with Cinram’s business and financial profile as well as its

restructuring options as a result of their involvement in discussions with Cinram’s advisors

throughout Cinram’s strategic review process. Any other offer from other lenders would have
required a great deal of time and expense to pursue, could have required a neW-cash management

system ‘and would have had to deal with the security granted in connection with the Credit

Agreements.

201. Conditions precedent to the availability of the DIP Financing include: (i) the entry
of the. Initial Order and the Interim Recognition Order (as defined in the DIP Credit Agreement
(as defined below)), each in form and substance satisfactory to the DIP Ag_ént and the Majority
Lenders (as defined in the DIP Credit Agreement); and (ii) the payment of fees required to be
paid to the Administrative Agent and the DIP Lenders pursuant to the DIP Fee Letter (as defined

below).

202. Subject to certain terms and conditions, including the granting of the requested
)
Initial Order providing for a Court-ordered super-priority charge, Cinram has negotiated a

B
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debtor-in-possession credit agreement (the “DIP Credit Agreement”) with the DIP Lenders
through JPMorgan Chase Bank, N.A. as administrative agent (the “DIP Agent”) whereby the
DIP Lenders agree to provide the DIP Financing in the form of a term loan in the amount of §15

million.

203. A copy of the DIP Credit Agreement is attached as Exhibit “H” hereto. The DIP
Credit /;.grcemcnt includes certain schedules which contain sensitive competitive and
confidential information. These schedules will be provided to the Court under seal and a sealing
order will be sought with respect »to such information. I believe s.ealing these schedules to the

DIP Credit Agreement is appropriate in the circumstances.

204. In connection with th; DIP Financing, CII has also entered into a fee letter (the
“DIP Fee Letter"’) with the DIP Agent, pursuant to which the DIP Lenders are entitled to
receive a fee in connection with providing the DIP Financing, and the DIP Agent is entitled to
receive an agent fee upon the Draw Date (as defined in the DIP Credit Agreement). A copy of

the DIP Fee Letter is attached hereto as Exhibit “I”.

205. - The DIP Financing is proposed to be secured by a Court-ordered priority security
interest, lien and charge (the “DIP Lenders’ Charge”) on all the Charged Property that will
secure all post-filing advances. The DIP Lenders’ Charge is to have the super priority described
in Section III(I) of this Affidavit. The DIP Lenders’ Charge will not secure any obligation that
exists before the Initial Order is made. The Applicants considered ihe best interests of all their

stakeholders in securing the DIP Financing.

206. CUSH is the borrower under the DIP Financing (the “DIP Borrewer™) and the

other CCAA Parties (with the exception of the Fund Entities) are guarantors under the DIP
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Credit Agreement (together with the DIP Borrower, the “DIP Obligors”). The DIP Borrower
will use the DIP Financing to fund, among other things, their working capi-tal requirements. The
DIP Credit Agreement will permit the DIP Borrowers to transfer funds drawn on the DIP
Financing to DIP Obligors that are guarantors to satisfy the working capital and other liquidity
requirements during these proceedings. Absent the ability to make intercompany transfer of
funds, the Applicants would not be able to finance their operations or pursue their restructuring
initiatives.

207. The Applicants propose that the Monitor will provide oversight and assistance
and will report to the Court in respect of the CCAA Parties’ actual results relative to the Cash
Flow Forecast during these proceetlings. Existing account procedures will provide the Monitor

with the ability to track the flow of funds for the various Cinram entities.

208. Because the proposed DIP Financing is being provided by the lenders forming the
Steering Committee, who are senior secured creditors of the Applicants, the Applicants are of the

view that there will be no material prejudice to any of their existing creditors.

209." For all of the above reasons, the Applicants are seeking approval of the proposed
DIP Financing to accommodate the anticipated liquidity réquirements -during these CCAA

proceedings.
(iii) Cash Management System

210. As a result of the integration of the business and operations of the Cinram Group,

and in order to increase operational and financial efficiencies, Cinram employs a centralized cash
)
management system (the “Cash Management System”) to deal with cash management,

a0
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collections, disbursements and intercompany payments. The Applicants seek the authority to
continue to use the existing Cash Management System and to maintain the funding and banking

arrangements already in place.

211 Cinram’s Cash Management System for North America is primarily managed and
monitored from CII’s head office in Toronto, Ontario. The Cinram Group maintains bank
accounts in Canada, the U.S. and Europe. Bank accounts maintained by Cinram’s European

entities are monitored by CII but are subject to the control of the management of the local entity.

212. With a few exceptions, the accounts of the Canadian Applicants and Cinram LP
are maintained with HSBC Bank of Canada (“HSBC”) and JPMorgan Chase Bank
(“JPMorgan™), and the U.S. accountg 'of the U.S. Applicants are maintained with JPMorgan. On
or around May 25, 2012, each of the U.S. Applicants opened a new Canadian-based bank
account with JPMorgan. Exhibit “J” presents a schematic diagram of the pr;;{;ipal funds flows

between the CCAA Parties’ bank accounts.

213, The primary Canadian banking and treasury functions managed through the head
office-at CII include co-ordinating North American cash management, depositing Canadian
customer payments; processing and paying vendor and other payables; funding Canadian
payroll; initiating and receiving intercompany payments to/from U.S. and European subsidiaries;

and processing and paying interest and principal payments with respect to the portion of the first

lien debt allocated to CII.

214, CII has four active bank accounts at HSBC, namely: (1) a general Canadian dollar
account primarily used for depositing Canadian dollar denominated customer payments and

making Canadian dollar denominated vendor payments; (2) a general U.S. dollar account
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primarily used for depositing U.S. dollar denominated customer payments and making U.S.
dollar denominated vendor payments; (3) a general Euro account used prir-narily for sending and
receiving intercompany transfers from Cinram’s European subsidiaries (other than the UK-based
entities) and to process Euro-denominated payments to vendors; and (4) a general GBP account
used primarily for sending and receiving intercompany transfers from Cinram’s UK-based
subsidiaries and to process GBP-denominated payments to vendors. CII also has one account
with TD Canada Trust used with respect to customer payments made by credit card, and one

U.S. dollar account with JPMorgan used to process certain U.S. dollar denominated payments

with respect to vendor and other payables.

215. With respect to the US Applicants, the principal operating concentration account
is with Cinram Manufacturing. Transfers are made when required between the Cinram
Manufacturing operating concentration account and the CUSH concentrationaccount to facilitate
payments and advances to CII. Until the filing date, drawdowns and repayments on the secured

revolving credit facilities were made by CUSH and funded into its concentration account.

216. Cinram Manufacturing maintains a separate payroll disbursements account.
CUSﬁ maintains a separate benefits disbursement accounts. These payroll and benefits
disbursement accounts are operated as zero-balance accounts that draw c;n the main Cinram
Manufacturing operating concentration account. Cinram Manufacturing also maintains a pre-
funded benefits disbursement account that holds funds for'workers’ compensation benefits under

a former workers’ compensation insurance program.

217. Each of Cinram Distribution, Cinram Wireless, Cinram, Inc., One K and Cinram

1
Retail maintains a depository account for customer collections and other receipts and a zero-
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balance disbursement account from which payments are made and, when required to cover a

payment, draws on the applicable depository account.

218. Transfers are made between the accounts to make intercompany reimbursements,
settle (or partially settle) intercompany balances and to meet the fluctuating liquidity
requirements. Intercompany accounts are reconciled monthly. The proposed Initial Order
includes the authorization to complete intercompany transfers among the CCAA Parties (other

than between a CCAA Party that is not a Fund Entity and a Fund Entity).

219. The current Cash Management System includes the necessary accounting controls

to enable the CCAA Parties, as well as its creditors and this Honourable Court, to trace funds
[ 4

through the system and ensure that all transactions are adequately ascertainable. As such, it is

hereby requested that this Honourable Court grants a continuation of the current system,

(F) Payments during the CCAA Proceedings

220, During the course of these CCAA proceedings, the Applicants intend to make
payments for goods and services supplied post-filing in the ordinary course as set out in the Cash

Flow. Forecast described above and as permitted by the Initial Order.

221. It is also contemplated by the Cash Flow Forecast that employee wage and KERP
(as defined below) obligations relating to active employment will be paid in the ordinary course,

whether such obligations are incurred pre- or post-filing.
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@) Payments for Shared Services

222 There is a significant degree of administrative and operational integration among
the Applicants. The Applicants share several management and operational services (the “Shared
Services”) which are primarily provided through CII's head office in Toronto. The principal
Shared Services include: (i) management services provided by CII; (ii) certain information
technology, accounting, accounts payable, accounts receivable, financial planning, internal audit,
marketing, treasury, real estate and tax services provided by CIL; and (iii) certain finance,
accounting, legal, human resm;rces, payroll, billing, freight management, procurement and

engineering services shared among the Applicants.

[4
223. Additional operational integration exists through the performance by certain of

the Applicants, namely CII, Cinram Manufacturing and Cinram, Inc., of peplication and other
manufacturing services for each other as production volumes and plant capacities warrant. The

Applicants also share other ancillary and as-needed services, including creation of master discs

and refurbishment of production equipment parts.

224. - The costs of the Shared Services are shared among the entities receiving them
generally accordihg to the relative revenues of the entities sharing a particular service or
function. For example, where one of Cinram, Inc, Cinram Manufacturing or CII performs
replication for another of these companies, it charges the receiving company a transfer price of
approximately 95% of the price charged by the receiving company to its external customer.

Other ancillary services are exchanged approximately at cost.

225. As a result of the operational integration of the businesses, there is a significant

volume of financial transactions between and among the Applicants, including, among others,
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charges by the Cinram entities providing Shared Services to other Cinram entities of
intercompany accounts due from the recipients of those services, and charges by the Cinram
entities that manufacture and furnish products to another Cinram entity of intercompany accounts

due from the receiving entity.
(i)  Critical Suppliers

226. Cinram relies on efficient and expedited supply of products and services from its
suppliers and service providers in order to ensure that its operations continue in an efficient
manner so that it can satisfy customer requirements. The CCAA Parties have worked with FTI,
the proposed Monitor, to identify suppliers and service providers that they have determined to be
critical to the continued operation? ‘of the Cinram Business. The CCAA Parties and FTI

considered various factors in determining these critical suppliers and service providers,

including: (i) the importance of the supplier/provider to Cinram’s operations;!:(ii) the nature of -

the goods or services supplied and whether there are alternative supply sources; (iii) the ability of
the supplier/provider to either remain in business or continue normal operations if not paid; (iv)
the ability and likelihood that the supplier/provider may delay or otherwise restrict supplying
‘goods or services in the event of Cinram’s non-payment; (v) the volume of the goods or services
supplied; (vi) the potential for disruption of Cinram’s operations if the suppiier delays or fails to
expeditg supply of goods or services pursuant to their existing contracts; (vii) the ability of the
supplier to maintain a possessory lien on the property; and (viii) the amount that Cinram

currently owes to each supplier/provider.

227. It is my understanding that a stay of proceedings may require suppliers to
\

continue to supply goods and services but will not allow the CCAA Parties to require suppliers to
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extend credit. Furthermore, it is my understanding that, without approval from the Court,
amounts owing to suppliers in respect of pre-filing debt cannot be paid. For the reasons
discussed below, the CCAA Parties are seeking Court approval to allow (but not require) them to
pay certain pre-filing amounts to critical suppliers and service providers, but only with Monitor

approval.

228. Cinram relies on its extensive network of suppliers and service providers to
ensure Cinram’s ability to provide replication and distribution services to its customers in a
timely and flexible manner. Cinram operates in a highly competitive environment where the

timely provision of its products and services is essential in order for Cinram to remain a

successful player in the industry and to ensure the continuance of the Cinram Business.

229, The provision of utilities is also necessary for the functioning of Cinram’s
operations. Any interruption of the supply of power to Cinram’s operations would cause

significant production problems.

230. Cinram intends to continue to rely on those suppliers and service providers with
which it has contracts or arrangements that were entered into prior to the date of the filing. The
CCAA Parties require flexibility to ensure adequate and timely supply of required products and
to attempt to obtain and negotiate credit terms with its suppliers and service providers. In order
to accomplish this, the CCAA Parties require the ability to pay certain pre-filing amounts and
post-filing payables to those suppliers they consider essential to the Cinram Business, as
approved by the Monitor. Due to Cinram’s current financial circumstances, further tightening of
credit terms would be detrimental to Cinram’s ability to continue its operations. The CCAA

i}

Parties must ensure continued good relations with suppliers and service providers and be able to
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offer them a variety of options related to the terms upon which they will continue to supply to

Cinram during these proceedings.

231. In addition, there are several suppliers who may have the ability to exercise
possessory liens or use otherwise lawful means to require the CCAA Parties to pay the amounts
outstanding to them. Any such action rﬁay disrupt Cinram’s operations and negatively impact
any potential restructuring. The CCAA Parties require the flexibility to pay these suppliers or, if
applicable, to stay any exercise of such a possessory lien in order to ensure continued

uninterrupted operations.

232. As set out in further detail in the Proposed Monitor’s Pre-Filing Report, the Cash
Flow Forecast currently contemplates? the ability to make pre-filing payments to critical suppliers
when such payments are approved by the Monitor, the DIP Agent and the Administrative Agent,
in accordance with a consultation and approval process agreed to among thg Monitor, the DIP

Agent, the Administrative Agent and the CCAA Parties.
(iii) Customer Programs

233, The CCAA Parties have several customer programs in place pursuant to existing
contracts or arrangements with certain of their customers, including: (1) retroactive price
adjustments resulting from a difference between certain raw material costs estimated at the time
of order and actual costs incufred. by the CCAA Parties; (2) certain relocation payments in
connection with certain of the closures and consolidation efforts by Cinram previously discussed;
(3) discounts for early payments; (4) warranty claims and reimbursements for or replécements of
defective products, and (5) credits relating to pricing adjustments and refundable premiums,

among others.
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234. In order to maintain customer relationships as part of the CCAA Parties’ going
concern business, the CCAA Parties are seeking approval of the Couri to continue providing
certain existing customer programs in compliance with the contracts and arrangements in place
with customers and to pay certain amounts owing or allow the customer application of credits in

accordance with certain customer programs.

23s. As set out in further detail in the Proposed Monitor’s Pre-Filing Report, the Cash
Flow Forecast currently contemplates customer application of pre-filing credits and the ability to
make pre-filing payments relat;ng to customer programs when such payments are approved by
the Monitor; the DIP Agent and the Administrative Agent, in accordance with a consultation and

approval process agreed to among the Monitor, the DIP Agent, the Administrative Agent and the

CCAA Parties.

(G) Key Employee Retention Program

236. The retention of key employees has been and continues to be of vital importance
to the Cinram Group during its restructuring efforts, including preserving the value of the
Cinram Business in the context of a going concern sale. Cinram developed a key employee
retention program (the “KERP”) with the principal purpose of providing an incentive for eligible
employees, including eligible officers, to remain with the Cinram Group despite the financial
difficulties that the Cinram Group is currently facing. The KERP has been reviewed and

approved by the Board of Trustees of Cinram Fund.

2317. The KERP includes retention payments to eligible employees, including eligible
officers, as well as payments to certain eligible officers in connection with a sale transaction or

capital transaction, each as described below.
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238. Agreements with respect to the KERP Retention Payments (as defined below)
were entered into on October 17, 2011 and agreements with respect to KERP Transaction
Payments were entered into on January 17, 2012 (as defined below) when Cinram recognized
certain risks to the retention of its key employees and officers. As a result, the Eligible
Employees and Eligible Officers have to this point relied on the KERP and are focussed on

working to complete a transaction to maximize the value of the Cinram Business.

(i) KERP Payments

239. Cinram has identified certain existing employees employed at Canadian and U.S. »

Cinram entities that are critical to the preservation of Cinram’s enterprise value, including certain

officers (the “Eligible Employees™). v

240. Under the KERP, each Eligible Employee is eligible to gggeive a certain
maximum amount (each a “KERP Retention Payment”). The KERP Rctentio‘n Payments are
payable to the Eligible Employeés on two milestone dates as follows, provided that in each case
the Eligible Employee remains employed by Cinram at the date of the KERP Retention Payment:
(i) 25% of each Eligible Employee’s KERP Retention Payment on June 30, 2012, less any
required statutory deductions; and (ii) 75% of each Eligible Employee’s KERP Retention

Payment on December 31, 2012, less any required statutory deductions.

241, If an Eligible Employee resigns or is terminated with cause prior to the date ofa
KERP Retention Payment, such Eligible Employee will not be eligible for any KERP Retention
Payments due under the KERP. If an Eligible Employee is terminated without cause at any time

prior to December 31, 2012, such Eligible Employee will remain eligible for KERP Retention
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Payments due under the KERP. All other terms of the Eligible Employees’ employment terms

remain unchanged.

242. In addition to the KERP Retention Payments described above, Cinram’s CEQ and
the CFO (each an “Eligible Officer”) shall be eligible to receive a payment upon the completion
of a capital transaption and/or a sale transaction (a “KERP Transaction Payment”, together
with the KERP Retention Payments, the “KERP Payments”) up to a certain maximum amount
as incentive to remain with CII and to oversee such transactions, all with a view to maximizing

value for the Cinram Group and its stakeholders.

243, In order to qualify for a KERP Transaction Payment, the Eligible Officer must be
4

employed by CII, or its successor, if applicable, as of the 60th day following the closing of any

sale transaction or capital transaction, unless the Eligible Officer has been terminated without

cause or has become employed by the purchaser as a senior officer on the completion of a sale

transaction.

244, If the employment of an Eligible Officer is terminated without cause and a sale
transaction or capital trar;saction is completed within 6 months of such termination, the Eligible
Officer shall be entitled to receive the KERP Transaction Payment. If the employment of an
Eligible Officer is terminated with cause, the Eligible Officer shall not be entitled to any KERP
Transaction Payment for any subsequently occurring sale transaction or capital transaction. All
terms and conditions of the existing employment arrangements of the Eligible Officers with CII

remain in full force and effect.

245, The Eligible Employees and the Eligible Officers are essential for a successful

restructuring of the Cinram Group and the preservation of Cinram’s value during the
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restructuring process and are likely to seek alternative employment absent the KERP. It would be
detrimental to the restructuring process if Cinram were required to find replacements for Eligible
Employees and/or Eligible Officers during this critical period. It is Cinram’s belief that the
KERP, including the KERP Payments payable thereunder, not only provides appropriate
incentives for the Eligible Employees and the Eligible Officers to remain in their current

positions, but also ensures that they are properly compensated for their assistance in Cinram’s

restructuring process.
(ii)  Awrora Facility Retention Payments

246. In connection with the transition of Cinram Distribution’s Aurora facility to its
Nashville facility described above, Cinram entered into retention agreements (the “Aurora
Retention Agreements”) with five key employees (the “Aurora Employees”) critical for the
orderly closure of the Aurora facility and transition of its distribution busines'.!;:to the Nashville
facility. Pursuant to the Aurora Retention Agreements, each Aurora Employee is eligible to
obtain a specified retention payment (collectively, the “Aurora KERP Payments”) provided
that such employee remains employed through the transition period and up through the closure of
the Au.rora facility, and does not resign or become terminated prior thereto. It is Cinram’s belief
that the Aurora KERP Payments not only provide appropriate incentives for the Aurora
Employees to remain in their current positions, but also ensure that they are properly

compensated for their assistance in the transition of Cinram Distribution’s business from the

Aurora facility to the Nashville facility.
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(iii) KERP Charge

247. The maximum aggregate amount of KERP Payments and Aurora KERP Payments
is approximately CAD$3 million. The Applicants request a Court-ordered charge in the amount

of CAD$3 million over the Charged Property as security for the KERP Payments and the Aurora

KERP Payments (the “KERP Charge”).

248, A detailed summary of the individual KERP Payments and Aurora KERP
Payments (attached hereto as Exhibit “K*) will be provided to the Court under seal and a sealing
order will be sought with respect to such information. Cinram does not wish to make the salaries
of its employees publically known. I believe sealing this information is appropriate in the

[4
circumstances. ’

(H) Trustee, Director and Officer Protections

249, The directors {and in the case of Cinram Fund and CII Trust, the trustees, referred
to herein collectively with the directors as the “Directors/Trustees™) of the Applicants have
been actively involved in the attempts to address the Applicants’ current financial circumstances
and difficulties, including through the exploration of alternatives, communicating with the
principal secured lenders, and the commencement of the within CCAA proceedings. The
Directors/Trustees have been mindful of their duties with respect to the supervision and guidance

of the Applicants in advance of these CCAA proceedings.

250. It is my understanding that in certain circumstances directors and officers can be
held personally liable for certain of a company’s obligations to the federal and provincial

governments, including in connection with payroll remittances, harmonized sales taxes, goods
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and services taxes, workers compensation remittances, etc. Furthermore, I understand it may be
possible for directors and officers of a corporation to be held personally liable for certain wage-

related obligations to employees.

251. Cinram maintains a Trustee, Director and Officer Insurance Policy (the “Primary
D&O Policy”) with Chartis Insurance Company of Canada (“Chartis”) for the
Directors/Trustees and officers of the Cinram Group which expires on July 1, 2012. The current

Primary D&O Policy provides $25 million in coverage.

252. Cinram also maintains additional insurance coverage that follows the Primary
D&O Policy (the “Excess D&O Policy”) with Lloyd’s of London which similarly expires on
July 1, 2012, The Excess D&O Pglicy provides $25 million in coverage in excess of coverage

provided by the Primary D&O Policy.

253. In addition, Cinram maintains an insurance policy with Chubb Insurance to
provide coverage in certain cifcumstances where indemnification and insurance are unavailable
(the “Side D&O Policy”, collectively with the Primary D&O Policy and the Excess D&O
Policy, the “D&O Policies™) which expires on July 1, 2012 and provides up to $10 million in
coverage in excess of coverage provided by the Primary D&O Policy and the Excess D&O

Policy. Cinram is in the process of finalizing a one year extension of the D&O Policy.

254. The D&O Policies contain several exclusions and limitations to the coverage
provided by such policies, and there is a potential for there to be insufficient coverage in respect
of the potential directors’ liabilities for which the Directors/Trustees and/or officers may be

found to be responsible.
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258. The Directors/Trustees and officers of the Applicants have expressed their desire
for certainty with respect to potential personal liability if they continue in the;ir current capacities.
In order fo complete a successful restructuring, including the Proposed Transaction, the
Applicants require the active and committed involvement of their Directors/Trustees and senior

officers.

256. I am advised by Cinram’s insurers, Chartis, Lloyd’s of London and Chubb
Insurance, that if Cinram was to file for CCAA protection, and if the insurers agreed to renew the

D&O Policies, there would be a significant increase in the premium for that insurance,

257. The Applicants request a Court-ordered charge in the amount of CAD$13 million
L4

over the Charged Property to indemnify the Directors/Trustees and senior officers of the

Applicants in respect of liabilities they may incur in such capacities from and after the

commencement of these prdceedings (the “Directors’ Charge”).

@ Priorities of Charges

258. It is contemplated that the priorities of the various charges set out herein will be

as foll;)ws:
a)i First — the Administration Charge (to a maximum of CAD$3.5 million);
b) Second - the DIP Lenders’ Charge;
c) Third - the Directors’ Charge (to a maximum of CAD$13 million);
d) Fourth — the KERP Charge (to a maximum of CAD$3 million); and

€) Fifth — the Consent Consideration Charge.

¥
i
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259. The Initial Order sought by the Applicants provides for the Administration
Charge, the DIP Lenders’ Charge, the Directors’ Charge, the KERP Charge and the Consent
Consideration Charge (collectively, the “Charges”) on the Charged Property, fanking in priority
to all other security interests, trusts, liens, charges and encumbrances, claims of secured
creditors, statutory or otherwise (collectively, “Encumbrances”) in favour of any Person,
notwithstanding the order of perfection or attachment, except for any validly perfected security
interest in favour of a “secured creditor” as defined in the CCAA, other than any validly
perfected security interest in favour of the Administrative Agent or the Lenders under the Credit
Agreements, and with respect to the Consent Consideration Charge, subject to the prior payment
in full of all obligations under the first-out revolving credit facility. Counsel to the
Administrative Agent and the secureii'Lenders that are affected by the Charges have been given
notice of these CCAA Proceedings. The Initial Order provides that no Chafge created by the
Initial Order shall attach to or create any claim, lien, charge, security interest og ;:ncumbrance on

the property of a customer of a CCAA Party or where a customer has title to such propérty,

notwithstanding that such property may be in a CCAA Party’s possession,

260. - The Appli;:ants believe the amount of the Charges is fair and reasonable in the

circumstances.

IV. CONCLUSION

261. The Applicants are currently in a challenging financial position. *The Cinram
Group has experienced significant declines in revenue, which has left Cinram in a position where
it cannot meet certain financial and other covenants under its Credit Agreements. In spite of the

Y
many cost-reduction and recapitalization initiatives and the exploration of strategic alternatives
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pursued over the last few years, the CCAA Parties are no longer able to meet their financial

obligations and require the protections afforded by the CCAA.

262. The within CCAA proceedings are necessary to preserve the value of the Cinram
Business with minimal disruption and to ensure the necessary availability of working capital
funds necessary to continue operations of the Cinram Business while Cinram pursues the

completion of the Proposed Transaction for the benefit of all stakeholders.

263. The Proposed Transaction will allow Cinram to return to a market leader in the
industry. Upon the completion of the Proposed Transaction, Cinram will be well positioned to
increase its market share in the industry based on its status as the leading service provider and

[4
with an improved and normalized capital structure.

SWORN before me at the City of)

BOE i

A C8mmissioner” taking affidavits _J \é John Bell

CERERT I kO
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SCHEDULE “A”

Additional Applicants

Cinram International General Partner Inc.
Cinram International ULC

1362806 Ontario Limited

Cinram (U.S.) Holding’s Inc.
Cinram, Inc.

IHC Corporation | -
Cinram Manufacturing LLC
Cinram Distribution LLC

Cinram Wireless LLC

Cinram Retail Services, LLC

One K Studios, LLC
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i
LS

I, Mark Hootnick, of the City of New York; in the State of New York, MAKE OATH

AND SAY:

I. INTRODUCTION

1. I am a Managing Director at Moelis & Company LLC (“Moelis”). Moelis was
engaged by Cinram International Inc. (“CII”) in September 2011 to assist Cinram (defined
below) with a comprehensive and thorough review of Cinram’s strategic alternatives with the
goal of maximizing value for Cinram’s stakeholders. As such, I have personal knowledge of the
matters to which [ depose in this Affidavit. Where I do not possess personal knowledge, I have

stated the source of my information and in all such cases believe it to be true.

2. CIl, Cinram International Income Fund (“Cinram Fund”), CII Trust and the
companies listed in Schedule “A” hereto are collectively referred to herein as the “Applicants”.
. \

The Applicants, together with Cinram International Limited Partnership, are collectively referred



to herein as the “CCAA Parties”). Cinram Fund collectively with its direct and indirect
subsidiaries is referred to herein as “Cinram” or the “Cinram Group”. All dollar amounts

expressed herein, unless otherwise noted, are in the United States currency.

3. Cinram’s strategic review process has culminated in a sale transaction that, as
more fully described in the Asset Purchase Agreement, the Share Purchase Offer and the Share
Purchase Agreement (each as defined below), will see Cinram Acquisition, Inc. (the
“Purchaser”) and/or one or more of its nominees acquire: (a) substantially all of the property
and assets used in connection with the business carried on by Cinram in North America (except
for certain excluded assets) (the “Asset Sale Transaction”); and (b) all of the issued and
outstanding shares of Cooperatie i!Cinram Netherlands UA (the “Purchased Shares”) and

thereby the business carried on by Cinram in Europe (the “Share Sale Transaction”, together

3

with the Asset Sale Transaction, the “Sale Transaction™).

4. This Affidavit is sworn in support of a motion (the “Sale Approval Motion”) by

the Applicants for an Order (the “Approval and Vesting Order”), inter alia:

(a) approving the Asset Sale Transaction pursuant to the Asset Purchase
Agreement dated June 22, 2012 (the “Asset Purchase Agreement”)
between CII and the Purchaser; -

(b) approving the Share Sale Transaction pursuant to the binding purchase

- offer dated June 22, 2012 (the “Share Purchase Offer”) provided by the

Purchaser to CII and 1362806 Ontario Limited (together with CII, the
“Share Sellers™);

(c) authorizing CII to enter into the Asset Purchase Agreement and the Share
Sellers to enter into the Share Purchase Offer;

(d) authorizing CII, Cinram, Inc., Cinram Retail Services LLC, One K
\ Studios, LLC, Cinram Distribution LLC and Cinram Manufacturing LLC
(collectively, the “Asset Sellers”) to complete the Asset Sale Transaction;
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(e) authorizing the Share Sellers to complete the Share Sale Transaction,
including, without limitation, entering into a share purchase agreement in
the form attached as Exhibit A to the Share Purchase Offer (the “Share
Purchase Agrecment”) upon due exercise of the Share Purchase Offer;
and

® upon delivery of closing certificates by the Court-appointed Monitor (the
“Monitor”) in these proceedings to the Purchaser, vesting all of the Asset
Sellers’ right, title and interest in and to the Purchased Assets (as defined
in the Asset Purchase Agreement) and the Share Sellers’ right, title and
interest in and to the Purchased Shares in the Purchaser, or one or more of
its nominees, free and clear of all interests, liens, charges and
encumbrances, other than permitted encumbrances, as set out in the
Approval and Vesting Order.

II. BACKGROUND

5. As more fully described in the affidavit of John Bell, sworn June 23, 2012, (the
“Bell Affidavit”) in support of thé.Applicants’ application for the Initial CCAA Order (as
defined below), the CCAA Parties are part of a consolidated business in Canada, the United
States and Europe that is headquartered in Canada and operationally and funétionally integrated
in many significant respects. Cinram is one of the world’s largest providers of pre-recorded
multimedia products and related logistics services and is a leader in the industry for production,
service, delivery and customer satisfaction. With facilities in North America and Europe, Cinram
i) manufactures DVDs, ,Blu-ray discs and CDs, and provides distribution services for motion
picture studios, music labels, video game publishers, computer software companies,
telecommunication companies and retailers around the world; (ii) provides various digital media
services through its subsidiary One K Studios, LL.C; and (iii) provides retail inventory control
and forecasting services through Cinram Retail Services, LLC (collectivély, the “Cinram

Business”).



-4 -

6. As discussed in the Bell Affidavit, Cinram operates in an industry where theré isa
high degree of customer concentration and where production levels and cash flows in any period
are materially affected by the timing and commercial success of customer product releases. The
economic downturn in Cinram’s primary markets of North America and Europe has impacted
consumers’ discretionary spending and adversely affected the industry generally. Over the past
four years, Cinram has experienced significant declines in revenue and EBITDA, resulting in

part due to customer losses, reductions in pricing and declining customer order volumes.

7. As more fully described in the Bell Affidavit, declining revenues and EBITDA
have made it increasingly difficult for Cinram to service its debt obligations and comply with its
financial covenants under the Ainiéhded and Restated Credit Agreement dated as of April 11,
2011 (the “First Lien Credit Agreement”) among CII, Cinram, Inc. and Cinram (U.S.)
Holding’s Inc., as borrowers, the guarantors party thereto, the lenders fzom time to time party
thereto, and JPMorgan Chase Bank N.A., as administrative agent, and the Second Lien Credit
Agreement dated as of Abril 11, 2011 (the “Second Lien Credit Agreement”, together with the
First Lien Credit Agreement, the “Credit Agreements”) among Cinram (U.S.) Holding’s Inc., as
borrO\;ver, Cinram International ULC and the other guarantors party thereto, the lenders from
time to time party thereto (collectively with the lenders party fo the First Lien Credit Agreement,
the “Lenders”) and JPMorgan Chase Bank N.A., as administrative agent (together with the

administrative agent under the First Lien Credit Agreement, the “Administrative Agent”).

8. As more fully described in the Bell Affidavit, with respect to the First Lien Credit
Agreement, as at March 31, 2012, there was approximately $233 million outstanding under the
term loan facility; $19 million outstanding under the revolving credit facilities; and

approximately $12 million of letter of credit exposure. With respect to the Second Lien Credit

~No



~-313

Agreement as at March 31, 2012, there was approximately $12 million outstanding. The Lenders
under the Credit Agreements have security over substantiélly all of the assets of each of the
Borrowers and Guarantors thereunder (with the exception of the Cinram Holdings GmbH and

Cinram GmbH whose guarantees are limited as a result of German corporate law).

9. As more fully described in the Bell Affidavit, Cinram has been unable to satisfy
certain financial covenants under the Credit Agreements and is unable to repay or refinance the
amounts owing under the Credit Agreements or find an out-of-court transaction for the sale of

the Cinram Business with proceeds that equal or exceed the amounts owing under the Credit

Agreements.

10. On June 25, 2012, the Applicants intend to seek an Order of this Honourable
Court (the “Initial CCAA Order”) protecting the CCAA Parties from their creditors pursuant to
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amf;fded (the “CCAA”,

with these proceedings commenced thereunder referred to herein as the “CCAA Proceedings”).

1. Based on my understanding from Robert J. Chadwick of Goodmans LLP
(“Chadwick”), Cinram’s Canadian counsel, it is contemplated that these CCAA Proceedings
will be the primary Court-supervised restructuring of the CCAA Parties. In conjunction
therewith, the Applicants intend to commence proceedings (the “Cllapt_ér 15 Proceedings™)
under Chapter 15 of the United States Bankruptcy Code (“Chapter 15”) to seek recognition of
these CCAA Proceedings as “Foreign Main Proceedings™ as soon as practicable. The Applicants

also intend to seek an order which, among other things, recognizes the proposed Approval and

Vesting Order and authorizes the sale of the Purchased Assets located in the United States, free

A



and clear of all liens, claims, encumbrances and interests, other than permitted encumbrances

(the “Sale Recognition Order”) under the Chapter 15 Proceedings.

12. As discussed in the Bell Affidavit, since 2009, Cinram has taken several steps in
an effort to strengthen its operational and financial position by, among other things, reducing its
debt levels, reducing its cost structure, limiting capital expenditures, and focusing on its core
business of producing standard DVDs and Blu-ray discs and related distribution services, with

the intention of disposing of non-core assets, including facility rationalization where appropriate,

13. As part of its extensive restructuring efforts, on April 11, 2011, Cinram completed
a refinancing and recapitalizatiog transaction (the “Refinancing and Recapitalization”) to,
among other things, reduce its debt and extend the maturity date of its credit facilities in an effort

to provide Cinram with increased liquidity and a more sustainable capital siructure.

14. In the first half of 2011, results of operations disappointed due primarily to a
decline in customer order volumes and as a result, Cinram sought amendments to the Credit
Agreements in August 2011 (the “August 2011 Amendment”). In addition to certain changes to
financial and other cove;nants, as well as certain requirements under the Credit Agreements, the
August 2011 Amendment resulted in Cinram engaging Moclis to assist in a review of its

strategic alternatives (as further discussed below).

15. Continued decline in customer volumes for the fourth quarter of 2011 resulted in
Cinram seeking waivers to certain covenants in the Credit Agreements. A series of waivers
extending from December 2011 through June 30, 2012, were obtained, relating to, among other

things, certain financial covenants.
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16.  Additional factual background concerning the Cinram Group and its restructuring
efforts is set forth in the Bell Affidavit.
17. Cinram has‘ been unable to find an out-of-court solution to its financial

difficulties, and I do not believe there is a reasonable expectation that the Cinram Group’s
financial condition will improve absent these restructuring proceedings. Without a successful
restructuring, indications suggest that the Cinram Group’s liquidity and ability to service its cash

payment obligations will deteriorate further with a corresponding erosion of the value of the

Cinram Business.

III.  STRATEGIC REVIEW PROCESS

[4

18. As noted above, pursuant to the August 2011 Amendment, in September, 2011,
Cinram engaged Moelis as investment banker to assist Cinram in a comprehensive and thorough
review of Cinram’s strategic alternatives with the goal of maximizing value for Cinram’s

stakeholders.

19. Moelis is a global investment bank that provides financial advisory, capital raising
and asset management services to a broad client base including corporations, institutions and
governments. Established in 2007, Moelis is headquartered in New York with eleven offices in

North America, Europe, Asia and Australia and employs 580 employees globally.

20. In addition to its expertise in mergers and acquisitions, recapitalization and
restructuring, capital market risk advisory and asset management, Moelis is recognized for its
leading global media practice having completed over $50 billion in transaction volume across

over 60 transactions. Moelis has a wide range of experience and relationships in all key media

(54
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subsectors, having represented companies and creditors on both the buy-side and the sell-side of

transactions.

21. As part of Cinram’s strategic review process, Moelis sought to identify a potential
transaction such as a sale of the company, strategic combination or new money investment from
a strategic or financial investor, while concurrently evaluating a possible stand-alone transaction

with Cinram’s lenders.

22. Commencing in ﬁ1e fall of 2011, Moelis conduéted preliminary discussions with
certain key parties-in-interest, including the Lenders’ financial advisors, key customers and
certain strategic parties. Moelis next commenced the initial stages of the marketing process by
assisting, together with Cinram management, in preparing a Confidential Information
Memorandum (the “CIM™) for prospective purchasers to review upgn execution of a
confidentiality agreement and began to contact prospective investors, communicating the Cinram
investment opportunity and providing interested parties with a brief overview of the Cinram

Business.

23. Moelis undertook a comprchensive assessment of the market for the Cinram
Business to identify potential parties that might be interested in considering an acquisition or
investment transaction and contacted approximately 59 parties, including 54 financial investors
and 5 strategic parties. Approximately 26 parties executed confidentiality agreements and were
provided with the CIM and access to Cinram’s data room. Moelis continued to engage with
prospective bidders interested in moving forward with the process. Non-binding proposals were

requested from interested parties by January 20, 2012.

A
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24. Several potential bidders submitted non-binding expressions of interest in January
2012. Upon consideration of these proposals and discussion with Cinram- management, Moelis
invited each of the potential bidders to participate in the next round of the process. Cinram, its
advisors and Moelis engaged in detailed discussions with the interested parties in order to
determine the optimal structure of a potential transaction and the value that could be obtained for

the benefit of Cinram’s stakeholders.

25. During February 2012, materials further detailing the Cinram Business were
prepared and Cinram managerne‘m presented to each of the individual bidders, or a diligence
session was provided in lieu of a management presentation. Cinram, its advisors and Moelis
worked diligently with potential bidders, responding to inquiries, discussing the Cinram Business

and the acquisition or investment opportunity and otherwise providing the prospective bidders

with information necessary to formulate an offer for the Cinram Business. .,

26, On February 28; 2012, Moelis provided to each potential bidder a process letter
requesting a detailed proposal (a “Detailed Proposal”) from each bidder by March 12, 2012.
The Detailed Proposal required bidders to outline proposed transaction terms, due diligence and
other é:onditions, and a timetable for the proposed transaction. A more limited number of second
round bids were received on or about March 12, 2012, and were reviewed by Moelis, Cinram

management and its advisors.

27. Moelis and Cinram continued discussions with certain of the second round
bidders each of whom conducted more detailed due diligence, including telephonic and in person
meetings with Cinram management and its advisors, as well as visits to key operating facilities.

Moelié requested receipt of binding indications of interest from the second round bidders by
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April 6, 2012, which binding proposals were to include specific details, including: (a) value and
form of consideration; (b) transaction structure; (c) assumed and excluded assets and liabilities;
(d) timing to close; (e) evidence of financing; (f) details of any proposed price adjustments; and

(g) assumptions of existing indebtedness.

28. In April, Moelis received an inbound inquiry from a new party expressing interest
in Cinram, who also executed a confidentiality agreement and was provided with access to the

Cinram data room. This was followed shortly with a formal indication of interest.

29. Moelis, Cinram management and its advisors continued discussions and
conducted meetings with the intfrested parties, while also continuing discussions with the

Lenders in connection with pursuing a possible stand-alone transaction.

30. After reviewing and considering all of the submissions i;l‘:the strategic review
process, Cinram, after discussion and consultation with Moelis, Cinram’s other advisors and the
Lenders’ advisors, determined that the offer submitted in respect of the Purchaser was the best
offer submitted in the circumstances taking into account such factors as (i) purchase price; (i)
conditions for closing;’ (iii) required financing; (iv) structuring of the transaction; (v) the

timeframe within which the transaction could be closed, and (vi) certainty of close.

31. Accordingly, Cinram, with the assistance of Moelis and Cinram’s counsel,
entered into negotiations with the Purchaser in respect of the execution of definitive agreements

for the sale of the Purchased Assets and Purchased Shares.

32. The strategic review process culminated with the execution of the Asset Purchase

Agreer;lent by CII and the Purchaser on June 22, 2012, and the execution of the Share Purchase

T
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Offer by the Purchaser on June 22, 2012. A copy of the Asset Purchase Agreement and a copy of
the Share Purchase Offer are attached hereto as Exhibit “A” and “B;’, respectively. The
Purchaser has paid a deposit of $5,000,000 to JPMorgan Chase Bank to be held in escrow in
accordance with the Asset Purchase Agreement. The key elements of the Sale Transaction are

discussed below,

33. The Purchaser is a newly formed entity owned by the Najafi Companies
(“Najafi), an international private investment firm based in Phoenix, Arizona. As referenced on
the firm’s website, Najafi makes‘selective investments up to $i billion in transaction value in
companies with strong management teams across a variety of industries, taking a long-term view
on its investments and focusing ifs efforts on creating value through growth and superior

performance. Najafi’s operating investments include, among others, Direct Brands (including

Columbia House), Innovative Brands, Trend Homes and Snowflake Power. ..

34, As noted in the Bell Affidavit, throughout the strategic review process, Cinram
kept key stakeholders, including the lenders and major customers, apprised of its progress. In
addition to discussions in connection with a potential stand-alone transaction, the lenders
engagéd in extensive discussions with Cinram and its advisors from the commencement of the
process and also participated in discussions with potential bidders, Cinram and its advisors also
partook in discussions with Cinram’s major customers and provided updates as to the
developmenté in the process. Such parties have been supportive of Cinram’s efforts in pursuing

a successful restructuring of its business, including through the Sale Transaction.

19
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IV. SALE TRANSACTION

35. The Sale Transaction involves the Asset Sale Transaction contemplated by the

Asset Purchase Agreement and the Share Sale Transaction contemplated by the Share Purchase

Offer and, upon exercise thereof, the Share Purchase Agreement. I am advised by Chadwick,

Cinram’s Canadian counsel it is structured in this way due to certain regulatory consultation
requirements involving works councils in France, which must occur prior to the transfer of
Cinram’s European business to-the Purchaser through the Share Sale Transaction. I understand
from Chadwick that the requirement involves consultation only — consent of the works councils
in France to the transaction is not required. Completion of the consultation with the applicable
French works councils is a key pi;é-condition to the Share Sellers’ ability to accept the Share
Purchase Offer. Upon due exercise of the Share Purchase Offer, the Share Sellers and the
Purchaser shall, pursuant 1o the terms and conditions of the Share Purcha‘t;é Offer, execute the
Share Purchase Agreement pursuant to which the Share Sale Transaction will be completed. The
goal is to close the Asset Sale Transaction and the Share Sale Transaction simultaneously in
August 2012; however, ,the closing of the Share Sale Transaction may be extended if necessary

to complete certain regulatory consultation matters and subject to the Purchaser’s right to extend

the closing to December 17, 2012,

(a) Asset Purchase Agreement

36. I have reviewed the Asset Purchase Agreement and note the following terms:
@) an aggregate cash purchase price of $82,500,000 to be allocated among

the Purchased Assets and the Purchased Shares, subject to certain

' adjustments as provided in the Asset Purchase Agreement;

320
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(i)

(iii)

(iv)

)

(vi)

(vii)

-13 -

the purchase from the Asset Sellers of substantially all of the property and
assets used in connection with the business carried on by Cinram in North
America (other than certain excluded assets) (the “North America
Purchased Business™), including, without limitation, the assumption of
the contracts, personal property leases, real property leases and third party
licenses as set out in the Asset Purchase Agreement, pursuant to the terms

and conditions of the Asset Purchase Agreement;

the effective date of the Asset Sale Transaction is April 30, 2012 (the
“Asset Sale Effective Date”), with the Purchaser entitled to the benefit of
all revenue§ and profits of the North America Purchased Business as of the
Asset Sale Effective Date, and bearing the responsibility of all expenses
and losses of the North America Purchased Business as of the Asset Sale

Effective Date?;

the Purchaser will continue to fulfill obligations to customers and
suppliers relating to the North America Purchased Business, as set out in

the Asset Purchase Agreement;

the Asset Purchase Agreement may be terminated by either party if,
among other reasons, the closing does not occur on or before September

15, 2012, or such later date agreed to by both parties (the “Sunset Date”);

CII shall not, and shall cause its affiliates not, to pursue an Acquisition
Proposal (as defined in the Asset Purchase Agreement), except that CII
may consider an Acquisition Proposal that could reasonably be expected
to lead to a Superior Proposal (as defined in the Asset Purchase
Agreement) subject to the terms and conditions set forth in the Asset

Purchase Agreement;

if CII terminates the Asset Purchase Agreement for the purpose of
entering into a binding written agreement with respect to a Superior

Proposal, or the Purchaser terminates the Asset Purchase Agreement as a



- (viii)

(ix)

()

(xi)

-14 -

result of: (1) CII withdrawing or seeking authority to withdraw the
Approval and Vesting Order or the Sale Recognition Order; (2) ClI
selling, transferring or otherwise disposing of any material portion of the
Purchased Assels, except in connection with the CCAA Proceedings
and/or the Chapter 15 Proceedings, and except with the consent of the
Purchaser; or (3) a condition to closing not being satisfied by the Sunset
Date due to a material breach by CII that cannot be timely cured, CII must

pay to the Purchaser a fee in the amount of $2,250,000;

the Purchaser may nominate one or more entities to take title to the

Purchased Assets;

the granting of the Approval and Vesting Order being sought by the
Applicants, together with the Sale Recognition Order, the form and
substance of which have been agreed to by the Purchaser, is a condition to

the completion of the Asset Sale Transaction;

aside from closing deliveries, additional conditions to the completion of
the Asset Sale Transaction include: (1) obtaining the regulatory approvals
under the Investment Canada Act (Canada); (2) assignment of the Material
Contracts (as defined in the Asset Purchase Agreement) to the Purchaser
or-its nominees, or a replacement thereof with new contracts in a manner
acceptable to the Purchaser; (3) obtaining the consents of the Material
Customers and the European Material Customers (each as defined in the
Asset Purchase Agreement); and (iv) executing the Transition Services

Agreement (as defined in the Asset Purchase Agreement); and

Permitted Encumbrances include Encumbrances associated with, and
financing statements evidencing, the rights of equipment lessors under
equipment contracts and personal property leases acquired by the

Purchaser as part of the Purchased Assets.
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(b) Share Purchase Offer and Share Purchase Agrcement

37. 1 have reviewed the Share Purchase Offer and the Share Purchase Agreement and

note the following terms:

(®

(i)

(iif)

(iv)

)

(vi)

(vii)

(vii)

a cash purchase price of $82,500,000, less the purchase price paid for the

Purchased Assets pursuant to the Asset Purchase Agreement;

the purchase from the Share Sellers of all of the issued and outstanding
shares in Cooperatie Cinram Netherlands UA, and indirectly, each of its

direct and indirect subsidiaries (with the exception of Cinram Iberia SL);

the Purchaser may nominate one or more entities to take title to the

Purchased Shares;
Q v
the Share Sellers’ ability to accept the Share Purchase Offer is conditioned

upon the completion of the consultation process with the French works

councils;

upon due-exercise of the Share Purchase Offer, the Share Sellers and the

Purchaser shall execute the Share Purchase Agreement;

aside from closing deliveries, additional conditions to closing of the Share
Sale Transaction include: (i) the closing of the Asset Sale Transaction in
accordance with the Asset Purchase Agreement; and (ii) the cancellation
or termination of all debt obligations and guarantees of Cinram’s
European entities to third party senior secured lenders and the release of

all securities related thereto;

the Purchaser has the right to extend the closing of the Share Sale

Transaction up to December 17, 2012;

the Share Sellers and their affiliates shall not solicit or encourage any

inquiries or proposals for, or enter into any discussions with respect to, the
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acquisition by any other person of any shares of Cinram’s European

entities; and

(ix) the Share Purchase Offer may be rescinded by either party if the Asset

Purchase Agreement is terminated.

V. SUPPORT AGREEMENT

38. As described in the Bell Affidavit, on June 22, 2012, lenders who are members of
the steering committee with respect to the First Lien Credit Agreement and who are subject to
confidentiality agreements (the “Initial Consenting Lenders”), Cinram Fund and the Borrowers
under the Credit Agreements entered into a support agreement (the “Support Agreement”)
pursuant to which the Initial Consénting Lenders agreed to support the Sale Transaction to be
pursued through these CCAA Proceedings. More speciﬁcally; the Sale Transaction has the
support of lenders representing approximately 40% of the loans under thé First Lien Credit
Agreement. Cinram anticipates further support of the Sale Transaction from additional lenders
under the Credit Agreements following the public announcement of the Sale Transaction, A copy

of the Support Agreement is attached as Exhibit “F” to the Bell Affidavit.

V. MOTION FOR APPROVAL OF THE SALE TRANSACTION

39. After completion of a comprehensive strategic review process, I believe that the
Sale Transaction represents the best available alternative in the circumstances taking into account
such factors as (i) aggregate value to stakeholders, (ii) the timeframe within which the
transaction could be close, and (iii) the probability of closing. The Sale Transaction enables the

Cinram Business to continue as a going concern. Additionally, through the Asset Purchase
p

324
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Agreement, the Share Purchase Offer and the Share Purchase Agreement, the transaction is

intended to result in a transition of ownership with minimal disruption to the business.

40. As indicated above, the Asset Purchase Agreement and the Share Purchase Offer
represent the best offer made for the Cinram Business and have been consented to by lenders
representing approximately 40% of the loans under the First Lien Credit Agreement, the Lenders
being Cinram’s primary secured creditors over substantially all of the assets of the Cinram

Business.

41. I have been advised by Chadwick, Cinram’s Canadian counsel! that, among others,
parties with a registered security interest under the Personal Property Security Act (Ontario) will

be served with the within motion.

V1. SEALING ORDER

42, Schedules 2.1(i), 4.3 and 4.6 to the Asset Purchase Agreement and Schedule .3 to
Exhibit I to the Asset Purchase Agreement contain sensitive, competitive information of the
CCAA Parties. These schedules will be provided to the Court under seal and a sealing order will
be souéht with respect to’such information. I believe sealing these schedules is appropriate in the

circumstances.

Vil. CONCLUSION

43. After carrying out a comprehensive strategic review process for the Cinram
Business, it became apparent that the Cinram Group would not be able to enter into a transaction
that permitted the Cinram Group to repay amounts owing to the Lenders under the Credit

X

Agreements in full and that the Cinram Group does not have the ability to refinance the Credit

2
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Agreements in full. [ believe that taking into account, among other factors, the transaction
consideration, the nature of the purchased assets, timing and brobability of closing, the Sale
Transaction contemplated by the Asset Purchase Agreement, the Share Purchase Offer and the
Share Purchase Agreement represents the best available alternative in the circumstances to the
Cinram Group and its stakeholders as a whole and the best opportunity to normalize its capital
structure and preserve the value of the Cinram Business.

SWORN BEFORE ME at the-City of

New York, in the State of New York,
on June 23, 2012

. /L/M UL ,/(Q4AMT~

A Notary Puf)hc in agd Lox the Sd—dx
of pMaas ‘1‘

Mark Hootmck i

MARY M. GLENNON =
Notary Public, State of New York
No. 01GL6133228
Qualified in Kings County
Commission Expires January 1, 20
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SCHEDULE “A”

Additional Applicants

Cinram International General Partner Inc.
Cinram International ULC

1362806 Ontario Limited

Cinram (U.S.) Holding’s Inc.

Cinram, Inc..

[HC Corporation

Cinram Manufacturing LLC

Cinram Distribution LLC

Cinram Wireless LLC

Cinram Retail Services, LLC

One K Studios, LL.C
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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
CINRAM INTERNATIONAL INC., CINRAM INTERNATIONAL INCOME FUND, CII
TRUST AND THE COMPANIES LISTED IN SCHEDULE “A”

Applicants

Court File No: CV12-Q 7 T-OC L

ONTARIO
SUPERIOR COURT OF JUSTICE-
COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF MARK HOOTNICK

(sworn June 23, 2012)

GOODMANS LLP

Barristers & Solicitors

333 Bay Street, Suite 3400
Toronto, Canada M5SH 287

Robert J. Chadwick LSUC#: 35165K

i Melaney J. Wagner LSUC#: 44063B

\6093045

Caroline Descours LSUCH#: 58251A

Tel: (416) 979-2211
Fax: (416) 979-1234

Lawyers for the Applicants
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This is Exhibit “N” referred to in the
affidavit of John H. Bell

sworn before me, this 14"

day of August, 2012.

A Commissjoner for Tdking Affidavits

JONATHAN ROSS EDGE, a

- Commissioner, etc., Province of Ontario,
while a Studsnt-at-Law,
Expires May 8, 2013,
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About Najafi _
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Najah Companies ~

. . . . . * Direct marketing Catalog
Diversified private investment firm @,’9{, {Ecommerce and Loyaty
Invest internally generated capital DrserGro e |+ FrnchSpasing ook

Attracted to sectors, businesses that -
may be out of popular favor ;}I{gs.wwﬂake Power

Experienced at evaluating and acquiring

* Biomass Power
Company

businesses in unique situations (- ~pomodorol] AWt
Track record of successful transformations
Areas of interest include ®30IRECTE R4 n o5 INC. |+ Direct marketing
Book/Music/DVD Ciub
— Manufacturing
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Acquisition of

« On June 25, 2012, Cinram reached agreements with an affiliate of
Najafi Companies for the sale of substantially all of Cinram’s assets
and business in the US, Canada, the UK, France and Germany

s .

. The existing approximately $278 million of debt as of March 31, 2012
will be extinguished at the close of the acquisition, substantially
improving the capitalization structure at Cinram

« Thus, the approximately $30 million of cash interest payment as of
March 31, 2012 (last twelve months) will no longer be the
responsibility of Cinram at the close of the acquisition, improving
Cinram’s free cash flow "

....... ~/’—~"Q"““‘”

Najafi Companies 4



($ in 000)

Total Revenue
Cost of Goods Sold
Gross Margin

EBITA (excluding other charges)
EBITA

I —

s

~ WM‘%«. e
Najafi Companies

LTM
3/31/2012

$791,724
$663,722

$128,002

1 $13,973

$20,073

GEe



Breakdown of Cinram’s Revenues and
EBITA

(S in 000) LTM
3/31/2012
Revenue by Segment
Pre-Recorded Multimedia Products S685,465
Video Game = $43,330
) Other $62,929
. Total Revenue $791,724
Revenue by Geography
‘N America $436,219
Europe $355,505
Total Revenue ‘ $791,724
EBITA By Segment ;
Pre-Recorded Multimedia Products $2,912
Video Game $249
Other 516,912
Total EBITA $20,073

e Mg gw““w

~ Najah C,ompanms 6
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Cash adjusted to add back actual cash payment of interest/fees and debt amortization for

LTM March 31, 2012 assuming no interest and fees for the financing leases

* Debt adjusted for pro forma debt capitalization assuming the close of the acquisition

8

Najafi Companics' -

($in 000)

Balance Sheet Overview
Cash

Accounts Receivable
Inventory

PPE

Total Assets By Segment
Pre-Recorded Multimedia Products
Video Game

Other

Total Assets

AP

Bank Debt

1st Lien Debt
2nd Lien Debt
Financing Leases
Total Debt

Shareholder's Equity

3/31/2012 ' 3/31/2012

Actual * Adjustments Pro Forma
$57,775 $72,378 $130,153
$118,104 $118,104
$21,662 $21,662
$152,441 $152,441
$341,109 $341,109
$9,061 $9,061
$32,102 $32,102
$382,272 $382,272
i $101,284 $101,284
$19,000 ($19,000) $0
$232,842 ($232,842) $0
$11,997 ($11,997) $0
$14,397 $14,397
$278,236 ($263,839) $14,397
(590,567) "$336,217 $245,650

LEE
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History of Successful Transformations
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U:S. Bankruptcy Involvement
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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
CINRAM INTERNATIONAL INC., CINRAM INTERNATIONAL INCOME FUND, CII
TRUST AND THE COMPANIES LISTED IN SCHEDULE “A”

Applicants

cve -

Court File No: CV12-9767-00CL

\6109609

ONTARIO
SUPERIOR COURT OF JUSTICE-
COMMERCIAL LIST
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Court File No. CV12-9767 — Q0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ® ) ®, THE @™
)
JUSTICE ® ) DAY OF ®, 2012

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 CINRAM INTERNATIONAL
INC., CINRAM INTERNATIONAL INCOME FUND, CIlI
TRUST AND THE COMPANIES LISTED IN SCHEDULE
“AY . R

Applicants

ORDER
(Assignment of Contracts)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrarnigement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of John H. Bell sworn August ®, 2012 and the Exhibits
thereto (the “Bell Affidavit”) and the Second Report of FTI Consulting Canada Inc. in its
capacity as Court-appointed Monitor (the “Monitor”) dated August ®, 2012 (the “Monitor’s
Second Report”), and on hearing the submissions of counsel for the Applicants and Cinram
International Limited Partnership (together with the Applicants, the “CCAA Parties™), the
Monitor, the Pre-Petition First Lien Agent (as defined in the Initial Order of this Court dated
June 25, 2012 (the “Imitial Order”)), the Pre-Petition Second Lien Agent (as defined in the
Initial Order), the DIP Agent (as defined in the Initial Order) and Cinram Group, Inc. (formerly

Cinram Acquisition, Inc., the “Purchaser’’), and no one appearing and making submissions for
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any other person served with the Motion Record, although properly served as appears from the

affidavit of ® sworn August @, 2012, filed,
SERVICE

1. THIS COURT ORDERS that the time for and manner of service of the Notice Letter,
the Notice of Motion, the Monitor’s Second Report and the Motion Record is hereby abridged
and validated so that this Motion is properly returnable today and hereby dispenses with further

service thereof.
CAPITALIZED TERMS

2. THIS COURT ORDERS that unless otherwise indicated or defined herein, capitalized

terms have the meaning given to them in the Bell Affidavit.
APPROVAL OF ASSIGNMENT OF CONTRACTS

3. THIS COURT ORDERS that upon the delivery by the Monitor to the Purchaser at the
Closing of the Monitor’s Asset Sale Transaction Certificate (as definéd:in the Approval and
Vesting Order of this Court dated July 12, 2012 (the “Approval and Vesting Order”)), the
contracts, agreements and leases listed in Schedule “B” hereto (collectively, the “Contracts™)
to which Cinram International Inc. (“CII”) is a party are assigned, conveyed and transferred to
the Purchaser or one or more entities nominated to take assignment of the Contracts in
accordance with the Asset Purchase Agreement (each, a “Purchaser Nominee™) pursuant to
section 11.3 of the Companies’ Creditors Arrangement Act (Canada) (“CCAA”), and CII’s
rights and obligations under the Contracts shall be transferred to ;md be assumed by the

Purchaser and/or a Purchaser Nominee.

4. THIS COURT ORDERS that, with respect to the Contracts that are real property leases
and listed on Schedule “B” hereto (collectively the “Real Property Leases™), from and after
the Closing, the Purchaser and/or a Purchaser Nominee shall be entitled and subject to all of the
rights and obligations as tenant pursuant to the terms of the Real Property Leases and
registré‘ltions thereof and may enter into and upon and hold and enjoy each premises

contemplated by the Real Property Leases and, if applicable, any renewals thereof, for its own
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use and benefit, all in accordance with the terms of the Real Property Leases, without any
interruption from the CCAA Parties, the landlords under the Real Property Leases or any
person whomsoever claiming through or under any of the Petitioner Parties or the landlords

under the Real Property Leases.

5. THIS COURT ORDERS that the assignment and transfer of the Contracts shall further
be subject to the provision of the Approval and Vesting Order directing that the Asset Selicss’
rights, title and interests shall vest absolutely in the Purchaser and/or a Purchaser Nominee free
and clear of all Encumbrances (as defined in the Approval and Vesting Order) other than the

Permitted Encumbrances (as defined in the Approval and Vesting Order).

6. THIS COURT ORDERS that the assignment of the Contracts pursuant to this Order is
valid and binding upon all of the counterparties to the Contracts, notwithstanding any
restriction or prohibition contain@gi in any such Contracts relating to the assignment thereof,
including, but not limited to, any provision requiring the consent of any party to the transfes,

conveyance, or assignment of the Contracts.

7. THIS COURT ORDERS that no counterparty under any Contract, nor any other persor:,
upon the assignment and transfer to, and assumption by, the Purchaser and/or a Purchaser
Nominee of the Contracts hereunder shall make or pursue any demand, claim, action or suit or
exercise any right or remedy under any Contract against the Purchaser and/or a Purchaser

Nominee relating to:
(a) the CCAA Parties having sought or obtained relief under the CCAA,;
) the insolvency of the CCAA Parties; or

(©) any failure by the CCAA Parties to perform a non-monetary obligation under

any Contract;

and all such counterparties and persons shall be forever barred and estopped from taking such
action, For greater certainty, nothing herein shall limit or exempt the Purchaser or a Purchaser
Nominee in respect of obligations accruing, arising or continuing after the Closing under the

Contracts other than in respect of items (a) - (b) above.
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8. THIS COURT ORDERS that CII and/or any other CCAA Party that is also party to any
of the Contracts are hereby authorized and directed to, and may direct another party to, satisfy
all monetary defaults in relation to any of the Contracts, if applicable, ‘other than those arising

by reason only of the CCAA Parties’:
(a) insolvency;
(b) commencement of proceedings under the‘ CCAA; or
(c) failure to perform a non-monetary obligation under any Contract;

on or before the Closing, as set out in the Assignment Notice, the Supplemental Notices and/or
the Designation Notices, as applicable, or as otherwise agreed by the parties, and all payments

of monetary defaults hereunder shall be in accordance with the Asset Purchase Agreement.

9. THIS COURT ORDERS that all accruals of unpaid or unbilled amounts under the
Contracts in respect of the period of time prior to the Closing and asserted prior to the Closing
shall be satisfied by the applicable CCAA Party, or as such CCAA Party may direct, or shall be
assumed by the Purchaser and/or a Purchaser Nominee, and any sucl; accruals in respect of
amounts asserted after the Closing or liabilities arising after the Closing shall be assumed and
satisfied by the Purchaser and/or a Purchaser Nominee, all in accordance with the Asset

Purchase Agreement.

10. -THIS COURT ORDERS AND DECLARES that any assignment or transfer of leases,
contracts or agreements by the Asset Sellers is subject to the Sale Recognition Order issued by
the United States Bankruptcy Court for the District of Delaware on Ju_iy 25, 2012, authorizing
the assumption and assignment of executory contracts and unexpired leases of the Asset
Sellers, and to the extent of any inconsistency between this Order and the Sale Recognition
Order, this Order shall govern; provided that no inconsistency results if assumption and/or
assignment of a lease, contract or agreement of the Asset Sellers forms part of the Sale

Recognition Order but does not form part of this Order (or vice versa).

11. 'THIS COURT ORDERS that, following the date of this Order, including, for greater

certainty, following the Closing, upon receipt by CII of a notice of designation by the Purchaser
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of any additional leases, contracts or agreements not listed on Schedule “B” hereto to which 11
is a party, including, for greater certainty, any Olyphant Contracts™(as defined in the Asset
Purchase Agreement) to which CII is a party, for assignment to the Purchaser and/or a
Purchaser Nominee in accordance with section 9.2 of the Asset Purchase Agreement and in
respect of which counterparty consent is required thereunder but not obtained (each an
“Additional Assigned Contract”), CII is authorized and directed to provide notice (a
“Designation Notice”) within three (3) Business Days (as defined in the Asset Purchase
Agreement) of such receipt to the applicable counterparty to such Additional Assigned Contract
of the assignment to and assumption by the Purchaser and/or a Purchaser Nominee of such
Additional Assigned Contract; including any updated cure amount to be paid in connection

with such assignment and assumption.

12.  THIS COURT ORDERS that any counterparty to an Additional Assigned Contract who
receives a Designation Notice shall have seven (7) Business Days from the date of such
Designation Notice (the “Objection Deadline”) to provide notice to the Monitor and the
CCAA Parties of any objection it has to such assignment to and assumption by the Purchaser

and/or a Purchaser Nominee of the applicable Additional Assigned Contract.

13.  THIS COURT ORDERS that if the Monitor and CCAA Parties do not receive any
notice of objection to the assignment to and assumption by the Purchaser and/or a Purchaser
Nominee of an Additional Assigned Contract by the Objection Deadline, CII shall be
authorized to assign such Additional Assigned Contract to the Purchaser and/or a Purchaser
Nominee subject to sections 3 to 10, inclusive, of this Order, which shall apply mutatis
mutandis to the assignment and assumption of any Additional Assigned Contracts without any

further Court order.

14.  THIS COURT ORDERS that the applicable date of assignment and assumption of any
Additional Assigned Contracts shall be the later of the date of service of the Designation Notice

or delivery of the Monitor’s Asset Sale Transaction Certificate.

15. +THIS COURT ORDERS that if notice of an objection to the assignment to and
assumption by the Purchaser and/or a Purchaser Nominee of an Additional Assigned Contract

is received by the Monitor and the CCAA Parties from the counterparty to such Additional
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Assigned Contract by the required time, the CCAA Parties are authorized and directed to

schedule a motion with this Court for the resolution of such objection.

16.  THIS COURT ORDERS that, notwithstanding anything herein, the CCAA Parties may,
on not fewer than ten (10) Business Days’ prior written notice to the Purchaser (each such
notice a “Rejection Notice™), cause to be rejected or disclaimed any Open Contract set forth in
the Rejection Notice, subject to the right of the Purchaser, upon receipt of the Rejection Notice
and prior to the rejection of the applicable Open Contract, to either (a) designate such Open
Contract for assumption and assignment in accordance with the procedures set forth in Section
9.2(j) of the Asset Purchase Agreement or (b) agree in writing to reimburse the applicable
CCAA Party for the out-of-pocket expenses incurred under such Open Contract from and after
the date of the Rejection Notice until the date on which the Purchaser provides the CCAA
Parties with notice of the Purchaser’s decision as to whether to assume such Open Contract or
permit its rejection, in which case the CCAA Parties shall refrain from rejecting such Open
Contract until the date they receive notification of such decision from the Purchaser. The
CCAA Parties shall act reasonably and in good faith in providing any Rejection Notices,
including with respect to the quantiiy of Open Contracts set forth t_heréi‘ﬁ, and shall cooperate

with the Purchaser in determining whether or not to assume any Open Contract.
GENERAL

17. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, in the United States or in any
other foreign jurisdiction, to give effect to this Order and to assist.the CCAA Parties, the |
Monitor and their respective agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the CCAA Parties and to the Monitor, as an officer of .
this Court, as may be necessary or desirable to give effect to this Order, to grant representative
status to Cinram International ULC in any foreign proceeding, or to assist the CCAA Parties

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

)
18. THIS COURT ORDERS that each of the CCAA Parties and the Monitor be at liberty

and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
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administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order and any other Order issued in these proceedings.

19.  THIS COURT ORDERS that the CCAA Parties may apply to this Court for advice and
direction, or to seek relief in respect of any matters arising from or under this Order, including
without limitation, as necessary, to effect the transfer of the Contracts (including any transfer of
title registrations in respect of such Contracts), the interpretation of this Order or the
implementation thereof, and for any further order that may be required, on notice to any party

likely to be affected by the order sought or on such notice as this Court requires.
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SCHEDULE A
Additional Applicants

Cinram International General Partner Inc.
Cinram International ULC
1362806 Ontario Limited
Cinram (U.S.) Holding’s Inc.
Cinram, Inc.

IHC Corporation

Cinram Manufacturing LL.C
Cinram Distribution LLC
Cinram Wireless LLC
Cinram Retail Services, LLC
One K Studios, LLC



Schedule “B”

Listed Closing Assigned Contracts

Cinram Parties

Counterparties

Agreement

Cinram International Inc.

EMI Music Canada

Manufacturing and Distribution
Services Agreement (Canada)

Cinram International Inc.

Universal Music Canada Inc.

Manufacturing Agreement

Cinram International Inc.

Take-Two Interactive
Software, Inc. and Jack Of All
Games, Inc.

Guaranty

Cinram International Inc.

nuBridges, LL.C

Software License Agreement

Cinram International Inc.

KNAPP Logistics and

Automation, Inc.
¥

Hotline Contract

Cinram International Inc.

Computer Associates Canada
Ltd.

License Agreement

Cinram International Inc. | Infor Global Solutions PRMS Sof'tﬁare License
Agreement

Cinram International Inc. Xérox Canada Ltd. Total Document Solutions
Agreement

Cinram International Inc. | Nugget Avenue (Phase I) Inc. | Lease

Cinram International Inc.

Macrovision Corporation

Intellectual Property License for

Macrovision’s Technologies

Cinram International Inc.

Matsushita Electric Industrial,
Co., Ltd.

Settlement and License Agreeméﬁ‘{“

Cinram International Inc.

DVD Format/Logo Licensing
Corporation

DVD Format/Logo License
Agreement

Cinram International Inc.

Rovi Solutions Corporation

CopyBlock Letter Agreement

Cinram International Inc.

z

Time Warner Inc. and Pioneer
Corporation

Pioneer Cross-License Acceptance
and Assumption Agreement
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Cinram Parties

Counterparties

Agreement

Time Warner Inc.
assigned to Cinram
International Inc. per
Pioneer Cross-License
Acceptance and
Assumption Agreement

Pioneer Corporation

Cross-Licénse Agreement

Cinram International Inc.

Sony DADC Austria AG

Authorized Replicator Agreement

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 6024)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 6026)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Amendment to Equipment Lease
(Lease Number 6072/4918)

Cinram International Inc.

4
G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 6859)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 6905)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 6906)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 6970)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 7200)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Amendment to Equipment Lease
(Lease Number 7200/9053)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 7689)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 7690)

Cinram International Inc.

G.N. Johnston Equipment Co.

Ltd.

Lease Agreement (Lease #: 7691)
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Cinram Parties

Counterparties

Agreement

Cinram International Inc.

G.N. Johnston Equipment Co.
Ltd.

Lease Agreement (Lease #: 7762)

Cinram International Inc.

Manufacturers Life Insurance
Company

Employee Benefits Policy 901735

Cinram International Inc. | HR Technologies Sales Agreement
Cinram International Inc. | HR Technologies Software Maintenance Agreement
Cinram International Inc. | HR Technologies Hardware Maintenance Agreement

Cinram International Inc.

PHH Vehicle Management
Services Inc.

‘Card Services Agreement
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