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Court File No. CV12-9767-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES'REDITORS
ARRANGEMENT ACT, R.S.C.19S5, 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

NOTICE OF MOTION
(Returnable July 12, 2012)

The Applicants will bring a motion before a Judge of the Commercial List on July 12,

2012, at 10:00 a.m. or as soon after that time as the matter may be heard 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:

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

Motion Record and dispensing with further service thereof;

(b) approving the sale of substantially all of the property and assets used in

connection with the business carried on by Cinram International Income Fund

("Cinram Fund" ) and its direct and indirect subsidiaries (collectively,

"Cinram") in North America contemplated by a purchase agreement (the

"Purchase Agreement" ) between Cinram International Inc. ("CII") and Cinram

Acquisition, Inc. (the "Purchaser" ) dated June 22, 2012;

(c) approving the sale of the shares of Cooperatie Cinram Netherlands UA (the

"Purchased Shares" ) pursuant to the binding purchase offer dated June 22, 2012
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(the "Purchase Offer" ) provided by the Purchaser to CII and 1362806 Ontario

Limited (together with CII, the "Share Sellers" );

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

enter into the Purchase Offer;

(e) 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 Purchase Agreement (the "Asset Sale

Transaction" );

(f) 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" );

(g) upon delivery of closing certificates by the Court-appointed Monitor (the

"Monitor" ) in these proceedings to the Purchaser, vesting all of the Asset
Sellers'ight,

title and interest in and to the Purchased Assets (as defined in the Purchase

Agreement) and the Share Sellers'ight, 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 proposed Order;

(h) sealing certain confidential exhibits to the Purchase Agreement provided to the

Court by way of a confidential supplement (the "Confidential Supplement" );

and

(i) such further and other relief as counsel may request and this Honourable Court

deems just.

2. THE GROUNDS FOR THE MOTION ARE:

(a) the Applicants filed an application to commence proceedings (the "CCAA

Proceedings" ) pursuant to the Companies'reditors Arrangement Act, R.S.C.



1985, c. C-36, as amended (the "CCAA") seeking an Initial Order substantially in

the form attached at Tab 4 of the Applicants'pplication Record returnable June

25, 2012, filed, and seeking to extend the relief under the Initial Order to Cinram

International Limited Partnership ("Cinram LP", together with the Applicants,

the "CCAA Parties" );

(b) in September, 2011, CII engaged Moelis & Company LLC ("Moelis"), an

investment bank, to assist the CCAA Parties with a comprehensive and thorough

review of the CCAA Parties'trategic alternatives with the goal of maximizing

value for the CCAA Parties'takeholders;

(c) as part of the CCAA Parties'trategic 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;

(d) the CCAA Parties'omprehensive strategic review process, conducted with the

assistance of the CCAA Parties'egal and financial advisors and Moelis,

culminated with the execution of the Purchase Agreement by CII and the

Purchaser on June 22, 2012 and the execution of the Purchase Offer by the

Purchaser on June 22, 2012;

(e) the Purchase Agreement contemplates the Purchaser, or one or more of its

nominees, acquiring 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 "North America Purchased Business" ) and continuing to

fulfill the CCAA Parties'bligations to their customers and suppliers, as set out in

the Purchase Agreement;

(f) the Purchase Offer contemplates the Purchaser, or one or more of its nominees,

acquiring all of the Purchased Shares;

(g) it is intended that Asset Sale Transaction and the Share Sale Transaction close

simultaneously in August 2012; however, the closing of the Share Sale
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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;

(h) the Order being sought by the Applicants for the approval of the Sale Transaction,

the Purchase Agreement and the Purchase Offer, and the vesting in the Purchaser,

or one or more of its nominees, of the Sellers'ight, title and interest in and to the

Purchased Assets and Purchased Shares, the form and substance of which has

been agreed to by the Purchaser, is a key condition to the completion of the Sale

Transaction;

(i) the closing of the Sale Transaction is also subject to certain customary conditions,

including certain regulatory and other approvals;

(j) the Sale Transaction has the support of lenders who are members of the steering

committee with respect to Cinram's first lien credit facilities, such lenders

representing approximately 40% of the loans under the first lien credit facilities as

of June 22, 2012;

(k) taking into account, among other things, timing and probability of closing, the

Sale Transaction represents the best available alternative submitted in the

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

to normalize Cinram's capital structure and preserve the value of the Cinram

business, as determined following a comprehensive strategic review;

(1) approval of the Purchase Agreement, the Purchase Offer and the Sale Transaction

is in the best interests of the CCAA Parties and their stakeholders;

(m) the Purchase Agreement schedules contained in the Confidential Supplement

contain sensitive competitive information of the CCAA Parties or confidential

information;

(n) the facts and circumstances described in the affidavit of John Bell sworn June 23,

2012 (the "Bell Affidavit" ) and the affidavit of Mark Hootnick sworn June 23,

2012 (the "Hootnick Affidavit" );
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(o) the provisions of the CCAA and this Honourable Court's equitable and statutory

jurisdiction thereunder;

(p) Rules 2.03, 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, R.R.O 1990,

Rec. 194, as amended;

(q) Rule 137(2) of the Ontario Courts ofJustice Act, RSO 1990, c C.43; and

(r) such further and other grounds as counsel may advise and this Honourable Court

permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE MOTION:

(a) the Bell Affidavit and the exhibits attached thereto, filed;

(b) the Hootnick Affidavit and the exhibits attached thereto, filed;

(c) the Pre-Filing Report of FTI Consulting Canada 1nc. ("FTI")dated June 23, 2012,

and the exhibits attached thereto, filed;

(d) the First Report of FT1 and any exhibits attached thereto, to be filed; and



(e) such further and other material as counsel may advise and this Honourable Court

may permit.

Date: June 25, 2012 GOODMANS LLP
Barristers 2 Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Canada MSH 2S7

Robert J. Chadwick LSUC¹: 35165K
Melaney J. Wagner LSUC¹: 44063B
Caroline Descours LSUC¹: 58251A

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

Lawyers for the Applicants
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ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN TEIE MATTER OF THE COMPANIES'REDITORS
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 MARK HOOTNICK
(sworn June 23, 2012)

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 2 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 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 bc true.

2. CII, 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
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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 Cinram Netherlands UA (the "Purchased Shares" ) and

thereby the business carried on by Cinram in Europe (the "Share Sale Transaction", together

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 Agreemcnt") upon due exercise of the Share Purchase Offer;
al'1Cl

(f) upon delivery of closing certificates by the Court-appointed Monitor (the
"Monitor" ) in these proceedings to the Purchaser, vesting all of the Asset
Sellers'ight, title and interest in and to the Purchased Assets (as defined
in the Asset Purchase Agreement) and the Share Sellers'ight, 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 Hell, sworn June 23, 2012, (the

"Bell Affidavit" ) in support of the Applicants'pplication 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 functionally 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, Hlu-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, LLC; and (iii) provides retail inventory control

and forecasting services through Cinram Retail Services, LLC (collectively, the "Cinram

Business" ).
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6. As discussed in the Bell Affidavit, 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. The

economic downturn in Cinram's primary markets of North America and Europe has impacted

consumers'iscretionary 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 difficul for Cinram to service its debt obligations and comply with its

financial covenants under the Amended 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 from time to time party

thereto, and JPMorgan Chase Bank N.A., as administrative agent, and the Second Lien Credit

Agreement dated as of April 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

borrower, Cinram International ULC and the other guarantors party thereto, the lenders from

time to time party thereto (collectively with the lenders party to the First Lien Credit Agreement,

the "Lcnders") 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



Agreement as at March 31, 2012, there was approximately $ 12 million outstanding. The Lenders

under the Credit Agreements have security over substantially 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 Gernian 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'reditors Arrangemenl Ac/, R.S.C. 1985, c, C-36, as amended (the "CCAA",

with these proceedings commenced thereunder referred to herein as the "CCAA Proceedings" ).

11. 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 Paities. In conjunction

therewith, the Applicants intend to commence proceedings (the "Chapter 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 pract.icable. 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
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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 recapitalization transaction (the "Refinancing and Recapitalixation") to,

among other things, reduce its debt and extend the maturity date of its credit facilities in an effoit

to provide Cinram with increased liquidity and a more sustainable capital structure,

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 covenants, as well as certain requirements under the Credit Agreements, the

August 2011 Amendment resulted in Cinram engaging Moelis 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

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

stakeho1ders.

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



16

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 the fall of 2011, Moelis conducted preliminary discussions with

certain key parties-in-interest, including the Lenders'inancial advisors, key customers and

certain strategic parties, Moelis next commenced the initial stages of the marketing process by

assisting, together with Cinram m;uiagement, in preparing a Confidential Information

Memorandum (the "CIM") for prospective purchasers to review upon 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 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 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.
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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 1 ebruary 2012, materials further detailing the Cinram Business were

prepared and Cinram management 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 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

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.

Moelis 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 Cimam, 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 interested 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 in the strategic review

process, Cinram, after discussion and consultation with Moelis, Cinram's other advisors and the

Lenders'dvisors, 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; (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.

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

Agreement by CII and the Purchaser on June 22, 2012, and the execution of the Share Purchase
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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

("Wajafi"), 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

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,

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

engaged in extensive discussions with Cinram and its advisors from the commencement of the

process and also paiticipated in discussions with potential bidders, Cinram and its advisors also

partook in discussions with Cinram's major customers and provided 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 Sale Transaction.
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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 pre-condition to the Share Sellers'bility to accept the Share

Purchase Offer. Upon due exercise of t.he Share Purchase Offer, the Share Sellers and the

Purchaser shall, pursuant to the terms and conditions of the Share Purchase 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 Sharc 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:

(i) 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;



-13-
2I

(ii) 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;

(iii) 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

alI revenues 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;

(iv) 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;

(v) 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");

(vi) 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;

(vii) if'II 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
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result of: (1) CII withdrawing or seeking authority to withdraw the

Approval and Vesting Order or the Sale Recognition Order; (2) CII

selling, transferiing or otherwise disposing 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

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;

(viii) the Purchaser may nominate one or more entities to take title to the

Purchased Assets;

(ix) 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;

(x) 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) assigrunent 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

(xi) 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,

I
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(b) Share Purchase Offer and Share Purchase Agreement

37. I have reviewed the Share Purchase Offer and the Share Purchase Agreement and

note the following terms:

(i) a cash purchase price of $82,500,000, less the purchase price paid for the

Purchased Assets pursuant to the Asset Purchase Agreement;

(ii) 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);

(iii) the Purchaser may nominate one or more entities to take title to the

Purchased Shares;

(iv) the Share Sellers'bility to accept the Share Purchase Offer is conditioned

upon the completion of the consultation process with the French works

councils;

(v) upon due exercise of the Share Purchase Offer, the Share Sellers and the

Purchaser shall execute the Share Purchase Agreement;

(vi) 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 thc 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;

(vii) the Purchaser has the right to extend the closing of the Share Sale

Transaction up to December 17, 2012;

(viii) 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 1 und and the Borrowers

under the Credit Agreements entered into a support agreement (the "Support Agreement" )

pursuant to which the Initial Consenting 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 the 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
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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 40'10 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 Properly Security Act (Ontario) will

be served with the within motion.

VI. SEALING ORDER

42. Schedules 2.1(i), 4.3 and 4,6 to the Asset Purchase Agreement and Schedule I.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 sought with respect to such information. I believe sealing these schedules is appropriate in the

circumstances.

VII. 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

Agreements in full and that the Cinram Group does not have the ability to refinance the Credit
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Agreements in full. I believe that taking into account, among other factors, the transaction

consideration, the nature of the purchased assets, timing and probability 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

;,-;~ / /
Mar & Hootnick

A Notary Pu lic in apd for the
of

MAI (Y M. Gl f: NNQN
Notary Public, State of New York

No. 01GL6136228
Qualified in Kings County

Commission Expires January 1, 20~
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2I'CIiEDULE"A"

Additional Applicants

Cinram International General Partner Inc.

Cinram International ULC

1362806 Ontario Limited

Cinram (U.S.) Holding's Inc,

Cinram, Inc.

IHC Coloration

Cinram Manufacturing LLC

Cinram Distribution LLC

Cinram Wireless LLC

Cinram Retail Services, LLC

One K Studios, LLC
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CINRAM INTERNATIONAL INC., CINRAM INTERNATIONAL INCOME FUND, CII
TRUST AND THE COMPANIES LISTED IN SCHEDULE "A"
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SUPERIOR COURT OF JUSTICE-
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Proceeding commenced at Toronto
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Caroline Descours LSUC¹: 58251A
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1'his is Exhibit "A" referred to in the

affidavit of Mark Hootnick

sworn before me, this 23rd

day of June, 2012.

f
rt

A Notary Pub ic in and or the
of

lgf4

)

Gomini~.ioii L.~,. ii -.= J::,nu~iy t, 20



ASSI&.T PI JRCHASI&. ACRI&."1&.ML&'NT

CINRAM INTL&RNATIONAL INC.

As the "Seller"

And

CINIMM ACQUISITION, INC.

As the "Buyer"

Made as of June 22, 2012
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ASSET I'URCIIASE AGRKKMKNT

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

BETWEEN:

CINRAM INTL&RNATIONAL INC„a corporation organized under the Canada

Business Corpora(ions Acr (the "Seller")

—and—

CINRAM ACQUISITION, INC., a corporation organized under the laws of the

State of Delaware (the "Buyer")

RECITALS:

A, 'I'hc Scllcr, directly or through the Additional Sellers (defincd below),

(I) m;inulac(urcs pre-recorded multimedia products and provides related logistics services in

North Ainei ica and Europe„(2) owns ancl operates a digital media production studio, and

(."&) of'fei 8 fully hosted business intelligence and analytics solutions through i1s Vision proprietary

software platform (collectively, the "Business" ).

B. Thc Seller, together with Ivloclis k Company ("Moclis"), conducted an

investment and sale process for the Business.

C. The Seller wishes to sell, and the Buyer wishes to purchase, substantially all of
thc Seller's and thc Additional Sellers'roperty and assets used in connection with the Business

c irricd on by the Seller and the Additional Sellers in North America (collectively, the

"Purchased Business" ), subject to the terms and condi1ions o1 this Agreement, and subject to

Court Approval (defined below).

D. Concurrently with1hc execu1ion of lhis Agreement, the Buyer is making an offel.

1o the Seller to acquire. the Business in I":urope (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 1i(le to the United

States Purchased Assets, pursuant to the nomination provisions sct forth in Section 12,7.

NOW, THKREI&"ORI&., in consideration of the mutual covenants and agreements

contained in this Agreemcnt and other good and valuable consideration, 1he receipt and

sulTiciency of which are acknowledged, thc Parties agrcc as follows:

DMWEST ii8961669 v29
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ARTICLE 1. —IM'ERPRETATION

1.1 Definitions

In this Agreement,

"Accounts Payablc" means, in respect of an entity, (a) trade payables, royalties, sales

allowances, rebates, fi eight and sales taxes payable by such entity, (b) outstanding balances

owing to customers, including accrued rebates and sales allowances, payable by such entity; and

"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.

"Acquisition Proposal" means, other than the transactions involving the Buyer

coiit«mplatcd by this Agree»1ent any bona fide (a) mcrgcr, al'nalgamation, business combination,

take-ovei'id, tender offer, arrangement, consolida1ion, r«capi1alization, reolganlzation,

liquidation, dissolution, winding up, distribution or share exchange iilvolving thc Scllcl'i1d/or

one or more of its wholly-owned material subsidiaries thc assets or revenues of which,

individually or in the aggregate, constitute 20% or morc of thc consolidated assets or

contributing 20% or more of consolidated revenue, as applicablc, ol 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

morc of 1hc consolidated revenue of the Seller and its subsidiaries, taken as a whole (or any

lease, long-term supply agrccment or other arrangement having the same economic effect),

"Additional Sellers" means the Asset Sellers (o1her than the Seller).

"Aftiliatc" ol any I'erson means any 1'erson that directly, or indirectly 1hrough one or

morc intcrmcdiarics, controls, or is controlled by, or is under common control with, such Person.

I or purposes of this definition, thc term "control" (including 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 arid

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 Schcdulcs and unless otherwise

indicated„relcrences to Articles, Sections, Exhibits a»el Schedules are to Articles, Sections,

1-:xhibits 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,

2

DMWEST ¹8961669 v29



33

the Seller, thc 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 Scllcrs" means the Seller, Cinram Inc., Cinram lletail Services LLC, One K

Studios I,LC, Cinram Distribution I.LC 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

~I.I b .

"Assumed Ismplloyccs" has the meaning given to such term in Section 8.7(a).

"Assumed Liabilities" has thc meaning given to such term in Section 2.3.

"Assumed YJncaptured Accruals" has thc meaning giver11o such term in Section 2.3(l),

"Bankruptcy Code" means Title 11 of the United States Code, as amended fro1n time to

l,11»c,

"Bankruptcy Court" means the United States Bankruptcy Court for the District of
Delaware.

"Board of Trustees" means the board of trustees of Cinram International Income I und,

the benet1cial owner of all of the outstanding shares of the Seller.

'Brcak I&cc"'as the meaning given that tenn in Section 8.8(e).

'Busiincss" has the meaning given to such term in Recital A.

"Business Day" me'1ns any day other than a Saturday or Sunday or a statutory holiday in

foronto, 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 thc United States Purchased Assets,

pursuant to thc nomination provisions set forth in Section 12.7. Each of such ncw entities will be

the "Buyer" hereunder if and as the context requires,

"CCAA" means the Companies 'reditors Arrangemeni Acr (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.

3
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"CCAA Procecdiiigs" 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 Debtors" means the Seller, the Additional Sellers and Cinram (U.S.)
Ilolding's Inc.

"iChaptcr 15 Procecdiiigs" means the proceedings commenced under chapter 15 of the

Bankruptcy Code by each of the Chapter 15 Debtors.

"CIosiiig" means the completion of'the sale and purchase of the Purchased Assets

pursuant to this Agrccment at the Closing and all other transactions contemplated by this

Agreement that are to occur contemporaneously with the sale and purchase of ihe Purchased

Assets.

"Closing Date" means July 31, 2012, or such other date agreed to by ihe Parties in

writing, subject to satisfaction oi thc conditions to Closing sct forth in Article 7.

"Code" means thc United States Internal Revenue Code of 1986, as amended,

"Confidential lnformatinn" means the information (whether or not marked or identified

as confidential), including but not limited to intellectual property, niethodology, 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 hereafier be disclosed,

directly or indirectly, to the Buyer either orally, in writing or in any other form or medium

whatsoever pursuant to or in cotttemplation of this Agreement, provided that Confidential

Information shall not include information that: (a) is now or subsequently becomes generally

available io ihe public through no fault or breach on (he part of 1he 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 cou&t order or other lawful action of a Governmental Authority, bu( only to the

extent so ordered or required, and provided that the Buyer sltall notify the Seller, so that tire

Seller may attempt to obtain a protective order either rcstriciing or preventing such disclosure; or

(d) is rightfully received by the 13uyer from a third party without a duty of confidentiality io the

Seller or its Affiliates, provided that such rightful rcccipt by the Buyer is capable of being proven

i» 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.

4
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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 thc Approval and Vesting Order and

the Sale Recognition Order, all opportunities for rehearing, reargument, petition for certiorari

and appeal being exhausted or having expired without any appeal, motion, or petition having

been filed and remaining 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

prcscribcd therein or otherwise by law or order having been satisfied.

"Court Orders" means the CCAA Initial Order, thc 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.corn/app/login.aspx.

"Eff'fective Bate" means April 30, 20] 2.

"Effective Date Balance Sheet" has the meaning given that term in Section 4.8(d).

"Employee I'lan" means any plan, arrangement, agreement or program sponsored,

administered or maintained by the Seller fhat has any application to thc Scllcr'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 beneticiaries and consisting of or relating to, as

the case 11lay 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) ally bonus, incentive or rctcntion 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 fiom 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.

DMWEST 58961669 v29
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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 cosis, 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
opera(ed 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 o(herwise 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 recordkecping, notification, disclosure and reporting requirements respecting
Hazardous Materials, each as amended and as now in efl'eci,

"Environmental Permit" means any permit, licenses, approvals, authorizations
franchises, certificates, consents, registrations, certificates of authorization and de-po]iution
aiiesiaiion or other authorizations required under any Environmental Law to (a) conduct the
I'urchased Business as currently conducted, or (b) in relation to the Purchased Assets.

"Escrow Agreemcnt" has the meaning given that term in Section 3.1(a).

"European Business" has thc meaning given to such term in Recital D.

'Furopcan Materiial Customer" means those customers separately listed in a writing
provided by the Seller to the Buyer (which writing references this definition), which Seller
rcprescnts arc the only customers of the European Business who represented 2% ol more of sales
during 2011, with such exceptions as noted in such separate writing,

"European Purchase Price" has the meaning given io such term in Section 3.1(c),

"European Representations" has the meaning given io 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 UI.C or such other foreign
reprcsentativc as may bc appointed by ihc Banlcruptcy Court in the Chapter 15 Proceedings.

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

6
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International Financial Reporting Standards and those recommended in the Handbook
of ihc 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.

"Covernmental 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 ihe

Assumed Liabilities on behalf of any country, province, state, locality or other geographical or
political subdivision thereof; or

(b) cxcrcising or entitled to exercise any administrative, judicial, legislative,
regulator y or Taxing authority or power.

"C'overnmental Authorizations" means authorizations., approvals, franchises, orders,
cntittcates, consents, directives, notices, licenses, permits, variances, registrations or other rights
issued io or rcquircd by any Asset Seller relating to the Purchased Business or any of the
Purchased Assets by or from any Governmental Authority.

"CST"means goods and services taxes imposed under the GST I.egislation which, for

greater certainty, includes the provincial component of any harmonized sales tax imposed under
ihc GST I.egislation,

"GS'I Legislation" means Part IX of the Fxctse Tax Ac( (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," "radioactive," "deleterious," "toxic," "cat siic,"
"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 ihe 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,
mildew or fungi, oil, waste oil, petroleum, petroleum productions, or urea formaldehyde foam
insulation; and any other material or substance which may pose & threat to the environment or to
human health or safety.

"H»ntsville 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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"ICA" means the Invesfmenl Canada Act (Canada), as amended.

"ICA Financial Statcrneuts" 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 liinitation".

"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.

"Invcntorics" means, in respect of an entity, all inventories of finished goods (other than

finished goods, including rep]icaled disks, that belong to customers), work in process, raw
11laterials and other materials and supplies, including packaging and similar materials.

"KL~'RP'" means thc kcy cmploycc rctcntion plan adopted by Cinram in October, 2011,
including the letter agreements with the Seller's two senior executives dated January 17, 2012.

"Madison 1'urchase liight" 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 Agreemcnt, but. shall exclude: (a) the commencement of thc 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); (c) 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; (e) 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 thc 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
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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,
equipmcnt 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 compensal,ion ol'$125,000 or more; (e) a
contract restricting in any manner an Asset Seller's right to compete in any material line

of'iisincsswith any other Person; (I) a contract regarding indemnification, other than those
contracts that contain customary indemnification clauses as part of the overall agreement; and (g)
a contract 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).

"Material Customers" means those customers separately listed in a writing, provided by
tlie Seller (o the Buyer (which writing references this definition), which Seller represents arc thc
only customers of the Purchased Business who represented 2% or more of sales during 2011,
with such exceptions as noted in such separate writing.

"Moelis" has the meaning given to such term in Recital B.

"Moneta&y Befaults" means monetary defaults under each of the Assumed Contracts,
Real I'ropcrty I,eases, I'ersona] Property l.eases 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 Coamtcrparty" 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 ceitain manufacturing facility owned by Cinram
Manufacturing LLC located at 1400 E. I,ackawanna 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).
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"Order" means any order, injunction, treaty, resolution, edict, judgment, decree, ruling,

writ, assessment or arbitration award of a Governmental Authority.

"OSC" has the meaning given thai 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

machinery and fixecl 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 thc meaning given that term in Section 4.15(d),

"Parties" means the Seller and the Buyer collectively, and Party" means either the
Seller or thc Buyer.

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

"Permitted Encumbrances" means:

(d) I'.ncumbrances given by the Seller as security to a public utility or any
Governmcn1al Authority when required in the ordinary course of the Purchased Business but

0111y 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
giants of land by a Governmental Authority and any statutory limitations, exceptions,
reservations and qualifications on real property;

(f) statutory liens for current Taxes, assessments or other governmen1al charges noi
yet due and payable or those being contested in good faith;

(g) discrepancies in the legal description of ihe Real Property or any adjoining real or
immovable property which would be disclosed in an up-io-da1c survey which do not materially
adversely affect the usc or value of the Real Property affected thereby (based nn the current use
of such affected property), and any registered servitudes, eascmcn1s, restrictions or covenants
that run with thc Real Propert, as set forth in a title commiimeiii reasonably acceptable io 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 1o 1he use of real or immovable property, which do not in the
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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 usc of such affect property) and provided the same are
complied with in all material respects up to the Closing Date, as set fo&th in a title commitment
reasonably acceptable to the Buyer;

(i) applicable municipal by-laws, development agreements, subdivision agreements,
site plan agrecn1ents, servicing agreemcnts, 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 thercundcr;

(j) all encroachment agreements, restrictive covenants, survey exceptions, reciprocal
eascmcnt agrccments 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

rcspccts, as sct forth in a title commitment reasonably acceptable to the Buyer;

(k) defects or irregularities in title to the Real Property which are of a minor nature

and do not in the aggregate maierially impair the use of the Real Property affected thereby (based
on ihc current use of such affect property), as sct forth in a title commitment reasonably
acceptable io the Buyer;

(1) Encumbrances of mechanics, labourers, workmen, builders, contractors, suppliers
of material or architects or other similar encumbrances incidental to construction, maintenance or

repair operations which have cithcr bccn registered or filed pursuant to Applicable Law against
thc Seller or not yei. regisiered or filed and which, in any such case, relate to obligations noi due

'u1d 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 1'roperty Lcascs or ihc real or immovable
properties subject to the Real Property Leases including all of1'ers to lease and monthly tenancies
and all other agreemenis 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, trust, trustcc, cxccutor, administrator or other legal
personal rcprescntativc, Governmental Authority or other entity however designated or
constltui ed.
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"Personal Proper ty 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 fax prepayments and insurance prepayments, of such entity.

"Provisional Relief Order" means an order of the Bankruptcy Court entered in the
Chapter 15 Proceedings pursuant to section 1519of the 13ankruptcy Code granting provisional
relief to the Chapter 15 Debtors.

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

"Purchased Accounts Receivable" 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" has the meaning given to such term in Recital C,

"Reall Property" has the meaning given to such term in Section 2.1(o).

"Real Property Leases" has thc meaning given to such term in Section 2.1(a).

"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 Section 4.15(d).

"Regulatory Approvals" means approvals required under the 1CA, and all other such
consents, approvals, permits and authorizations with any other Governmental Authoritics whose
consent is required for consummation of thc 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, cmptyin&&,

escaping, dumping, injection, deposit, disposal, dispersal, leaching or migration into the indoor
or outdoor cnvironmcnt (including ambient air, surface water, groundwater and surface or
subsurlace strata) or into or out of any propeity.

"Released Party" has the meaning given to such term in Section 8,10.

"Sale Recognition Order" means an order of the Bankiuptcy 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
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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'nsurance paid by the Seller as

permitted by Section 8.2, but excluding obligations under the PERP 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 such term in Section 10.1(b)(i),

'Superioi 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
thc time and on thc terms proposed, taking into account, to thc 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 availablc to the rcasonablc satisfaction of the
Board of Trustees;

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

(d) in respect of which the Board of '1'rustees determines, in its good faith judgment,
af(erreceiving 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
favourablc to thc Scllcr 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, cmployei health, payroll, employment, health, disability, scvcrancc, 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
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Section 1.1502-6(a) (or any predecessor or successor thereof or any analogous or similar
provision under law) or otherwise;

"Title Company" 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 Intellectual Property" 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.

"Uncapiured Accruals" means liabilities or contingent liabili ties of thc Purchased
Business that arose on or prior to, and that have not been paid in full as of, thc Effective Date in

the ordinary course of business (other than liabilities or contingent liabilities that arc„or relate to,
Excluded Assets or Excluded Liabilities), but that are not set forth on the EfTcctive Date Balance
Sheet, the amount of which shall be agreed upon by thc parties or dctcrInined by courts through
thc CCAA Proceedings and/or the Chapter 15 Proceedings.

"Unpermitted EncumbI ance" 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 Facilily that does not constitute a I'crmitted
1',ncumbrance 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 I",xhibits and Schedulles

The following Exhibits and Schedules form part of this Agreement:

Exhibit A Offer I'r I;uropean Business

Fxhibit B Approval and Vesting Order

Exhibit C CCAA Initial Order

L'xhibit D Sale Recognition Order

Exhibit E Transition Services Agreement Matters

Exhibit F Escl'ow AgreerrlerIt

Exhibit G Fffective Date Balance Sheet

Exhibit E-I ICA Financial Statements
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Exhibit I Representations Concerning Business in Lurope

Schedule 1.1(a) Accounts Payable

Schedule 1.1(b) Assumed Employcc Plans

Schedule 1,1(c) Letters of Credit

Schedule 1,1(f) Permitted I,ncumbrances

Schedule 2.1(a) Real Property Lcascs

Schedule 2. 1(b) Equipment

Schedule 2.1(h) Permits

Schedule 2,1(i) Intellectual Property

Schedule 2.1(j) Domain Names and Internet Addresses

Schedule 2.1(n) Personal Property Leases

Schedule 2.1(o) Real Propert.y

Schedule 2.2(p) Specil'ically Excluded Assets

Schedule 4. ~ ConsenIS

Schedule 4.5 '1 itic

Schedule 4.6 Contrac.ts

Schedule 4,9 Transferred Intellectual Property

1.3 Statutes

Unless specified 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 efl'ect.

1.4 Headings and Yable of Contents

The inclusion of headings and a table of contents in this Agreement is for convenience
ol'eferenceonly and shall not affect the construction or interpretation hereof.

'l.5 (ender and Number

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

15

DMWEST 88961669 v29



1.6 Currency

l.xcept where otherwise expressly provided, all amounts in this Agreement are stated and

shall be paid in United States dollars (US$).

1.7 I&nowledge

Where any representation or warranty contained in this Agreement is qualified by
rcfcrcncc to thc knowlcdgc of the Seller it will be deemed to refer to the actual knowledge after
due inquiry of Steve Brown, John Bell, Neil Ballantinc, Howard Herman and David Ashton,
without personal liability on fhe pari of any of them.

1.8 Invalidity of Provisions

Each of ihe provisions contained in this Agrccmcnt is distinct and severable and a

declaration of invalidity or unenforceabiliiy 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,

j.9 Entire Agreement

This Agreement and ihe agreements and other documents rcquircd to be delivered
pursuant to this Agteentent constitute the entire agreement between tbe Parties, prouttiett that the
Confidentiality Agreement shall remain in fu11 force and effect, and sei oui all thc covenants,
promises, warranties, representations, conditions and agreemenis between ihe Parties in

connection with the subject matter of this Agreement and superscdc all prior agrccments,
understandings, negotiations and discussions, whether oral or v ritien, pre-contractual or
o(herwisc. 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 bc
delivered pursuant to this Agreement.

1.10 Waiver, Amendment

Except as expressly provided in ihis Agreemeni, no amendment or waiver of this
Agri cement shall be binding unless executed in wri1ing 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 Agrccmcnt constitute a continuing waiver unless otherwise expressly
provided.

1.11 Governing I.aw; Jurisdiction and Venue

This Agreement, the rights and obligations of the Patties 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 thc jurisdiction and vcnuc of ihe courts

of Ontario for the resolution of any such disputes arising under this Agreement. Each Party

agrees thai service of process on such Patty as provided in Section 12.8 shall be deemed

effective service of process on such Patty.

Notwithstanding the foregoing, any and all documents or orders that may be filed, made

or entered in the CCAA Proceedings or Chapter I S Proceedings, and the rights and obligations of

the Paities 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 thc CCAA or the Bankruptcy Code, as applicablc, without regard to the

conflicts ol law principles ihereol. The Parties consent io the jurisdiction and venue of the

Canadian Couit or the Banlcruptcy Couit, as applicable, for the resolution of any such disputes,

regardless of whether such disputes arose under this Agreement, Each Party agrees thai service

of process on such Party as provided in Section 12.8 shall be deemed effective service of process

on such Paity.

ARTICLE 2. —PURCIIASE AND SALE

2.1 Agrccmcut to Purchase and Scil Purchased Assets

Upon and subject to the terms and conditions of this Agreement, and subject io receipt of

the Couit Approval, at the Closing the Seller shall sell (and shall cause the other Asset Sellers to

sell) and ihe Buyer shall purchase, free and clear ol all Encumbrances o1her than Permitted

Encun1brances, the Seller's and the other Asset Sellers'espective right, title and interest in and

to the following assets, propeity and undertaking, owned or used or held by them for use in, or

relating to, the Purchased Business (collectively, the "Purchased Assets" ):

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, cquipmcnt (including all trucks, cars and other motor vchiclcs),

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;

(c) the Asset Sellers'ccounts Receivable;

(d) thc Asset Sellers'nventories;

(e) the Asset Sellers'repaid Expenses;

17

DMVVEST 08961669 v29



(f) all unbilled revenues of each Asset Seller relating to the Purchased Business;

(g) all Material Contracts and all other contracts, agrcemenis, 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 ihe 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 tn carry on the Purchased Business as set out in Schedule~2.1 h

(the "Permits");

c)

U)

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

(1) the goodwill of the Purchased Business together with the exclusive right to
represent the Buyer as carrying on thc Purchased Business as successor tn thc Seller;

(m) subject to Section 2.2(b), all business and financial records and files of thc
Purchased Business, including all customer lists and lists of suppliers, al) operating manuals ancl

specifications, but excluding Tax records and books and records pertaining thereto and all books
and records of the Asset Sellers not pertaining to thc Purchased Assets or the Purchased
Business; p&ovided, hotness er, thar Ihe Asser Sellers may rerain copies of (ii 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 nf any Tax return nr compliance with any Applicable l,aw;

(n) all leases of personal or moveable property thai relate to the Purchased Business

leasehold improvements forming part thereof, subject in each case tn the designation rights
granted to the Buyer in Section 9.2 (the "Personal Property Leases" );

(o) the real or immoveable property owned by ihe Asset Sellers and used in the
Purchased Business listed on Sche(tule 2. 1+o) 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 "Ideal
Property" );

(p) all software and documentation therefor used in the Purchased Business,
including, all electronic data processing systems, program specifications, snurce codes, object
code, input data, report layouts, formats, algorithms, record file layouts, diagrams, functional
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specifications, narrative descriptions, flow charts, operating manuals, training manuals and other

related material;

(q) all telephone, telex and telcphonc facsimile numbers and other directory listings

and e-mail and website addresses used in connection with the Purchased Business;

(r) 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 '1'axes 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 KxHuded 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 '5:xcluded Assets" ):

(a) debts due or accruing to any Asset Seller from any shareholder, 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;

(d) any deferred Tax assets of'any Asset Seller reflecting either thc differences

between the 1.rcatment of items for accounting and income Tax purposes or carryforwards, except

to the extent set 1'orth 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 DAO policics), insurance

plans, insurance refunds, the in1erest 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;

(f) 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;
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(g) all Tax records and hooks and records per taining thereto and all books and

records of thc Asset Sellers not included in Section 2.1(m);

(h) the assets or business of IHC Corporation and Cinram Wireless LLC;

(i) the Purchase Price;

(j) all assets and properties of the Asset Sellers that are not Purchased Assets;

(k) the shares of capital stock or other equity interest in Cinram (U.S.) Holding's Inc.,
Synbar Fquities Inc., Cinram International (Hungary) PrI,td, Cooperatre Cinram Netherlands UA
and 1362806 Ontario Limited, any intercompany receivables or payables, or any intercompany
lllvcstlTlcllts'„

(1) subject to Section 8,16, the cash collateral securing Letters of Credit;

(m) all real property interests of Cinram Manulacturing I.LC in the Olyphant Facility;

(n) rctaincrs held by the Seller's advisors for post-Closing matters;

(o) the amount of cash advanced by Cinram Wireless LLC or Cinram hlternational

(Hungary) PrLtd to any Asset Seller since the Effective Date, any debt owing by Cinram
International (11ungary) PrLtd to any Asset Seller and the amount of cash equal to any repayment
of an~ debt owing by Cinram International (Hungary) PrLtd to any Asset. Seller since thc
1:;1'fcctivc Date; and

(p) those assets of the Asset Sellers sct forth on Schedule 2,2~.

2.3 Assumption of Liabilities

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 1'ollowing liabilities and obligations with

respect to the Purchased Business and/or the Purchased Assets to the extent not paid or
pcrtormcd by the Asset Sellers prior to Closing (collectively, thc "Assumed Liabilities"'):

(a) liabilities of thc Asset Sellers for the following items as of the Effective Date:

(i) trade accounts payable;

(ii) royalties;

(iii) sales allowances;

(iv) accrued freight;

(v) accrued wages;

(vi) accrued payro1 1 taxes;

20

DMWEST ¹8961669 V29



51

(vii) accrued vacation;

(viii) accrued medical benefits;

(ix) accrued workers compensation;

(x) accrued temporary labor;

(xi) accrued returns;

(xii) accrued commissions;

(xiii) accrued office, facilities, and information technology costs; and

(xiv) asset retircmcnt obligations,

cxccpt for (A) those liabilities that relate to contracts that are not designated by the Buyer
pursuant to Section 9.2, and (13) other unsecured obligations at the Piling Date which the parties
agree are not to be assumed by thc Buyer;

(b) liabilities of the Asset Sellers of the types listed in Sections 2.3(a)(i) through (xv)
incurred on and after May 1, 2012 to the I iling Date, if incurred in the ordinary course of
business, except for (i) those liabilities that relate to contracts that are not designated by the
HLIyel'Lu'SLlant (0 Secflon 9.2, and (II) othcl'nsccuI'ccl oblIgatIons Qt thc 1'I ling Date Avhich thc

parties agree are not to be assumed by the Buyer;

(c) all liabilities of the Asset Sellers in connection with the Purchased Business
incurred in the ordinary course of business on and after the 1'iling 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 Propetty 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;

(f) all liabilities with respect to Assumed Employees and Assumed Employee Plans
set 1'orth in Section 8.7(b), including PERP obligations payablc 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;

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

(j) those Uncaptured Accruals with rcspcct to which the Seller has agreed there will

be a reduction of thc Purchase Price on a dollar-for-dollar basis (any such Uncaptured Accruals,
"Assumed Vncaptured Accruals").

2.4 E&xcluded Liabilities

'I he following debts, obligations and liabilities of the Seller and/or the Additional Sellers
shall bc and remain the sole responsibility of the Seller and/or the Additional Sellers, as

applicable, and the Buyer shall not assume, accept or undertal&e the following debts, obligations,
or liabilities of the Seller and/or the Additional Sellers (collectively, the "Excluded Liabilities" );

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

(b) all Seller Expenses;

(c) all liabilities and obligations with respect to employees who arc not Assumed
L'mployees and that arise under or relate to Employee Plans that are not Assumed Employee
Plans (including any unfunded or underfunded pension liabilities), except as expressly set forth
in Section 8.7(c);

(d) all liabilities and obligations related to Taxes in rcspcct of income, gross receipts
or prof&ts of the Asse1 Sellers; and

(e) other than as expressly set forth herein as an Assumed Liability, any other liability
of the Seller or the Additional Sellers whatsoever.

2.5 Assignmcnt of Purchased Assets

Notwithstanding any1hing in this Agreement to 1he contrary, this Agreemen1 shall not
constitute an agreement to assign any Purchased Asset or any right thereunder if'an attempted
assignment, without the consent ol'a third party, would constitute a breach or in any way
adversely affect the rights of thc Buyer or the Seller thereunder. II 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 thc bcncfits and assume the
obligations tttereunder in accordance with this Agreement, provided, however, that the Buyer
acknowlcdgcs 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 opera1ions or its corporate
existence in any manner or at any time subsequent to the Closing Date as it may determine in i1s

sole discretion, which may be exercised without regard to the impact any such action may have
on thc Seller's ability to fulfill its obligations under this Sec1ion 2.5.
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2.6 Transition Services

'1'he 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 "Transition Services Agreemeut").

ARTICLE 3. —PURCHASK PRICK AND RKLATKO 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

'"'Puri chase Price"), and shall be paid as follows:

(a) 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 Hanl& pursuant to an escrow agreement in the form attached hereto as

Exhibit V (the "Escrow Agreement" );

(b) The Deposit sliall be held pursuant to the Escrow Agreement until the Closing and

credited toward the Purchase Price at the Closing;

(c) '1'he balance of the Purchase 1'rice for thc Purchased Business, after crediting thc

Deposit pursuant to Section 3.1(b), and subject to the adjustments provided in Section 3.2, less

$ 10„000,000, shall bc 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 Dcccmbcr 17, 2012; and

(e) The Purchase Price pursuant to the Offer for the European Business (the

"'European Purchase Price" ), shall be paid as provided in the Offer.

3.2 I'urchase Price Adjustments

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 thc 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 Lcascs, Personal Property Leases and

Assumed Employcc 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 ol 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 rcflcct (a) any shortfall in the an1ount ol cash required to fully repay at Closing any debtor-in-
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possession facili(y entered into in accordance with Section 8.2(c), and (b) amounts drawn under

the Letters of Credit fi'om the date of this Agreement to the Closing Date, A( least three (3)
Business Days prior to the Closing Date, the Seller shall deliver (o the Buyer a worksheet setting
for(h the Seller's good faith estimate of (he adjustments to the Purchase Price for the Purchased

Assets 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 toge(her they shall endeavour in good faith to address such comments so as not (o

delay the Closing. The Purchase Price for (he Purchased Assets paid pursuant to Section 3.1(c)
shall be acljusted 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 adIustmcnts provided for in the Offer. The Purchase
Price shall not be adjusted, other than as set forth in (his Section 3.2, in respect of amounts

required to be paid by (he Asset. Sellers hereunder.

3,3l Purchase Price Allocation

Within thirty (30) days following thc Closing, the Parties shall use (heir respec(ive
commercially reasonable cffor(s lo agree on the allocation of the Purchase Price for the
Purchased Assets and the value of the Assumed Liabilities an1ong each of the Purchased Assets
(the "Allocation Statement" ), The Allocation S(atement shall bc prcparcd in accordance with

Section 1060 of thc Code and other applicablc tax laws, 'I'lie Buyer and the Sellei. shall report
the purchase and sale of the Purchased Asse(s in any Tax returns relating to the transactions
con(emplatcd in (his Agreement in a nianncr 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 I'urchased Assets in any Tax returns relating to the
transac(ions contemplated in this Agreement in a manner determined in its sole discretion.

ARTICLK 4. —RKPRKSKNTATlONS AND WARlMNTIKS BY THK SKLLKR

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

4.] Entity Power

The Seller is duly organized under the Canada Business Corpoi anions 2I ci and, subject to
Court Approval being obtained, has all necessary corporate power, authority and capacity to
enter into this Agreemen( and the agreements contemplated hereunder and to carry out its
obligations hereunder and thereunder. Hach Additional Seller is duly organized under the
Applicable I,aws of the jurisdiction of its organization and has all necessary en(i(y power,
authori(y and capaci(y to carry ou( the actions necessary to consummate the transactions
contempla(ed hereunder, Each of the Asset Sellers is qualified to do business and is in good
standing in each of the jurisdictions in which the ownership or leasing of i(s assets or thc conduct
of its businesses requires such qualification, except in the case where the failure to so qualify or
be licensed would no( 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 into this Agreement and the agreements contemplated hereunder, and to

carry out its obligations hereunder and thereunder, and (he 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 io this Agreement, This Agreemcnt constitutes a valid and binding obligation of the

Scllcr enforceable against ii in accordance with its 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.

4.3 Approvals and Conscnts

Except for (a) ihe Court Approval, (b) the Regulatory Approvals, (c) the consenis,

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 counierpariies io 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 agrccmcnis

to be executed and dclivcred by the Seller or any Additional Seller or the purchase of any of the

Purchased Assets hereunder, ihe 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 thc Buyer to own the

Purchased Assets and io 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 ihe execution and delivery of this Agreement or any other agreemeni. or

document to which the Seller or any Additional Seller is or will become a party as contemplated

by this Agreemcnt„ the consummation of the transactions contemplated herein or therein nor

compliance by the Seller or any Additional Seller with any provisions hereof or thcrcof will

(a) conflict with or result (with or without notice, lapse of time or both) in a breach of any of (he

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

thc 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
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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 thc 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 Seller 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 ihe case of property leased or licensed by the Seller or the Additional Sellers,
a valid leasehold or licensed interest in, all of the Purchased Assets, frcc and clear of all

Enciimbrances except for Assumed Liabilities and the Permitted Encumbrances.

(b) 'I'he Purchased Assets constitute all of ihc assets that are necessary and sufficient
io conduci. ihc Purchased Business in the manner conducted as of the date of this Agrccmcnt,
except Ior thc Excluded Assets,

(c) The Purchased Assets are, and at the Closing Date will be, in sufficient working
order and condition to operate ihe Pur chased Business as it is operated as of the I"'ffectivc Date,

4.6 Cont Facts

Subject to receipt ol the Court Approval, each of the Assumccl Contracts forming part
of'he

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 Sellei, 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 thai any Person intends or desires to modify, waive, amend,
rescind, release, cancel or terminate any Assumed Contract forming part of thc 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, agreemen( or other arrangement granting any Person any
preferential right io purchase any of the Purchased Assets, other than such as shall be abrogated

by thc Court. Approval,

4.7 Public Company Reports; Financial Statements; Effective Bate Balance Slleet

(a) I'hc Seller has made available to the Buyer each prospectus, report, proxy
staiemeni or inl'ormation statement or other documents filed or furnished by its parent issuer
Cinram International Income I und (the "Pal cnt") with the Ontario Securities Commission
("OSC")on or after .Ianuary I, 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 thc
OSC pursuant to relevant securities statutes, regulations, policics and rules since such time. As
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of their respective dates, the Parent Repoits (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.

(b) 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 unitholdeis'quity included in or
incorporated hy 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'quity, as the case may be, of the Parent and its subsidiaries for the periods set forth
therein in each case in accordance with CiAAP, except, in the case of unaudited statements, for
year-end audit adjustments and as othcrwisc may be noted therein. There are no obligations or
liabilities of any nature, whcthcr 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 financial statements and the notes thereto included in the Parent
Reports (the Parent Financiat Statements**), provided that such liabilities are reasonably
apparent on the face of the Parent Financial Statements, (ii) that are not required under CiAAP to
be disclosed, reflccted or reserved for in the Parent Financial Statements, (iii) that have been
incurred in the ordinary course of business since March 31, 2012, (iv) related to expenses
associated with the transactions contemplated by this Agreement, or (v) that have. not had a»d
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 ancl filing of the Parent Reports, thc Seller has no knowledge ol
(i) any significant deficiencies or material weaknesses in thc design or operation of the internal

control over financia reporting that arc likely to adversely affect the Parent's ability to record,
process, summarize and report linancial data, or (ii) any fraud, whether or not material, that
involves management or othe& 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. CT (the "Effective Date Balance Sheet" ) fairly presents in all material respects the
financial position of the Purchased Business as of thc 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, Payablcs and Inventories

(a) The Asset Sellers'ccounts Receivable (collectively, the "Purchased Accounts
Receivable") reflect valid transactions in the ordinary course of business;
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(b) None of the Purchased Accounts Receivable is or was subject to any counterclaim

or set off (excluding royalty adjustments) thai would adversely affect the Purchased Business;

(c) 1 o the Seller's knowledge, the Purchased Accounts Receivable are collectible in

the ordinary course of'usiness using normal collection practices, less the amount of applicable
reserves for doubtful accounts and allowances sei forth on the Effective Date Balance Sheet;

(d) 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 io their Inventories, free and

clear of all Encumbrances other than Permitted Encumbrances. All such Inventories, nei 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 JntcIIectuaI Property

Except as has been disclosed in writing by the Seller tn the 13uyer in a writing that

references this Section 4,9:

(a) an Asset Seller owns oi 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 ol'which is included in

thc Purchased Assets (the "Transferred 1ntcliectual Property" );

(b) except as set forth on Schedule 4.9, there are no outstancling options, licenses or
coiitl'acts i'elatillg to any irlatcl'lal Transferred Intellectual Property, i'loi's al'i Asset Seller bound

by oi 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 thc shelf" or
standard products;

(c) 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 aciion, 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 Propeity or that alleges an Asset Seller has violated thc Intellectual

Property of another 1'erson which if successful would have a Material Adverse Effect on the
Puichased Business,

4.10 Knvlronincntal Mattcl s

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 l,aws, or to obtain or comply with L'nvironmental Permits, would not reasonably

28

DMWEST 46961669 V29



5')

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 L'nvironmental Claims arc
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 Employee Benefits Matters

(a) '1'he 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 rcport; (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 el11ployee
booklet with respect to each Assumed Employee Plan.

(b) 'I'herc is not currently pending or, to the knowledge of the Seller, any threatened
strike, material arbitration, material labour dispute or material grievance under any collective
labour agreement related to the Purchased Business, or any material slowdown, lockout or worl&

stoppage against or affecting an Asset Seller.

(c) All amounts for unpaid vacation pay, wages, s'ilaries, paid time olf, reimbursablc
employcc cxpcnscs, commissions or bonuses h;ive 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 thc 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 cmployec association with respect
to the employees of thc 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 rctiremcnt benefits under

any pension plan, or (iii) bcncfits the full costs of which are borne by participants and not by the

applicable Asset Seller, the employer or sponsor;

(f) Each of the Asset Sellers is in material compliance with all Applicable Laws
respecting employment and employmcnt 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 oi benefits, equal opportunity,
plant closures and layoffs, affirmative action, workers'ompensation, labour relations, employee
leave issues and unemployment insurance. None of the Asset Sellers has received any written
communication, whether from a Governmental Authority, employee or otherwise, alleging that it
is iiot in such material compliance.
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(g) With respect 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

applicablc, and none of the Asset Sellers have received any notice from any Person or
Govenimental 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 wiiting 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 bc expected to give rise to any
such investigation or claim; and (iv) all rcquircd 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 I,aws or, to the extent not yct duc,
have bce» 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, nor has 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
"I(ERP").

4.12 Coinpliance with Laws; Pci mits

None of the Asset Sellers has received written notice from any Governmental Authority
that it is in violation in any material respect of any Applicable Law in respect of the conduct

ol'he

Purchased 13usiness or the ownei ship of its assets and properties. 'fhc Asset Sellers have not
received written notice that any material Permits currently held are not in good standing and full

force and effect,

4.13 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 luiowledge 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,

4.14 1nsurance

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 thc 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
has been received with respect to any such policy,
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4.15 Huntsvil/e, 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
"ID8 Lease" ). Thc Seller has delivered to the Buyer a true and complete copy of the IDB Lease.

(b) The IDB Lease is in full force and effect. Neither Cinram, Inc. nor the IDB is in

breach or default under thc IDB Lease, nor has Cinram, Inc, received any written notice alleging

any brcach 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 brcach 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 oi.

occupy any portion of the Huntsville Facility except pursuant to the 1 acility Lease Agreement
and Facility Lease Sublease Agreement disclosed in Section 4 of the Data Room that will bc
terminated pursuant to Sec1ion 11.2(a)(vi).

(c) The Bonds (as defined in the IDB L«ase), 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, Inc. to the Trustee and by the '1'rustce to thc 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 It acility 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
Sec1ion 5 of that certain Partial Assignmcnt 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
lDB (the "Partial Assignment" ), Cinram, Inc. has the option 1o reduce thc 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, Iinless the IDB Lease is amended as set forth in Section 4,15(c),
the total amount that would be rcquircd to be paid to the IDB in connection with the exercise of
the Option and the purchase of the Huntsville Facility at the Closing would be either (i) the
amount of thc I-luntsville Purchase Price, or (ii) the sum of the amoun1of the Purchase 1'rice
Moditication Payment plus the Reduced Puichase Price.

(e) The IDB has approved an amendment to the IDB Lease pursuant to which the
I-luntsville Facility Purchase Price would be fixed at $55,000 (without any requirement to make a
Purchase Price. Modification Payment), ttrovided that a lease amendmcnt fcc 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 notif'y 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.

(f) 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 ceitain Warranty Deed, dated May 5, 1975, by and between

Madison County, Alabama, as grantor, and thc IDB, as grantec, recorded in Deed Book 507,

Page 643, et scq., in the Office of the Judge of Probate, Madison County„Alabama (the

"Madison I'urchase Right" ), which by its terms expired on May 5, 1985, Prior to the Closing

Cinram, Inc. will obtain either a recordable 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

'I'he Asset Sellers and their Affiliates do not have assets in Canada that cxcccd $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 Compe(ifion Aef (Canada) and the Notifiable

Transactions Regulations thereunder.

4.17 I CA

For purposes of the ICA and the regulations thereunder:

(a) the Seller is a non-Canadian within the meaning of the ICA;

(b) the relevant financial statements for the Asset Sellers, 1362806 Ontario l.imited

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 I-I (collectively, the "ICA
Irinancial 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, 201] 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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6$
4.18 Hart Scott Rodino Antitrust Improvement Act

The non-United States assets owned by the Seller and the Additional Scllcrs did not

generate sales in or into the United States of $68.2 million or more during the most recent fiscal
year of thc Scllcr and the Additional Sellers,

4.19 European Business

The Seller hereby makes the representations and warranties set forth in Exhibit. I (the
"European Represen&tations"), 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 hcrcby provide the representations set forth in this
Article 4, mwiciiis mulandis.

ARTICLE S. —REPRESL&NTATIONS AN'0 WARRANTIES Ol& TEIL» BUYER

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

5.1 Corporate Power

Thc Buyer is a corporation existing under the laws of the State of Delaware and has all

ncccssary 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 ihc Offer have been duly authorized by all

necessary corporate action of ihe Buyer, This Agreement and ihe Offer constitute valid and
binding obligations of the Buyer enforceable against it in accordance with their terms, subject to
Courl Approval, except (a) as such enforceability may be limiied by bankruptcy, insolvency,
moratorium, reorganization and similar laws affecting creditors gcncrally, and (b) as such
cnforceabiliiy may be limited by general principles of equity, regardless ot whether asserted in a
proceeding in equity or law.

5.3 Approvals and Consents

Except for the Court Approval, thc Regulatory Approvals and any consents that may be
required in connection with the assignmcnt 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, court or other Person is required in connection with the execution,
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6-'f

delivery or performance of this Agreement or the Offer by the Buyer and each of the agreemenis
to be executed and dclivcred by the Buyer or the purchaser of any of the Purchased Assets
hcrcunder or the completion of the transaction contemplated by the Offer, the absence of which

would materially impair the ability of the Buyer and thc Scllcr io complete the transactions
contemplated by this Agreement.

5.4 I inancing

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 ihe Assumed Liabilities and the payment of the European Purchase
Price.

5,5 GST IZegistratlon

Prior to Closing, ihc Buyer (or the entity acquiring the Canadian Purchased Assets, if'not

the Buyer) will bc registered for the purposes of the CiST I.egislation and will provide its

registration number to ihe Seller.

5.6 Competition

The Buyer and its Affiliates do not have assets in Canada thai exceed $ 100 million in

aggrcgatc value, or gross revenues from sales in, from or into Canada, that exceed $ 100 million,
all as cleiermined in accordance with Part IX of the Competition Aci. (Canada) and the Noiifiable
Transactions Regulations (hereunder.

ARTICLlE 6. —ASSETS

6.l As is, 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 dccmcd necessary to enable it to make an informed and

intelligent decision with respect to the execution, delivery and performance of this Agreement.
'I HL'UYER ACKNOWLEDGES AND AGREES THAT THL PURCHASED BUSINESS,
THE PURCHASED ASSETS AND Tl-IE EUROPEAN BUSINESS ARE SOLD "AS IS,
WHERE IS", WITH ALL I'AUL'I S, WITHOUT ANY REPRESENTATIONS OR
WARRAN I'IES, EXPRESS OR IMPLIED, IN FACT OR BY LAW WITH RESPECT TO THE
PURCHASED BUSINESS, THE PURCHASED ASSETS OR 'I'Hl.'UROPEAN BUSINESS
EXCEPT AS SET FORTI-I HERFIN OR IN l HE OFFER, AND WITHOUT ANY RECOURSE
TO TI-IE SEI,I,FR OR ANY Ol''I'S DIRECl ORS, OFFICERS, SHAREHOI,DERS,
REPRESEN'l'ATIVES OR ADVISORS, OTHER THAN FOR FRAI JD OR AS OTHERWISE
EXPRESSLY PROVIDED HEREIN OR IN THE OFFER. THE, BUYER AGREES TO
ACCEPT THE PURCHASED BUSINESS, THE I'URCHASED ASSE1 S, THE ASSUMED
LIABILITIES AND TI-IE L'UROPEAN BUSINESS IN THE CONDITION, STATF AND
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I.OCATION I'I-IEY ARE IN ON THE CLOSING DATE BASED ON ITS OWN INSVEC'I'ION,

EXAMINATION AND DETERMINATION WITI-I RESPEC'1'I'0 ALL MATTERS AND
WITHOUT RELIANCE UPON ANY EXPRESS OR IMPLIED REPRESENTATIONS OR
WARRANTIES OI" ANY NATURE MADE BY OR ON BEI-IALI OF OR IMPUTED TO TH1;
SELI.FR, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMl.NT. Unless
specifically stated in this Agreement, no representation, warranty, term or condition,
understanding or collateral agreement, whether statutory (including under the Sale of Goods Ac/

(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 (hing whatsoever, Without limiting the generality of the
foregoing, the Buyer acknowledges thai 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 thereol) 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 io the Buyer or its counsel, accountants or advisors with respect. to thc
Business, except as expressly sei. forth in this Agreement.

6.2 Diligence

'l'hc Buyei acknowledges and agrees that: (a) it has had an opportunity to conduct. any
and all due diligence regarding the Purchased Assets, thc Assumed Liabilities and the European
Business prior to the execution of ibis Agreement; (b) it has relied solely upon this Agreement
and its own independeni 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 ihe European Business, except as expressly stated in this
Agrccment; 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 I.aw 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

(c) all Regulatory Approvals shall have been obtained, or the applicable waiting

times, if any, shall have expired.

7.Z Conditions for the Benefit of the Buyer

The obligation of the Buyer to complete the purchase of the I'urchased Assets and the

Assumed l,iabilities pursuant to this Agreement is subject to thc satisfaction of, or compliance

with, or waiver by thc Buyer of, on or prior to the Closing Date, each of the following conditions

(each ol 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 thc same force and cffcct 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 thc aggregate, result in a Material Adverse Effect;

(b) tlie covenants contained in this Agreement to be performed by the Seller at or

prior to Closing shall have been performed in all material respects as al Closing;

(c) the Purchased Assets shall be assigned and transferred to the Buyer free and
clcai'f

all Encumbrances, other than Permitted Encumbrances, pursuant to the Court Orders, requisite

conscnts 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

niaterial respects;

(f) thc Material Contracts referenced in clauses (a) and (b) of the definition of that

term which are designated by the Buyer for assuniption and assignment pursuant to Section 9.2
shall have been assigned or transferred to the Buyer or its nominees, or rcplaccd 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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hi'i)

there shall not have occurred any changes, effects or circumstance constituting, or

which would be reasonably likely io result in, a Material Adverse Effect.

7.3 Conditions for the Benefit of the Seller

The obligation of thc 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 thc

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 ai

and as of such time, except that to the extent such representations and warrantics 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 performed in all material rcspccts as at Closing;

(c) 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 thc Buyer, in form and substance reasonably

satisfactory io the Seller; and

(d) the Buyer shall have satislied its obligations sct forth in Section 1L2(b) in all

material I"especis.

ARTICI.I&, 8. —ADDITIONAL A("liL&KMLrNTS Ol THE PARTIES

8.1 Access to Information

Subject io 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 io its

premises and to all of ihe books and records relating to the Purchased Business, the Purchased

Assets, the Assumed Liabilities and the European Business, and io the Seller's personnel, and

shall furnish them with all such information relating to the Purchased Business, thc Purchased

Assets, the Assumed Liabilities and the European Busiriess as ihe Buyer may reasonably request

in connection with the transactions contemplated by this Agreement. Notwithstanding anything

in this Section 8.1 io 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); (c) as necessary or advisablc in
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connection with thc CCAA Proceedings and/or Chapter 15 Proceedings; or (d) as otherwise
provided in the exisI.ing 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 I'roceedings, the Seller shall, and shall cause thc 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 cotnmercially 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 it;

(c) after consultation with the Buyer, but subject to Section 2.4 and Section 3.2, pay
and discharge the debts authorized by the Canadian Court in connection with the CCAA
Proceedings and the Bankruptcy Court in connection with the Chapter 15 1'roceedings, including

(i) payments on any debtor-in-possession financing facility which has bccn approved by the
13uyer and used for the ongoing operation of the Business, it being the intent. of the parties that
such lacility will be repaid 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 undn any
Assumed Contracts;

(rl) not transfer, lease, license, sell or otherwise dispose of any of the Purchased
Assets, other than invent.ory 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
consenI. of the Buyer;

(f) not enter 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 accounting)
methods, principles or practices, except as may be required by GAAP;

(i) not declare or pay any dividends or distributions;

(I) not issue or scil 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
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(k) 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'nsurance for its directors, officers and

irustees.

8.3 Approvals and Conscnts

(a) To the extent required by Applicable f,aw, each of the Parties agrees to use

commercially reasonable efforts to prepare and file as promptly as practicable and, in any cvcnt,
within tcn (10) days from the execution of ihis Agi cement, 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:

(i) cooperate with 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;

(ii) promptly notify each other of any communication (whether written or
oral) received by such Party from, or given hy such Party io, any Governmental 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 Gover»mental Authoi ity and give a reasonable opportunity to participate in them (except io
the extent that a Governmental Authority expressly rcqucsts that cithcr party should not bc
prcseni ai the meeting or part or paris oJ 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, noi 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 io 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 nr 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.
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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, lilt, reverse or ovetturn 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
fotth 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

Agreemcnt, including using its commercially reasonable efforts to obtain all conscnts, approvals
or authorizations required in connection with the assignment. of the Personal Property I.eases,
Real Propel'ty I.eases and the Assumed Contracts to thc Buyer.

(e) I'or greater certainty„nothing in this Section 8,3 shall require the Buyer to offer,
commit o1 undertake any commitmcnts 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 Busi11ess or
require any employment commitments 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, I'or bona f~de business purposes and for purposes ol'the
CCAA Procccdings and Chapter 15 P1oceedings, and during usual business hours, upon
reasonable prior notice to thc Buyer„all books and records relating to the Purchased Business,
the Purchased Assets and the Assumed l,iabilitics which are transf'erred and conveyed to the

13uyer 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
bona fide business purposes, and during usual business hours, upon reasonable prior notice to thc
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

L'ach of the Parties hereto shall promptly do, make, execute or deliver, or cause to be
dol'1e, lnade„executed or delivered, all such further acts, documents and things as the other Party
hereto may reasonably require from time to time for the purpose of giving effect to this
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71

Agreemeni 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

tnovisiolss of this Agreensent, grovided that in no event shall the Seller he ohiigatcd to take any

action that is likely to result in a Material Adverse Eflect, nor shall either Party be obligated to

make 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 other required or optional filings relating to Tax matters, for the

preparation lor 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 'I'ax matters and for the answer to

any governmental or regulatory inquiry relating io Tax matteis.

(b) For purposes of any income Tax return related to the transactions contemplated in

this Agreement, the Buyer and, to the extent applicable, the Seller, agree to report the

transactions contemplated in this Agreement in a manner consistent with ihe Purchase Price

allocation determined in accordance with Section 3,3, and thc 13uyer and the Seller shall noi

voluntarily take any action inconsisieni therewith in any such Tax return, refiind claim, litigation

or otherwise, unless required by applicablc 1 ax laws. The Buyer and the Seller shall each be

responsible foi the preparation of their own statements required to bc filed under the Income Tcix

Act (Canada) and the Code and other similar I'orms in accordance with applicable 'I'ax laws.

(c) All amounts payable by the Buyer io the Seller pursuant io this Agreement are

exclusive ol any GST, or any other federal, provincial, siaie 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 IIuntsville 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 ihe transactions contemplated under this Agrccmeni.

(d) At the request of the Buyer, the Seller shall, together with the Buyer, jointly make

ihe election provided for in paragraph 167(1)(b) of the GST I,egislation to have subsection

167(1.1)of the GST Legislation apply in respect of the sale of thc Purchased Assets under this

Agreement, If the Buyer requests the Seller io make such election, the Buyer shall:

(i) file the election within the time pi escribed by subsection 167(1,1)of the

GST Legislation; and

(ii) at all 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 thc
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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 Scllcr 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 Acf (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, 1"or thc purposes of such elections, the Buyer, acting reasonably and in

consultation with the Seller, will designate the poition 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),

(f) The Seller and the Buyer will jointly execute an election in the prescribed manner
and within the prescribed time limits, to have the rules in subsection 20(24) of the Income Tax
Act (Canada) apply to the obligations of thc Seller 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 thc
Income Tax Ac/ (Canada) apply, 1 he Buyer and thc Scllcr acknowlcdgc that ihe Seller is

transferring assets to the Buyer which have a value equal to the amount elected under subsection
20(24) of ilic lncoine Tas. Jlcf (Canada) as consideration for the assumption hy ihe Buyer of such
obliga}ions of the Seller,

(g) Thc Buyer hereby waives compliance by the Seller with ihc Bulk Sales Ac(
(Ontario), with section 6 of the Retail Sales I'ax Act (Ontario) and with any similar provision
contained in any other Applicable Law.

(h) To the extent permitted under subsection 221(2) of the GS'1'egislation and any
equivalent or corresponding provision under any applicable provincial or terri(orial legislation,
thc 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 1,egislation and any
similar value added or multi-staged tax imposed by any applicable provincial or territorial
legislation payable in connection with thc transfer of any of the Real Property. The Buyer shall
make aiid file areturn(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 l egi 9 1 ation.

(i) The Scllci and its Affiliates shall prepare and file, and pay the Taxes shown as
duc on any Tax rei.urns 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 thc
Buyer as the purchaser of thc 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
ihe Asset Sellers or the Purchased Business (and, for clarity, not for other Taxes, including
Transfer Taxes or Real Property 'I'axes) that relate to a perio prior to thc Closing Date,
regaudless 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 thai.

relate to a period prior to the Closing Date.

(j) The Buyer shall be responsible for all l'axes 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 Employee Matters

(a) Prior to bui conditional on Closing and with effect on the Closing Date, thc 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

Agrccmcnt, the Seller will provide thc Buyer with such information concerning the employees
and their compensation as the Buyer may reasonably request in ordei 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 arc offered employment by
the Buyer and who accept the Buyer's offer of employment, shall be referred io in this

Agreement as "Assumed Employees".

(b) 'l'he Buyer shall assume and be responsible for all liabilities and obligations with

rcspcct to ihc Assumccl Lmployces that first arise following thc 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'ompensation, salary or wages and other compensation, benefits offered by
the Buyer, payments required by Applicable Law, I&El& obligations and claims under Assumed

E11lployee 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.

(c) Subject to the further provisions of this Section 8.7(c), the Seller may pay and

clischarge 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 includii1g
the Closing Date and all liabilities and obligations with respect to any employees who are not
Assumed Employees, including, in boih cases, liabilities and obligaiions related to any notice of
termination, termination or severance pay (in each case whether requirecl under Applicable Lav«

or under contract), employment insurance, workplace safety and
insurance/workers'ompensation,

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 (c) with respect to employees in

the ordinary course of business from the Effective Dale to the Closing Date, excluding self
insured medical claims and self insured Pennsylvania worker's compensation claims based on
occurrences prior to the Filing Date, and (ii) payments and entitlements under the Assumed

Employee 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'thc claims

are based on occurrences prior to 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'ights, 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 ihe extent that service is rclcvant 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 Fmployee Plan, other than as would result in duplication of
bcncfits, each Assumed Employee shall be credited for service earned prior to thc Closing Date

with the Seller or iis Affiliates in addition to service earned with the Buyer on and aftei. ihc

Closing Date.

(I) All provisions contained in this Agreement with respect to the Assumed

En1pfoyees, the Assumed Employee Plans or compensation of'Assumed Employees are included
I'or ihe sole benefit of ihc Panties. Nothing contained herein shall (i) confer upon any former,

current or future employee of the Seller or the Buyer or any legal represcntativc or beneficiary

thereof any rights or remedies, including any right io employment or continued employmcnt, of
any nature, for any specified period, (ii) cause the employment status of any former, present or

future employee of the Buyer io be other than terminable at will or in accordance with

Applicable I.aw, (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 Employccs following thc Closing Date, or (v) limit or restrict the ability of thc Buyer

to make changes to Assumed Employee compensation or benefits after the Closing Date,

(g) Pursuant to Treasury Regulations Section 1.409A-l (h)(4), the Seller's and other

Asset Scllcrs'ermination of the employment of United States employees of the Purchased

Business who become Assumed Employees shall not constitute a "separation fi oitn senlce"
within the meaning of Section 409A of the Code and ilie Treasury Regulations thcrcunder,

including Treasury Regulations Section 1,409A-1(h),

(h) It is aclmowledged and agreed thai, subject to Section 2.4 and Section 3.2, the

Seller and ihe other Asset Sellers may prior to Closing pay to their employees the amount due

(i) in the ordinary course consistent with past prac(ice (except for post-Filing Date payments of
severance), and (ii) under the PERP (including payments due on June 30, 2012, payments

relating to completion of the transactions contemplated hereby and payments relating to

participants'eiTnination prior to or at Closing).
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(i) 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 Procccdings, as applicablc;

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:

(i) solicit, assist, initiate, knowingly encourage or otherwise knowingly

facilitate (including by way of furnishing information) any inquiries or proposals, whcthcr

publicly or otherwise, regarding an Acttuisition Proposal, provideci that, for greater certainty, tbe

Seller may advise any Person making an unsolicited Acquisition Proposal that such Acquisition

1'ropnsal does not constitute a Superior Proposal when the Board of Trustees has so determined;

(ii) enter into, continue or participate in any discussions or negotiations with

any Person regarding an Acquisition Proposal; or

(iii) accept or enter or propose publicly to accept or enter into any agreement,

uniderstanding or arrangement in respect of an Acquisition I'roposal (other than a confidentiality

agrccm cnt permit ted 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 to lead to an Acquisition I'roposal, in

each case received after the date hereof, of which any of its directors, officers or financial

adi isors are or become aware.

(c) 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 al'ter entering into this Agreement in breach

ol Section 8.8(a), the Board of Trustees may (directly or through its advisors or representatives);

(i) 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 proposal 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, thc 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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(1) 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

(2) 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 io
such person not previously provided to the Buyer and is promptly provided with access to the
information that was provided to such person.

(61) The Seller shall ensuie that its officers and directors and those of its subsidiaries
and any financial or other advisors or rcprcscntatives retainecl by it are aware of the provisions of
this Section 8.8, and it shall be responsible for any breach of this Section 8.8 by any such Person
or iis advisors or representatives.

(e) If ihe Seller?erminaies ihis Agreement pursuant to Section 10.1(c)(iii)or ihe

Buyer terminates this Agreemcnt under Sections 10,1(d)(iii) or 10.1(d)(v), concurrently with

such notice of termination the Seller shall pay to the Buyer a fee in the amount of $2,2.50,000
(the "Break Fee") as liquidated damages 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,

(f) Nothing in this Section 8.8 or otherwise in this Agreement shall 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 brcach is capable of
being cured by the Seller; or (b) thc 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 Painty in writing of such breach.

8.10 Release

Effective as of ihe Closing Date, the Buyer forever releases and dischaiges the Seller and
iis Affiliates and its and their respective present and former shareholders, officers, directors,
employees, auditors, advisors, legal counsel and agents (each, a "Released Party" ), 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, rcmcdiation, 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 respcctivc 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 rcleasc any
Released Paity 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 ihe
Excluded Liabilities retained by the Seller.

8.11 Title Policies and Documents

(a) '1'o thc cxtcnt noi previously provided, as soon as reasonably practicable after
execution of this Agreement, thc Seller and/or the Asset Sellers shall provide the Biiyer with (i) a

complete legal description and iax parcel numbers for each parcel ol'Owned Real Propeity and

the Huntsville I acility, (ii) for each parcel of Owned Real Property and the Huntsville Facility, a

copy of any title policy, title conimitmeiii or any certificate of title thai the Seller and/or the
Asset Sellers possess, evidencing title to each parcel of Owned Real Propeity 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 thc Scllcr and/or the Asset Sellers possess
affecting title to the Owned Real Property and the Huntsville l.'acility,

(b) Promptly thereafter and based on the legal descriptions and/or tax parcel numbers

provided, the Seller shall cause the Title Company to issue, ai the expense of the Buycl, onc 01

more 'I itle Commitments for the issuance of an extended covcragc 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 fec simple title to the Owned Real Propeity 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 fitle Commitmcnts and Schedule
B items thereto and all other documents referenced therein. In addition, within two Business
Days after receipt of a written request fiom the Buyer, the Seller and/or the Asset Sellers wil]
execute and deliver authorizations that may be sent by the Buyer to Governmental Authorities
that authorize such Governmental Authorities to reveal to thc Buyer all information, if any, in

any files such Governmental Authoritics have on tlie Owned Real Propeity and the Huntsville
tdacility, nr any part thereof, provided such authorizations do not authorize or request inspections
with respect to the Owned Real Propeity and the Huntsville I acility, in each case to the extent
such authorizations are required of the Seller and/or thc Asset Sellers, '1 he 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 I aciliiy, including the cost to record releases or discharges, unless any of the
foregoing is a Permitted Fncumbrance. The Seller and the Asset Scllcrs 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.

(c) The value of the Owned Real Property and the Iluntsville Facility for Transfer
Tax, documentary stamps and other relevant purposes will equal the value of each parcel as

reasonably agreed upon by thc 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 thc 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 rcspcct 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, 'I'he Buyer shall have ten (10) days following receipt of the
Seller's notice or deer»ed notice clccting 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 1 acility subject to the

Unpermitted Encuinbrance from the Purchased Assets, which shall result in a mutually-agreeable
i eduction of the Purchase Price, or (c) terminate this Agrccment in accordance with Article 10,
but only if the existence of thc Unpermitted Encumbrance and the removal of the Owned Real
1'roperty pursuant to clause (b) would result in a Material Adverse l.,ffect if the rights, benelits or
privileges under sucli title exception(s) are asserted or enforced. If thc Buyer fails to notify thc
Seller in writing of the Buyer's election within such tcn- (10-) day period, the Buyer shall be
deemed to have elected to procccd in accordance with clause (a) of the preceding sentence.

8.13 Surveys.

To the extent not previously provided, as soon as reasonably practicable after execution
of this Agreement, the Asset Scllcrs 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 aud 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 Agrccmcnt 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 Agrecmcnt 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, lf any Lcttcr of Credit is drawn after thc Closing Daie and before

being replaced, the Buyer shall be liable to the issuer of such I.etier of Credit for ihc 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 thc Closing "know your customer" and

other similar information regarding ihe Buyer as may be reasonably requested by each issuer of a

Leitcr ol'Credit io comply with applicable law or customary procedures of the applicable issuer.

8.17 Eur opean Business Closing

'I'he closing of the acquisition of the European Business by the Buyer and/or its nominees

pursuant io the Offer shall occur no sooner than December 17, 2012.

ARTICLE 9. —COURT OROERS; DES1GNATIOX R1GHTS

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 n1otion for the issuance of the Approval and Vesting Order; (iii) file a motion for entry of the

Provisional Rclicf Order and the CCAA Recognition Order with the Banlauptcy Court; (iv) file a

motion Ior entry of the Sale Recognition Order; and (v) serve such parties as the CCAA, the

Canadian Court, the Bankruptcy Code, the Banluuptcy 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 wiih ihe Seller, determine which liabilities

arc 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 forih in Section 10.1.
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(c) 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 ihe 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 appeal is sought, ai1 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 rcqucst and shall promptly provide to thc Buyer a copy of thc
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.

(f) From and after ihe date hereof, the Seller shall provide such prior notice as may
bc reasonable under the circumstances before filing any materials with the Canadian Court or the

Bankruptcy Court. that relate, in whole or in part, to this Agreement or the Buyer and shall

consult in good faith with the Buyer regai ding the content of such materials prior to any such
filing.

9,2 I)csllgiiation RlgllIts

(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 11.3of thc 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) 0» or before July 6, 2012, the Seller shall provide notice to the counierparties
(except any Material Customers with respect to which consent is required pursuant to Section

7,2(g)) io executoiy leases and other contracts related to the Purchased Assets (without regard to
whether the Buyer has designated such for assumption and assignmcnt) that such executory
leases and contracts may be assumed and assigned to the Buyer. Any notice provided io 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 I'roperty Leases and Assumed Employcc Plans, in each case including
the name and address of the counterparty, that the Buyer has determined up to thai point that, it
intends io 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, I'ersonal Property I.cases and Assumed Employcc Plans, as to which
notice was given to the applicable counterpariy pursuant to this Section 9.2(b), for assumption
and assignment, or remove any Assumed Contracts, Real Property Leases, Personal Property
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Leases and Assumed Employee Plans from the designation for assump1 ion and assignment at the

Closing at any time before or at the Closing.

(c) 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 thc Scllcr by thc 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 11.3of the CCAA and Section 365 of the Bankruptcy Code, as applicable.

(d) Prior io the Closing Date, the Seller shall not permit any executory lease or other
contract related to the Purchased Assets io be rejected pursuant to Section 11.3of the CCAA or
Section 365 of the Bankruptcy Code, as applicable, without the prior written consent of Buyer,
1'rom 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 fe~er than ten (10)
Business Days'rior written notice to the Buyer designating ihc Applicable Open Contract(s)
(each such notice, a "Rejection Notice" ), cause to be rejected any Open Contract set forth in thc
Rejection Notice, subject to the right of the Buyer, upon rcccipi 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 9.20), 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 1'rom and after the date of the Rejection Notice until

the date on which the Buyer provides ihe Asset Seller with notice of the Buyer's decision as to
whcthcr to assume such Open Contract or permit its rcjcciion, in which case the applicable Asset
Seller shall relrain from rejecting such Open Contract until the date it receives notification of
such decision by the Buyer. The Asset Sellers shall aci 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 io con&piete ihc 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
rcjcct or rcfusc assignmcnt 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,

(f) With respect to each of the Assumed Contracts, Real Property Leases, Personal
Propetty Leases and Assumed Employee Plans designated by the Buyer for assumption and
assignment, subject to Court Approval (or such other order of ihe Canadian Court and

Bankruptcy Court and/or the consent of the applicable counterpaities to the extent necessary to
effect the assignment thereof), thc Seller shall assume and assign to Buyer and Buyer shall
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assume all designated Assumed Contracts, Real Property Leases, Personal Property 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 assignmcnt of any such agreement on any other grounds (each,
an "Objecting C0unterparty"), 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 representa1ives as the Buyer reasonably rcqucsis arid

providing the Buyer with reasonable access to thc books and 1'ecolds ol the Seller to defend the

proposed assignment and assumption and cure amount, Under no circumstances shall the Seller,
without thc prior written consent of the Buyer, (i) compromise or commence any action with

rcspcci 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 respcci to, any of the Assumed Contracts, Real Property
I,eases, I'ersonal Property Leases and Assumed Employee Plans that the Buyer has designated
for assumptio» and assignment, or (iii) take any action (or f'ail to tal&e any action) to rcIect,
repudiate or disclaim any of the Assumed Contracts, Real Property Leases, Personal Property
Leases and Assumed Employee Plans that thc Buyer has designated for assumption and

assignment,

(h) Any of the Assumed Contracts, Real Property l,eases„Personal Propei1y Leases
and Assumed Employee Plans that are not assumed by Buyer o» 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 Rcccivable,
Prepaid Expenses, Assumed Contracts, I'ermits, Intcllcctual Propeiiy and other assets owned or
used or held for use by Cinram Manufacturing LLC in connection with thc Olyphant Facility are

Purchased Assets, subject in ihe case of the Assumed Con1racts to thc rejection rights set forth in

this Section 9,2, including this Section 9,2(i), I ollowing the Closing Date, the Buyer will

operate the Olyphant I acili1y, using the Purchased Assets relating thereto, pursuant to the terms
of the Tiansition Services Agrcemcnt, Notwithstanding the prior provisions of this Section 9.2,
the Seller shall take all reasonable steps within the CCAA Proceedings and the Chapter 15
I'roccedings to allow the Buyer to assume any contract identified by the Buyer relating to the
Olyphant Facility for assumption and assignment (each, an '"Olyphant Contract") in accordance
with the procedures set foith in Section 9,2(j), with such changes therein as are required by the
Canadian Court or 1he Bankruptcy Court, as applicable.

(j) 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
Sel]ei shall provide notice of the designation to 11ie counterparty to such designated Open
Contract or Olyphant Contract and the proposed amount that will be required to remedy a
Monetary Default thai may be necessary for thc assumption and assignment of thc same in a
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form acceptable to the Buyer and approved by the Canadian Court or the Bankruptcy Court in a

Couit Order,

AIZTICLLt'0. —TERMINATION

10.1 Termination

This Agreement may be terminated at any time prior to Closing, subject to any approvals
required fi om the Canadian Coui& or the Banluuptcy Couit 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) by either party, upon written notice to the other, if;

{i) the Closing has not occurred on or before September 15, 2012 or such
later date agreed to by botir the Setter and the Buyer in writing (the "Sunset Date" ), inovidcd
that such right shall not be available to any Party whose breach hcrcof has been the principal
cause of, or has directly resulted in„ thc cvcnt or condition purportedly giving rise to the right to
terminate this Agrecmcnt pursuant to this clause;

(ii) any condition set forth in Section 7,1 is not satisfied, or such condition is

incapable of being satisfied, by the Sunset Date, unless the Party sccking termination is in

material breach of its obligations under this Agreement;

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

(iv) the CCAA 1'roccedings or Chapter l5 Proceedings are dismissed and such
dismissal does not expressly contemplate and provide for consummation of the transactions
provided for in this Agreement;

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

(i) 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;

(ii) any condition sct forth in Section '7,3 is not satisfied, or such condition is
incapable of being satisfied, by (he Sunset Date, unless the Seller is in material breach of its
obligations under this Agreement;

(iii) such teirmination 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; nr
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(iv) the Seller has determined to reject the Offer due to a failure of the
condition precedent to the consummation of the acquisition of the European Business sct forth in

Section 6(f) of the Offer; and

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

(i) 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;

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

(iii) if the Seller withdraws or seeks authority to withdraw thc Approval and

Vesting Order or the Sale Recognition Order;

(iv) if there are any Uncaptured Acciuals with respect 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) if the 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 thc Chapter I S Proceedings, and except with the consent of the Buyer.

10.2 Effect of Term ination

If this Agreement is terminated by the Sellei under Section 10,1(b)(ii) or Section
10.1(c)(ii)based on a mateiial 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 accriicd thereon as liquidated damages and not as a penalty and as its sole and exclusive
i.emedy against thc Buyer, If this Agrccmcnt is terminated by the Buyer uncler 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, thc non-fulfillment of a

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 hereundei'r
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,

ARTICI,E I I. —CLOSIN(»

I I.I I.ocation and Time of the Closing; Effective Time

The Closing shall talce place on the Closing Date at the Toronto, Ontario offices of
Goodmans LLP, 333 Bay Street, Suite 3400, Toronto, Ontario MSH 2S7, 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 "Tiitle 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 thc

Effective Date. The Buyer shall be entitled to the benefit of all revenues and profits of the

Purchased Business as of the Fffective Date, and shall bear the responsibility of all cxpcnses and

losses of the Purchased Business as of the Effective Date,

11.2 Closiing Deliveries

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

(i) ihe documents required to be delivered by the Seller pursuant to
Section 7.2;

(ii) a receipt for the Purchase Price for the I'urchased Business;

(iii) certified copies of each of the Court Orders;

(iv) all certificates, deeds, bills of sale, endorsements, assignments and other
instruinents 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 ol recent date as to thc good standing of the Seller and thc
Additional Sellers from their jurisdictions of organization, as applicablc, and (B) to the extent
obtainable, ceitificates as to the payment of all applicable Taxes by the Seller and the Additional
Sellers, executed by the appropriate Governmental Authoritics whcrc they arc 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 thc 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

Agl'ec111cnt,'ix)

an affidavit in customary form Irom each Asset Seller that owns Real
Property with respect to compliance with thc 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
Board; 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.

(b) At the Closing, the Buyer shall deliver to the Seller:

(i) an instrument of assumption of liabilities with respect to the Assumed
Liabilities in a form satisfactory to the Seller, acting reasonably;

(ii) a duly executed clcction pursuant to GST Legislation and any certificates,
elections or other documents required to be delivered pursuant to Section 8,6(d);

(iii) 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;

(v) if the Buyer requires that the Option be exercised, all documents rcquircd
to exercise the Option so that the Buyer or its nomincc acquires fee title to the lluntsville Facility
at 1he Closing;

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

(vii) an agreement between the Buyer and each issuer of the Letters of Credit
v'herein the Buyer assumes the reimbursement obligations in respect thereof as con1emplated by
Section 8,16; and

(viii) any other documcn1s reasonably requested by the Seller in order to effect,
or evidcncc thc consummation of, the transactions contemplated herein or otherwise provided for
under this Agreement.

ARTICI.E 12. —CENEIRAL MATTERS

12.1 Oissolutiont of Seller; Name Changes

(a) The Buyer aclcnowledges 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, vrind up or otherwise cease operations in any manner or at any time subsequent to the

Closing Da1e as they may determine in their sole discretion, subject to their satisfaction of their
obligations under this Agreement,

(b) Promptly following the Closing, the Scllcr 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 og 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 1o 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, cxccpt as contemplated
below, dir ectly or indirectly, use for its own purposes or communicate to any other Person any
Conlidential information relating 1o the Seller or to the Purchased Assets or the Business
(including with respect io employees, customers and suppliers) which become known to the

Buyer, its accountants, legal advisers or representatives as a result of thc Seller making the same
available in connection with the transactions contemplated hereby. The foregoing shall not
prevent the Buyer fiom disclosing or making available to its accountants, professional advisers
and bankers and other lenders, whether current or prospective, any such Confidential Infoirmation

for use solely in connection with completing the transactions contemplated hereby.

12.3 Public Notices

No press release or oiheraimouncement concerning the tr.ansactions con1emplated hereby
shall be made by the Seller or by the Buyer without the prior consent of ihc other Pariy (such
consent not to be unreasonabiy withheld) tn'ovided, howr vcr, that subject to the iast sentence of
this Section 12,3, any Party may, without such consen1, make such disclosure if the same is

required by Applicablc 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
sccuri1ics commission or other similar (Jovcrnmental Authority having jurisdiction over such
Party or any of iis 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 o1her, 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 ihc Bankruptcy Court; and (b) the transactions contemplated in this
Agrecmcni may be disclosed by the Seller to the Canadian Court and/or the Bankruptcy Court,
subject to redacting confidential or sensitive information as permitted 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 hy this Agreemen1 and ihc terms of such
transactions; and

(b) the Seller and iis professional advisors may prepare and lrle such reports and
other documents with the Canadian Court and/or the Bankruptcy Court containing references io
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 tn

comply with their obligations to the Canadian Court and the Bankruptcy Court.
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Wherever possible, the Buyer shall be afforded an opportunity to review and comment on such

materials prior to their filing. The Patties 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 Su&a ival

The representations and warranties of (he Seller in this Agreement or in any agreement,
document or certificate delivered piusuant to or in connection with this Agreement or the

transac1ions contemplated hereby (the "Seller's Representations" ) are set forth solely for the

purpose of Section 7.2(a) and none of them shall survive thc Closing. Except as provided in

Section 10,2, the Seller shall not have any liability, whether before or after the Closing, for any

brcach of thc Seller's Representations, and the Buyer acknowledges that its exclusive remedy for

any such brcach shall be termination of this Agreement prior to the Closing (but only if permitted

by Sec1ion 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 prof'essional advisers) incurred by them, respectively, in connection with the negotiation
and seItlcmcnt of'this Agreement and the completion of the transactions contemplated hereby.

l 2.6 Non-Recourse

No past, present or future director, of'ficer, manager, member, employee, incorporator,
member, partner, stockholder, Affiliate, agent„attorney or representa1ivc of the respective Parties
hereto, in su«h capacity, shall have any liability for any obliga1ions or liabilities of 1he 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 tire Seller rsominate

one or more Canadian entitics to take (itle 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. '1'his Agreement shall be binding upon and inure to the benefit of the Parties and their
respective permitted successors and permitted assigns, Nothing in this Agrccmcnt shall create or
be deemed to create any third Person beneficiary rights in any Person or entity not a Paity 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 notice, request, demand or other communication required or permitted to 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 dclivcry; (b) the
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date of transmission by facsimile, with conlirmed 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
delivcrcd 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:

(a) If to the Buyer at: Cinram Acquisition, Inc.
2525 Fast Camelback Road, Suite 850
Phoenix, Arizona 85016
Attention: Jahm Najafi
Telephone; (602) 476-0600
I'acsimi le: (602) 476-0625

with copies (which shall not in itself Ballard Spahr LLP
col'istitute notice) to; One East Washington Street, Suite 2300

Phoenix, Arizona 85016
Attention: Karen McConnell
Telephone; (602) 798-5403
Facsimile: (602) 798-5595

Davies Ward Phillips 2 Vineberg I.LV
44th I'1 oor
1 I'irst Canadian Place
Toronto, Ontario MSX 1B1
Attention; Richard Elliott
Telephone: (416) 863-5506
Facsimile: (416) 863-0871

(b) lf to the Seller at: Cinram International Inc.
2255 Markham Road,
Scarborough, ON Ml B 2W3
Attention: Steve Brown
Telephone: 416-298-8190
Facsimile: 416-332-2403

with copies (which shall Goodmans
LLI'ot

in itself constitute 333 Hay Strcct, Suite 3400
notice) to: Toronto, ON, M5H 2S7

Attention: Robert Chadwiclu'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/
Jill K. Frizzley
Telephone: (212) 848-4000
Facsimile: (646) 848-8174

Any Party may change its address for service fiom 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 Counter parts; Facsimile Signatures

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterpat&s, 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,

IThe remainder of this page left intcntiionally blank)
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IN WITNK&SS WHKRKOI&" the Parties hereto have executed this Agreement as of the

date first written above.

SL'LI.ER:

CIN RAM I. ''g RNATIONAL I $4".,

/

Pcr:
(~qp~)le& &

I/(~'&+

e;

John H. Hell
(itle: &„-h]ef P) aaac181 OtT)cer

8VVI&.'R:

CINRAM A&t,QUISITION, INC,

Pc&;

Name:

')'itic:

(Asset Purchase Ag& eernent)



IN WITNESS %HKRI&.Of& thc Parties het eto have executed this Agreement as of the
'atefirst written above,

SJ"J.I Leg:

CI

NIZAM

INTKRNATIONAI, INC.

Pcr;

Name:

Title:

SURE+".

CINHAM ACQIJISITION, INC,

i

j /i i'&+I'.,xi "g:(« ~r

s 7 'i"i'~/('~:-" e

(Asset Purchase Agreetttect)



L&XHIBIT A

Offer for Euro iean Business

Attached
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.Iune 22, 2012

Cinram International Inc. and

1362806 Ontario Limited
2255 Maikham Road
Scarboi ough, ON Ml B 2W3
Attention: Sieve Brown

Dear Sii s '.

Pursuant to that certain Purchase Agreement, as of even date herewith (the
"North American Purchase Agreement" ), between Cinram International, Inc. (thc
"Sellci.") and Cinram Acquisition, Inc. (the "North American Buyer" ), the North

American Buyer has agreed to acquire substantially all of ihc North American operations
ol'the Cinram group of companies pursuant to the terms and conditions set forth therein.

We are pleased to submit this irrevocable binding offer (the "Offer") to acquire
the European operations of the Cinram group of companies (the "Transaction") through

the purchase of all of the issued and oiitstanding equity inteicsts and voting rights of
Co&Ipcratie Cinram Netherlands UA (the "Purchased Company" ) and, indirectly, each
of its direct and indirect subsidiaries (other than Cinram Iberia SL) (collcctivcly with the
Purchased Company, the "Cinram European Entities" ), substantially on the terms and

conditions set forth herein and in the form of purchase agreement for the Cinram

European l.ntities attached hereto as Exhibit A (with such changes thereto as ihe parties
may mutually agree upon, thc "European Purchase Agreement" ). Set forth as L'xhibit

B is the corporaic organizationaJ chart of thc Cinram European Entities, together with a

detailed description of their capital stock and the ownership of such capital stock.

affiliate of the North American Buyer (thc "European Buyer" ) to be designated by
written notice io the Seller and to 1362806 Ontario Limited (together, ilie "Sellers"), The
parties shall use commcicially reasonable efforts to accommodate any written request by
ihc North American Buyer to have one or more of its other affiliates purchase certain of
the Cinram European Entities, it being acknowledged and agreed that the Sellers shall
have no obligation to accommodate such request if, due to regulatory or corporate
requirements, the accommodation thereof would result in undue delay or increased
conditionality of the closing of the Transaction (the "Closing" ), To the extent such
requests are made and accommodated, the relevant affiliates will also be parties to the
European Purchase Agreement and the terms "European Buyer" will also include such
affiliates. 'I'he Sellers own all oI'1he capital stock and voting rights of the Purchased
Company. Notwithstanding the identity of the European Buyer, subject to ihe terms of
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the Offer and the performance by the Sellers of their obligations hereunder, the North

American Buyer guarantees in favor of the Sellers the payment and performance of all

obligations of the European Buyer under the European Purchase Agreement.

2. Purchase Price, The purchase price for thc Purchased Company will be

determined in accordance with this Section 2.

The aggregate purchase price fnr the businesses and assets tn be purchased

pursuant to the North American Purchase Agreement and for the Purchased Company

(i.e., the Cinram European Fnl.iiies) shall be $82,500,000, subject to adjustment as

provided in Section 3.2 of the Noith American Purchase Agreement (the "Aggrcgatc
Purchase Price" ). Thc purchase price lor the Purchased Company (the "European

Purchase Price" ) will be the Aggregate I'urchasc Price less the amount paid by the Nnith

American Buyer for thc purchase of thc busincsscs and assets purchased pursuant to the

North American Purchase Agreement, as agreccl upon by the North American Sellel'11d

the North American Buyer (the "NA Purchase Priice"). The Furopean Purchase Price

will be decreased, on a dollar-for-dollar basis, for (a) any distribution or other transfer of
cash or other assets f'iom thc Cinram European Entities to the Sellers or any of their

alfiliates (other than the Cinram European Fniities) after April 30, 2012, (b) any Seller

1".xpcnses (as defined belov«), (c) the '1 ax Accruals (as defined below), if any and (d) the

tiscess 1'X Gain Adjustment, it any, tu outded that the European purchase price will not

bc rcducccl for (i) any distribution or other transfer of cash or other assets pursuant to

clause (a) to ihe extent such cash or other assets arc included in thc Vurchased Assets (as

defined in the North American Purchase Agreement) acquired by ihe North American

13uyer at the closing nf the transactions contemplated by ihe North American Purchase

Agrccincnt (thc "NA Closing" ) and (ii) any of the matters described in clause (b) or (c) to

the extent any such matter results in a reduction of thc NA Purchase Vrice.

"Seller Kxpenses" means all liabilities ol any Cinram European Entity incurred

and relating to (A) the period after April 30, 2012 in connection with the Seller's strategic

pi ocess and the transactions contemplated by the North American Purchase Agreement or

by this 01Ter to the professional advisors of the Cinram European Entities and the Sellers

a11d their lcndcrs, including their respective legal counsel, accountants, tax advisors,

financial advisors, iestructuring advisors, labor advisors and other advisors, and (B) any

premiums lor the tail directors and officers'nsurance policy paid by, nr incuried for the

'iccouni ol; any Cinram Europeai~ Fntity, but excluding obligations under the 1&El&V (as

stlch ici'n'I Is def111ed 111 thc Nolih An1erican I 111'chase Agi'ccrnent) and aiiy excise taxes

exigible on such Seller l.xpenses.

"Tax Accruals" means (i) all income taxes (and other taxes payable in respect
nl'ncoine,gross receipts or profits collectively referred to as "incIImc taxes") incurred,

accrued, paid or payable by any Cinram European Entity resulting from the amendment,

modification, cancellation, termination, repayment or discharge of any loans, receivables

or payablcs between (x) one or more Cinram Furopean Entitics or (y) one or more

Cinram European Entities, on the one hand, and a Seller and/or any affiliate of a Seller

2
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(other than Cinram Furopean Entities), on the other hand (the "Intercompany Loans"'),

othci than an aggregate of $65,000, and (ii) all income taxes incurred, accrued, paid or

payable by any Cinram European Entity, or related to income, profits or earnings of any

Cinram I.,uropean Entity, for the period prior to April 30, 2012 (or paid prior to such

date), except to the extent reflected on the Effective Date Balance Sheet. The patties will

discuss in good faith and agree upon the Tax Accruals prior to the Offer Acceptance (as
defined below).

The parties agree and acknowledge that Cinram Iberia SL is 1o be excluded from

the 'I'ransaction, either through a distribution of the interests therein to the Seller pie-
Closing or payment of the net proceeds (net of taxes and out-of-pocket costs and

expenses rela1ed thereto) of the on-going liquidation of Cinram Iberia SI, and the

proposed disposition of its assets and properties to the Sellers (the "Spanish
l)isposition"). The parties will discuss in good faith and agree upon the necessary and

appropriiite means for 1hc Sellers to receive the net proceeds of the Spanish Disposition,
and to the extent necessary, make such changes to 1his letter or the I'.uropean Purchase
Agi.ecmen( tn reflect their agreement.

3. Works Council Consultation. This Offer cannot be accepted by thc Sellers
until the Sellers and/or the relevant Cinram European Entities have completed the works
councils consultation process in I"rance with respec1 to the Transaction (the
"ConsuItation Processes" ) in accordance with applicable laws and regulations, which
shall bc completed upon the earlier of (i) the delivery by the works councils of their avi v,

as contemplated by French law or (ii) the failure by the works councils to deliver their
their rivr's by thc date on which they are ordci'ed to deliver such avis by a court of
competent jurisdiction. The Sellers will keep the North American Buyer informed of
each step of thc Consultation Processes and of any oral or wri1ten information requested

by or provided to the woi'ks councils, and the North American Buyer and the European
Buyer will provide the Sellers and the relevant Cinram I'.uropean I.ntities all reasonable
support and cooperation in order to assist them with the Consultation I'rocesses,

During thc Consul(ation Processes, if the works councils make any
recommendations relating to the terms of the Transaction, the Noith American Buyer, the
European Buyer and the Sellers will discuss in good faith (without any obligation for
either the North American Buyer, thc I.uropean Buyer or the Seller to agree to any
changes) any measures that may bc taken to accommodate thc works

councils'ecommendations

and to resolve any outstanding issues in this respect, The North
American Buyer, the Furopean Buyer and the Sellers agree and acluiowledge that any
recommendations made by the works councils during the Consultation I'rocesses will
neither prevent thc Seller from accepting thc Ofler upon the completion of the
Consultation Processes nor impose any obligation on the North American Buyer or thc
European Buyer with respect thereto.

4, Offer Acce tance. We acknowledge that the Sellers shall not be obliged
to sell the Purchased Company or other Cinram European Entities until they shall have

3
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accepted thc Offer in accordance wi1h the tern1s hereof (the "Offer Acceptance" )
following the completion of the Consultation Processes and the receipt of the avis of the

works councils or the failure of the works council to deliver such avis by the date on

which they are ordered to deliver such avis by a court of competent jurisdiction,
Acceptance of the Offer by the Sellers shall be effected by written notice to the North

American Buyer which makes reference to this Offer. Upon the Offer Acceptance, the

parties will execute and deliver the European Purchase Agreement,

S. Conduct of Business. Thc Seller will cause thc Cinram European Eniil,ies

io conduc1 their busincsscs in, and only in, the ordinary course of business, consistent
with past practice, use their reasonable efforts to preserve intact their businesses, assets

and relationships with customers, suppliers and others having business dealings with

1hem, and will consult with the North American Buyer and the European Buyer before
entering into or effecting any material transaction or any transaction 1hat is not in the

ordinary course of business consistent with past practice, except in each case, for the

Agreed-Upon 'transactions (as defined below). In particular, except for thc Agreed-Upon
'I ransactions and as otherwise expressly conscntcd to by the European Buyer, the Seller
will cause ihc Cinram l=uropean Enliiics nol io issue 'Iny shares of capital stock or other
sccurilies (including any secui itics exchangeable or convertible into capitril stock ol'ihe

CiIllai11 Etu'opcai'I Llltiiies), declare, pay or make any dividend or distribution on any

shares, incur any additional indebtedness for borrowed money, outside of thc ordinary
course ol business make or commit to any materitil capital expendilures, or make any
cash paymenls of any nature (cash or otherwisc) lo lhc Seller or their affiliates (other than

ordinary compensation to officers or employees of the Cinram European Entities), No
bonuses will be paid other than in the oi'dinary course of business and in linc with

previous bonus level payments (it being acknowledged and agreed that payments under

PERP will continue to be made as and to the extent permitted by the North American
Purchase Agreement).

"Agreed-lIJpon Yr arrsactlnns" means (i) the Spanish Disposition, (ii) the on-

going bankruptcy proceedings of Cinram Optical Discs SAS, (iii) fhe cancellation,
termination, repayment or discharge of1he Intercompany Loans pursuant to the following
paragraph, and (iv) the payment of the European Dividends (as defined below),

Al. the request of the North American Buyer, thc Sellers will, and will usc lhcir
best efforts to cause the Cinram European Entities and the Sellers'ther affiliates to, take
such actions as may be appropriate as necessary to (A) cancel, terminate, repay or
discharge all Intercompany Loans other than the Excluded Intercompany Loans prior to
ihe Closing, (l3) pay such dividends or other distributions by thc Cinram European
Companies as may be requested by the North American Buyer in writing (the "European
Dividends") immediately prior to the Closing, and (C) mal&e such amendments and
modifications to the 1erms of the Excluded Intercompany Loans (other than cancellation,
termination, repayment or discharge thcrcol) as may be requested by ihe North American
Buyer piior to thc NA Closing (the "excluded 1ntercorrrpany Loan Amendments"),
and (D) trigger the foreign exchange gain on the Excluded Intercompany I,oan fiom

4
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Cinram International, Inc. (or a Canadian afliliaie thereof) io Cinram Holdings GmbH

(the "I&'X Gain" ) and offset such FX Gain with operational losses prior io Closing, it

being understood that (i) to the extent such FX Gain is not entirely offset by such losses,

thc 1',urnpean Purchase Price shall be reduced by the amount representing the taxes

payable on the difference between thc aggrcgatc I'X Gain and thc amount of FX Gain

actually offset prior to Closing (the "Excess EX Cain Adjustment" ), and (ii) the Sellers
shall have the righ( to undertake the actions set forth in this clause (D) without the request.

of the North American Buyer, provided that j l) any request by the North American

Buyer with respect to thc matters in clauses (A), (B), (C) and (D) shall bc made in

sufficient time prior to the Closing in orcler for the implementation of the requests not to

result in a delay of the Closing and (2) nothing herein sha11 require more than onc
dividend or other distribution by the Purchased Company, and all proceeds nf all other

European Dividends, if any, shall bc used to finance such dividend or other distribution

by the Purchased Coinpany. I or purposes of the foregoing sentence, "Excluded
Inter eompairy Loans" means the following three Intercompany l,oans: (i) the

Intercompany Loan fiom Cinram Gmbll to Cinram Europe B.V. in the principal amount
of 680,000,000, (ii) tlic Intercompany Loan fr'om Cinram International, Inc. (or a

Can idian afliliate thereof) to Cinram IIolclings GmbII in the principal amount of
$8dt„000„000, and (iii) the Intercompany Loan from Cinram Holdings GmbH to Cinram
G&jllbid in the principal amount nf F80,000,000. The Seller ni its affiliates shall keep
inforilled, and consult with, the North American Buyer with respect lo all developments
involving the Agreed-Upon Transactions and, notwithstanding anything& to the contrary in

(he preceding sentence, shall not tal&e or be required to take any action, or allow any

action tn be taken, with respect. to the Agreed-Upon Transactions that (x) would

reasonably be expected to increase the costs to, or impact on the business, afI'airs nr

prospects of, the Sellers and/or the Cinram European Entities or (y) would contravcnc
applicable solvency limitations or otherwise breach applicable 1aws or regulations or
fiduciary duties of the directors of thc Cinram European Entities.

6. C~los!n .
'l'he Closing will bc subject to:

(a) The completion of the NA Closing in accordance with thc
North American Purchase Agreement;

(b) Upon thc request of the North American Buyer in

accordance with the third paragraph of Section S (and subject io thc limitations
therein), the cancellation, termination, repayment or discharge of all Intercompany
I.,oans prior io the Closing;

(c) Upon the request of the North American Buyer in

accordance with the third paragraph of Section S (and subject to the limitations
therein), the payment nf the I=.uropean Dividends prior to the Closing;

(d) As of ihc Closing, the cancellation or termination of all
debt obligations and guarantees of the Cinram European Entitics uncler the Credit

S
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Agreement and thc release of all security interests in assets or properties the

Cinram European Entities related io such debt obligations or guarantees under thc

Credit Agreement, in each case at no additional cost to any Cinram European

Entity;

(e) As of the Closing, no provision of any applicable law and

no judgment, injunction, order or decree that prohibits the consummation of the

Transaction shall be in effect;

(f) If ihe North American Buyer shall request any Excluded

Intercompany Loan Amendment in accordance with paragraph 5 above, such

Excluded Intercompany Loan Amendment shall not result in a reduction to thc

European Purchase Price in accordance with paragraph 2 hereof in excess of
$ 1,000,000& unless thc Scllcrs shall have consented in their sole discretion to a

reduction io the I',uropean Puichase Price in excess of $ 1,000,000 I esulting from

sucli Excluded Interconlpany Loan Amendment; and .

(g) The covenants contained in this Offer to be performed by
the Seller ai or prior io the execution of the European Purchase Agieement and as
of thc Closing shall have been performed in all material respects, excluding
non-compliance that is a result of action or inaction by the Norih American Buyer
or its affiliates ((a)-(g) collectively, ihc "Conditions Precedcrii").

As used herein "Credit Agreement'" means, collectively, ihe amended and

rest;It«d credit. agreement dated as of April 11, 20011 and the Second Lien Credit
Ag&reement dated as of April 11, 2011, in each case among affiliates of the Seller, the

g&uarantors from time io time party ihcrcto, certain institutional lenders party thereto from
time to time and JPMorgan Chase Hank, N,A., as administrative agent for the lendcrs
thereunder, as amended, and related security documents.

Closing shall occur on the date on which thc last Condition Precedent is satisfied
or waived, provided that the Buyer shall have the right to extend the Closing to a date not
later than December 17, 2012 regardless whether ihe Conditions Pi ecedent are satisfied
or waived before such date.

7. I'xclusiv~it, Wc have and will incur considerable expense in connection
with this Offer, To induce us to proceed with this transaction, you agree that no Cinram

company will, directly or indirectly, contact any party or hold any discussions with any
party regarding a sale of its European business. Accordingly, the Seller agrees, for so
long as this Ol'fer has noi been rescinded or terminated in accordance with its terms,
neither the Seller nor a»y of its affiliates, agents or representatives may, directly or
indirectly, (i) solicit or encourage any inquiries or proposals for, or enter into any
discussions with respect to, the acquisition by any person (other than the European Buyer
and its representatives) of any shares of the Cinram European Entities or any significant
poriion of the assets and properties of the Cinram I=.uropean I'niities, or (ii) furnish or
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cause to be furnished any non-public information concerning the Cinram European
L'ntitics or their assets and properties to any person (other than the European Buyer and

iis representatives), other as required by applicable laws and regulations and in each case
after prior notice to and consultation with the North American Buyer, except in each case
with respect to the Agreed-Upon Transactions. The Scllcrs and each of their agents,
representatives will promptly notify the European Buyer of any inquiry or proposal
i cceivcd by such person with respect io the acquisition by any other person of any capital
stock or any significant portion of the assets and properties of the Cinram L'uropean

Entit.ics,

8. Termination Rescission. This Offer may be rescincled, at which time it

shall no longer have any force or effect, at any time prior to the execution of the

European Purchase Agreement: (a) by mutual written agreement of the Seller and the

North American Buyer; or (b) by the Seller by written notice to the North American

Buyer or by the North American Buyer upon written notice to the Seller if thc North

American Purchase Agreement is terminated.

9. Remedies. The Noith American Buyer acknowledges and agrees thai the
Sellers would not have an adequate remedy at law and may bc in cparably harmed in the

event ihai any ol the provisions of this binding Offer letter were not performed by the
North American Biiyer in accordance with their specific terms or were otherwise
breached by 1he North American Buyer. Accordingly, ihc North American Buyer
acknowledges and agiees thai ihc Sellers shall be entitled to injunctive ielief io preveni
breaches of this binding Offer letter and to specific perforinance of the terms and

conditions of this bindinp Offer letter in addition to any other remedy io which the Seller
may be entitled at law or in equity, The prevailing party in any such litigation shall be
entitled to payment. of its legal fees and disbursements, court costs and other expenses of
enforcing, dcfcnding or otherwise protecting its interest hereunder, Following the NA
Closing and prior to the Closing, the North American Buyer may not assign or transfer all

or substantially all of the assets and properties acquired by it pursuant to 1he Noith
American Purchase Agreement, unless its assignee or transferee agrees to guarantee the
obligations of the Norih American Buyer hereunder in form and substance reasonably
satisfactory to the Sellers.

l0. Ciovernin Law Venue, 'l'his Offer letter shall be governed by, and

construed and cnforccd in accordance with, the laws of the laws of the Province of
Ontario and i.he federal laws of Canada applicable therein without giving effect to the
conflict of laws rules thereof to the extent that the application of the laws of another
jurisdiction would be required thereby; except that the provisions of Section 3, and the
resolution of any disputes relating to the parties'bligations with respect 1o the French
works council consultation process referred to herein, shall be governed by and construed
in accordance with the laws of the Republic of France. The parties agree to submit to the
exclusive jurisdiction of the courts of Ontario and agree to waive, to the fullest extent
permissible by law, any objection to ihc laying of venue of any suit, action or proceeding
arising out of this OlTer letter in any such court.
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which shall be deemed an original and together shall constitute one and the same
instrument.

12. I&e Contact Offer Exercise. Please refer all inquiries with regard to this

Offer to: Cinram Acquisition, 1nc., 2525 Fast Camelback Road, Suite 850, Phoenix,
Arizona 85016, attn: Jahm Najafi, tel: +1 602 476 0600, fax; +1 602 476 0625. Thc
Offer Acceptance must take place through thc delivery o1 a written acceptance notice to

the address and person indicated in this Section 12 prior to the rescission of this Offer
pursuant to Section 8.

Please indicate your receipt ol'this letter agreement by executing a counterpart
hereof in thc space provided below, This letter agreement shall expire at 23;59, Eastern
Standard Time, on the date hereof if its receipt is not signed by you in the space indicated
below, a»d returned to the undersigned, prior to such time, Please do not hesitate to call
me with your comments or questions.

8

60239453v16



I I)j

Sincerely,

Cinram Acquisition, Inc.

By;
Name;
Title:

Accepted and Agreed;

Cinram International Inc.

Hy:
Name:
'I'itic:

l 3628(l6 Ontario I.imitcd

13y:
Name:
Title;

(European Offer Letter)
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SHARK PlJRCHASK AGRKKMKXT

CINRAM INTF,RXATIONAL, INC.

And

136280K) OM'ARIO I-IMITiKO

As thc "Scl1lers"

And

c+j

As the "Buyer"

Made as of [ J, 2012

Appropriate changes to be made to have more than one "Buyer" and 'Seller" if some of thc European

companies will be acquired by other Buyer affiliates (instead of through thc Dutch co-op), subject to the terms

of the offer letter.
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SHARK PIIRCHASK ACRKKMKNT

THIS SHARK PURCHASE M'RKEMENT is made as of [0],2012,

BK I.WEEN:

Cinram International, Inc., a corporation organized under lc laws of thc Carradcr

business Co&pora(ions A«7 ("Cinram International")

and--

1362806 Ontario Limited, a limited liability company organized under thc laws of
[ej ("Ontario l,imited" and together with Cinram International, the "Scllcrs")

—and—

[J, a [~) organized under thc laws of (the "Buyer")'

I'."C I'I'A LS;

A Ciniani liitcrnational, directly and through ils subsidiaries, has (1) manufactured
pl'c -i'( «i)1 (lcd li)oil titneilta pi'oducts at'id provides related logistics scrviccs in North America and

l urope, (2) owned and opctatetl a digital inedia production sluilio, and ('3') offered 1'ully hostcd
business intelligence a»el analytics solutions lhrough its Vision proprietary software platlorm

(col lccli vely, the "Busiincss").

13. Cinram International, together with Moelis 2 Company, conducled an investment
and sale process for lhe Business.

C. Following such process, Cinram International entered into an Asset Purchase
Agreement. dated [oJ, 2012 (as the same may have been or may be amended, supplemented or
iestated I'iom time to time, the "North American Purchase Agreement" ), with Cinram
Acquisition, Inc,, a Delaware corporation (thc "North American Buyer" ), pursuant to which
Cinram International and certain other entities namecl therein as "Asset Sellers" (collectively, the
"North American Sellers") agreed to scil to the North American Buyer, and thc North
American Buyer agreed to purchase from thc North American Scllcrs, substantially all of thc
North American Sellers'roperty and assets used in connectioii with the Business carriecl o» by
lhe North American Sellers in North America (collectively, the "Purchased North America
Business" ).

D. Cooperatie Cinram Netherlands UA, a [] organized and existing under the laws
of The Netherlands (the 'Purchased Company" ), indirectly through its direct and indirect
Subsidiaries (othcr than Cinram Iberia SI„collectively, and together with the Purchased
Company, the "Cinram European Kntlities"), owns, holds and operates the Business in Europe

Appropriate changes to be n)ade to have morc than onc "l3uycr" and "Seller" il some of the t."uropean
companies will be acquired by othci Buyer affiliates (instead of the Dutch co-opl, subject to thc teims of ihc
oi'fer letter.
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(thc "Purchased European Business"). The Sellers, own and hold, bcncficially and of record,

all of the issued and outstanding equity interests and voting rights ol the Purchase Company (the

"Shares"), with Cinram International owning and holding 99.95% of the Shares and Ontario

I.imiied owning and holding the remaining 0.05% of the Shares.

I .. Concurrently with the execution of thc North American Purchase Agreement, the

North American Buyer made an offer (the "Offer") pursuant to a letter dated [~], 2012 (as the

same may have been or may be amended, supplemented or restated I'rom time to time) thc

"European Offer Letter" ) to the Sellers io acquire the Purchased European Business pursuant

to and in accordance with the form of share purchase agreement attached to the European Offer
i,ctter through the purchase of all of the Shares.

I'. In accordance with thc European Offer Letter, the North American Buyer has

desi& natcd thc Buyer, a [wholly-owned] subsidiary of the North American Buyer, as the entity

ihat will purchase all of the
Shares,'i.

As contemplated by the European Offer Letter, Sellers have concluded the works
council consultation process required by French law and regulations for the direct or indirect

acquisition of the Ciiiram European Entities that are organized and existing under the laws of
I rance, in that they have received ihe avis of such works councils for such acquisition/the the
works council has failed to deliver its/their avis by thc date on which they are ordered io deliver
such avis by a court ol competent juriscliction.

H. On [j, 2012 thc North American Buyer and the North American Sellers
complcicd the acquisition of thc Pui'chased North America Business pursuant to the Moi&h

American Purchase Agreement.

I. The Sellers have accepted the Offer in accordance with the European Offer Letter
and, therefore, as contemplated by the European Offer Letter, the Sellers and the Buyer desire to
enter into this Agreement for the sale by the Sellers of the Shares to Buyer, and the purchase by
the Buyer of ihe Shares from the Sellers, on the terms and conditions set forth in the purchase of
thc Shares by this Agirccment,

IElOW, THEREI& ORE, in consideration of the mutual covenants and agreements
contained in this Agreement and in the Offer and other good and valuable consideration, thc
receipt and sufficiency of which arc acknowledged, thc Paries agree as follows;

ARTICLE I -- INTERPRETATION

I, I Oefinitiioos

l n& illis Agi'cement,

"Affiliate" of any Person means any Person that directly, or indirectly through one nr
I'iaol'e intermediaries, controls, or is controlled by, or is under common control with, such I'erson.

Appropriate changes io be 111ade to have inoie than one "Huyei" if some of the Ciniam i.;uiopcan I nti(ies will
be acquiicd by othei Buyer affiliates, subject to the teians of the offer letter.
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1'or purposes of this definition, the term "control" (including the terms 'controlling," "controlled
by" and "under common control with") means the possession, direct or indirect, of the power to

cause thc direction of the management and policies of a Person, whether through ownership of
voting securities, by contract or otherwise;

"Agreement" means this sharc purchase agrccmeni and all attached Exhibits and

Schedules, in each case as ihe same may be supplemented, amended, restated or replaced from
I.ime 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 arc to Articles, Sections,
I'.xhibits and Schedules in this Agrecmcni;

"Applieawe 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 oiherwisc),
order, or any consent, exemption, approval or liccnsc of or concerning a Governmental
Authority. that applies in whole or in part to the transactions contemplated by this Agreement,
i.he Sellers, the Cinram European Entities, the Buyer, or the Purchased European Business;

"Business" has thc meaning given to such term in Recital A;

'Business Day" means any day other than a Saturday or Sunday or a statutory holiday in
I'oi onto, Ontario and in New Yorl(, New Yorlc:

"llkuyer" has ihe meaning given to such term in thc preamble to this Agreement;

'CCAA" means ihe (.'ompanie»'reditor»di i angernent Ac( (Canada);

'C(..AA Proceedings'eans the proceedings commenced «ndcr lhe CCAA by the Sellei
pursuant to CCAA Initial Order (as defined in the North American Purchase Agreement);

"Chapter 15 Proceedings" means the proceedings commenced under Chapter 15
of'itle

11 of the United States Code (as amended from time to time) by Cinram International and
certain of its affiliates;

'Cinram t.'urupean Kntiities" has the meaning given to such term in Recital D, and

includes all the Persons listed in Exhibit A, except for Cinram Iberia SL;

"Cinram InternatiunaI" has the meaning given to such term in the preamble to this
Agreemeni;

"CIusing" means the completion of the purchase and sale of the Shares pursuant to this
Agreemeni;

"Closing Date" means the date of ihe Closing;

"Confidentiality Agreement" means the confidentiality and non-disclosure agreement.
executed by ihe North American Buyer in favour of Cinram International dated April 3, 2012,'
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~Ji'Court

Approval" has the meaning given tn such terms in 1he North American Purchase

Agrccment;

"Credit Agiiecmciitt" means, collectively, the Amended ancl Restated Credit Agreemeni

dated as of'April 11, 20011 and the Second Lien Credit Agreement dated as of April I I, 2011, in

each case among affiliates of the Seller, the guarantors from time to time party thereto, certain

institutional lenders party 1hereto from time to time and JPMorgan Chase Bank, N.A., as

administrative agent for the lenders thereunder, as amended.

'Encumbrance" means, with respect to any property nr asset, any security interest, lien,

pi.ior claim, charge, hypothec, hypothecation, reservation of ownership, pledge, cncumbrancc,

mortgage or adverse claim of any nature ot kind other than licenses of Intellectual Property;

"European Offer ILetter" has the meaning given to such term in Recital E;

"Govcruimcutal Authoriity'eans any government, regulatory authority, governmental

department„agency, commission, bureau, court., judicial body, arbitral body or other law, rulc or

i cgulatinn-making entity;

(a) having jurisdiction over ciihcr Seller, the I3uyer, any Cinram European Entity or
thc Purchased Euiopean 13usiness on behalf of'ny country, province, state, locality nr other

geographical or political subdivision thereof; or

(b) exercising or enii11ed (o exercise any 'idministrative, judicial„ legislative„
i.egulatory or Taxing authority or power;

'including" and "'includes" shall be interpreted on an inclusive basis and shall bc
deemed to be followed by the words "without limitation";

"ludebtcdncss" means, vvith respect tn any Person, without duplication, (i) all

obligations of such I'erson for borrowed money, or with respect to deposits or advances of any
kind, (ii) all obligations of such Person evidenced by bonds, debcniurcs, notes or similar
instruments, (iii) all obligations of such Person upon which interest charges are customarily paid
(other than trade payables incuned in 1he ordinary course of business consistent with past
practice), (iv) all obligations of such I'erson under conditional sale or other title retention
agrccments relating to any property purcliased by such Person, (v) all obligations of such Person
incurred or assumed as the deferred purchase price of property or services (excluding obligations
nf such I'erson to creditors for raw materials, inventory, services and supplies incurred in the
ordinary course nf business consistent with past practice), (vi) all lease obligations ol'uch
Person capitalized on thc bonks and records of such Person, (vii) all obligations of others secured

by an Encumbrance on property or assets owned or acquired by such Person, whether or not the

obligations secured thereby have been assumed, (viii) all obligations of such Person under
interest rate, cuirency or commodity derivatives nr hedging transactions, (ix) a]1 le11ers of credit
nr perl'ormancc bonds issued for the account of such I'erson (excluding (A) letters of credit
issued for the benefit of suppliers to support accounts payable to suppliers incurred in the
ordinary course of business consistent with past practice, (B) standby letters of ci edit relating to
workers'ompensation insurance and (C) surety bonds and customs bonds) and (x) all guaranties
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'ind arrangements having the economic effect of a guaranty by such Person of any Indebtedness
of'ny other Person,

"NA Closing Date" has the meaning given to the term "Closing Date" in the North

Anicrican Purchase Agreen1ent;

"North American Buyer" has the meaning given to such term in Recital C;

"North American Purchase Agreement" has the meaning given to such term in

Recital C;

"North Amet ljcan Sellet's" has the meaning given to such term in Recital C;

"Offer" has the meaning given to such term in Recital E;

'"Offer Date" means the date of thc European Offer I.etter (i.e., [I|,2012);

"Ontaijiio Limited" has thc meaning given to such term in the preamble to this

A g reel l 1en 1;

"Orgnnizatlonall 1lkoeuments" means the articles of incorporation, certilicate of
incorporation, char1cr, by-laws, staiurs, articles of formation, ccr1ificatc of foi mation,
regulations, opciating agreemen1, certificate of limited partnership, partnership agrccmcnt and all

other similar documents, instruments or certificates execu1ed, adopted or filed in connection witli

the crea1ion, formation or organization of a Person, inc]uding any amendments thereto.

"Parties'eans thc Seller and thc Buyer collectively, and "Party'eans either the

Seller or thc Buyer;

"Person" means any individual, partnership, limited partnership, limited liability
coll1pany, joint venture, syndicate, sole proprietorship, company or corporation with or withou1

sharc capital, unincorporated association, trust, trustcc, cxccutor, administrator or other legal
person'il representative, Governmental Authority or other entity however designated or
constituted;

"Purchase Pt iee" has thc meaning given to such term in Section [I|;

"Purchased Company" has thc meaning to such term in Recital D;

"Purchased European Business" has the meaning given to such term in Recital D;

"Purchased North American Busiiness" has the meaning given to such term in

Recit.al D;

"Sellers" has the meaning given to such term in the preamble to this Agreement;

"Share Pu&*chase Price" has the meaning given to the term "l.uropean Purchase Price"
in the European Offer I.cttci;
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"Shares" has the meaning given to such term in Recital D;

'Tax" and "Taxes'ncludes taxes, duties, fees, premiums, assessments, imposts, levies

and other charges of any kind whatsoever imposed by any Governmental Authority, including all

i»terest, 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, disabili(y,
severance, unemploymcnt, social services, education and social security taxes, all surtaxes, all

customs duties 'ind import and export taxes, countervail and anti-clumping, all licence, franchise
and registration fees and all employment insurance, health insurance and other government
pension plan premiums or contributions.

1.2 Kxhiibi(s and Schedules

'1'he following Exhibit and Schedule form pari of this Agreemcnt:

I',xhibit A; E.'i»ram European En(ilies
Schcdulc A: I»deb(cdncss

II.3 Statu(es

Unless specil'ied othcrwisc, rcfercncc in this Agrccmcnt to a s(atutc rcfcrs to tha( statute
as i( may be amended, oi (o any resta(ed or successor legislation of'comparable effect,

1.4 Headings and Table of Contents

1'he inclusion of headings and a table of contents in this Agrccmcnt. is for convenience of
rcfcrc»ce only and shall no1 at feel. (he co»struciion or interpretation hereof,

l.5 1( ender and 1Vumbeli

ln this Agrccmcnt, unless (hc context otherwise requires, words importing the singular
»1cludc thc plural and»ice i erma and words importing gender include all genders,

1.6 Curr cncy

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

11.7 Knowledge

Where any representation or warranty contained in this Agrccmcni. is qualified by
refcrcnce to the knowledge of the Seller it will be deemed to refer io the ac(ual knowledge af'ter
du& inquiry of Steve Brown, John Hell, Neil Ballantine, Howard Herman and 1)avid Ashton,
wi(hout personal liability on the part. of'any of them.
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1I,S 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 oi. part, thcrcof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof,

1,9 Entire Agreemcnt

This Agreement and the agreements anti other documents required to be dclivcrcd

pursuant to titis Agreentent constitute the entire agrccmcnt hetween the Parties, tnovided that. the

Confidentiality Agreement shall remain in full force and effect, and set out all the covenants„

promises, warran1ies, representations, conditions and agreements between the Parties in

connection with ihe subject matter of this Agreement and supersede all prior agreements,

understandings, negotiations and discussions, whether oral or written, prc-contractual or
oiherwisc, There are no covenants, promises, warrani ies, represeniaiions, condit ions,
understandings or other agreements, whe1her oral or written, pre-contractual or otherwise,

cxprcss, 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

deliveied pursuant to this Agreemen1,

ll.10 XYaiiver, Amendmcnt

Except as expressly provided in this Agreenient, no amendment oi waiver of thi»

At&reemen1 shall be binding unless execu1ed in writing by all Parties hereto. No waiver of any
plovislon 01 this Agreement shall constitute 8 waiver of any other provision nor shall any walvel

of «ny provision of this Agreement constitute a continuing waiver unless otheiwise expressly
provided.

l.] '1 (.ovcrning Law; 8urisdliction andI Venue

'1'his Agreemcnt, the rights and obligations of the Parties under this Agreemcnt, and any
claim or controversy directly or indirec1ly based upon or arising out of this Agreement or the
iransac1ions 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 interprcled, construed and determined in accordance with, ihe laws of the
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 vcnuc of thc courts
of Ontario for the resolu1ion of any such disputes arising& under this Agreemen(. Each Party
agrees that scrvicc of process on such Party as provided in Section 7.7 shall be deemed effective
scrvicc of process on such Par ty,

Notwithstanding 1he foregoing, any and all documcn1s or orders that may be filed, made
or entered in the CCAA Proceedings or Chapter 15 Proceedings, and ihc rights and obligations of
ihe Parties thereunder, iiicluding all matters of construction, validity and performance
thereunder, shall in all respects be governed by, and interpreted, construed and determined ill

accordance with the CCAA or the Bankruptcy Code, as applicable, withou( regard to the
conflicts of law principles thereof'. The Parties consent to the jurisdiction and venue of 1hc
Canadian Court or the Banlcruptcy Court, as applicable, for the resolution of any such disputes,
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v» gavdless of wheihei. such dispuies arose under this Agrccmcnt. Each Party agrees that service

of process on such l'ar1y as provided in Section 7,7 shall be deemed effective service ol'pvocess

on such I'arty.

ARTICLE 2 —PIiRCHASI»; AND SALE

2.1l Agreement to Purchase and Sell the Shares

Upon and subject to the terms and conditions of this Agreement, at the Closing the Seller

shall scIl the Shares to the Buyer, and the Buyer shall purchase the Shares fiom thc Seller, for the

Sharc Purchase Price.

2.2 Payment of Purchase Prllcc

'1'he Share Purchase Price shall bc paid {net of any Taxes 1'equircd by Applicable Law to

be deducted or withheld fron~ such payment) by the Buyer to thc Sellers in full in cash ai the

Closing by wire transfer of immediately available funds to the following banl& account which has

been designated jointly by the Sellers; [/o be,v peci fied pi ioi (o execution of'ui e«men(
j

ARTICLE 3 —RKPRI».SKNTATIOAS AND WARRANTIKS BY TUPIK SELLER

'I'he Scllcrs. jointly and scvcl'ally, repvesen1 ancl warrant to thc Buyer as follows, and

,Icl«nov ledge ih'11 the Buyer is relying upon ihe following representations and warrantics in

connccl.ion with its purchase of the Shares and the transactions contemplated hereby:

I',ntlty Po»&vcr

Each Seller is duly organizecl under the C'onodo Bii»ii»cs» C'oq~oioiions.Act and, subject
io Court Approval being obtained, has all necessary corporate power, authority and capacity io
enter into this Agrccment and the agreements contemplated hereunder and to carry out. its
obligations hereunder and thereunder. Each Seller has thc rcquisitc power and authority to own

the Shares.

32 Oue Authoriixation and Knforccability of Obligations

l'ach Seller has all ncccssary power, authority and capacity to enter into this Agreement
and the agreements coniempla1ed hereunder. and to carry out its obligations hereunder and

thercundev, and the execution and delivery of this Agreement and the consummation of the
transactions contemplated hy this Agreement have been duly au1horized by all necessary action
{corporate or otherwise) of each Seller, 'ibis Agrccmcnt constitutes a valid and binding
obligation ol.'ach Seller enforceable agains1. it. in accordance with its terms, except {a) as such
enfoiceabili1y may bc limited by banl«upicy, insolvency, moratorium, reorganization and similar
laws affecting creditors generally, and {b) as such enforceabiliiy may be limited by general
principles of equity, regardless of whether asscricd in a proceeding in equity or law,
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3.3 Approvals and Consen1 s

No authorization, consen( or approval of, or filing with or notice to, any Governmental

Au1hority, couit or o(hcr Person is rcquircd in connection with thc cxccu(ion, delivery or

performance of this Agreement by thc Scllcrs and each of the agreements to be executed and

delivered by the Sellers or the purchase of the Shares hereunder, excluding consents of
contractual counterpartiesthe absence of which would individually or in the aggregate materially

impair the ability of the Buyer to complete the transactions contemplated by this Agreement or

materially impair the ability of the Buyer to own the Shares and the Cinram European Entities,

and to operate the Purchased European Business after 1he Closing in substantially the same

manner as it is operated as of the date of the l.uropcan Offer Letter.

3.4 Non-Contravention

Neither the cxccu1ion and clelivcry of this Agreemen( or any other agreement or

docuinc»t (o which a Seller is or will become a painty as con1cmpla(cd by this Agreement, the

consuniina(ion ol'the transactions contemplated herein or therein nor compliance by either Scllcr
v i1h an» provisions hereof or thereof will conflict with or resul((wilh or wi(hou( notice, lapse of
time or both) in a breach of any of 1he terms, conditions or provisions of thc Organizational
Documents of either Seller or any Cinram European En(i(y, or any Applicable Law,

The Selleis have performed, in all ma1crial respects, each of the covenants in the

European Offer l.ettcr rcquircd (o bc pcrformcd by ci1hcr or both of the Sellers oi their Affiliates
on or prior to thc execution of 1his Agreement.

3.5 Purchased Company; Cinrarn European Vntiliies

(a) 'l'he capitalization of thc Purchased Company consis(s ol [(0 be d'esciihed], fhe
Sellers own the Shares, beneficially and of record, free ancl clear of any Encumbrance other than

Encumbrances to be released on Closing, Upon delivery of and payment for the Shares at the
Closing in accordance wi1h Sec(ion 6.2(a)(i), Buyer will acquire good and valid title to all ol the
Shares, free and clear of any Encumbrance,

(b) All of the outstanding shares of capi(al stock of and other voting or equity
interests in each Cinram European l=.ntity have been duly authorized and validly issued, fully

paid and nonassessable and are owned beneficially and of record by the Purchased Company or a
Cinram European Entity as set forth in Exhibit A, free and clear of any Encumbrances other 1han

tax liens in respec( of obligations reflected on the Effective Date Balance Sheet or arising after

May 1, 2012 and Encumbrances in respect of the Credit Agreement to be released on Closing.
L'xcept as set forth in I".xhibit A, there are no outstanding (i) shares of capital stock of or other
voting or equity in1ercsts in any Cinram European Entity, (ii) securities of any Cinram European
Entity convertible into or exercisable or exchangeable for shares of capital stock of'r other
voting or equi1y interests in ally Cinram European Entity or (iii) options or other rights or
agrccn~ents, commi1ments or understandings of any kind to acquire from any Cinram 1'uropean
L'ntity, or other obliga(ion of Scllcrs, oiany Cinram European Enti(y (o issue, (ransfer or scil, any
shares of capiial s(ock. of or other voting or equity interests in any Cinram European Entity or
securities conver(ible into or exercisable or exchangeable for shares of capital stock of or other
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voting or equity interests in any Cinram European Entity (the items in clauses (i), (ii) and (iii)

being referred to collectively as the "European Securities" ), There are no outstanding

obligations of any Cinram European Entity to repurchase, redeem or otherwise acquire any

Furopcan Securities.

;3,6 Outstanding Indebtedness

Upon the occurrence of the Closing, after giving effect to the release of the Credit

Agrecmcnt, the Cinram European Entities shall have outstanding no Indebtedness other than (i)
Indebtedness among the Cinram European Entities to the extent not discharged in accordance

with the European Offer I,etter, and (ii) Indebtedness described on Schedule A.

ARTICLE 4 —RKI'RKSEM ATIONS ANO WARRANYIKS OV& THK BUYER

The Buyer represents and warrants to the Sellers as follows and acknowledges that the

Seller is relying upon the f'ollowing representations and warranties in connection with its sale of
thc Shares:

Corpoi ate Powei

I'he Biiyer is a
j ] existing under the laws ol'] and has all necessary company power,

authority and capacity to cntcr into this Agrccmcnt and thc agrccmcnts contcmplatcd hcrcundcr

and to carry out its oblig'itions hereunder and thereunder,

4.2 IDiue Authorization and Knforceabiility of Ohlliigations

'I'he execution and delivery of this Agrccmcnt and thc consummation of thc transactions

contemplated by this Agreement have been duly authorized by all ncccssary corporate action of
the Buyer. This Agreement constitutes a valid and binding obligation of thc Buyer enforceable

against it in accordance with its terms except (a) as such enforceability may bc limited by

bankruptcy, insolvency, moratorium, reorganization and similar laws affecting creditors

generally: and (b) as such cnforccability may be limited by gcncral principles of equity,

regardless of whether asserted in a proceeding in equity oi law.

4.3 Approvals and Consents

Except for any consents that may be required in connection with consummation of the

transactions contemplated by this Agreement, no authorization, consent or approval of„or filing

v ith or notice to„any Governmental Authority, court or other I'erson is required in connection

with thc execution, delivery or performance of this Agreement by the Buyer and each of the

agreements to be executed and delivcrcd by the Buyer or thc purchase the Shares hercundcr, thc

absence of which would materially impair the ability of the Buyer and the Seller to complete the

transactions contemplated by this Agreement. No provision of any Applicable Law and no

judgment, injunction, order or decree that prohibit the consummation of the purchase and sale of
the Shares pursuant to this Ag&rcemcnl. is in effect.
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ARTlcl.r. 5- Aoor TloXAl. ArRrrMrz'l S 01'm PARTlFS

5,1 Access of the Seller and the Buyer to Records

(a) The Sellers shall, for a period of six years fi.om 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 io ihe Buyer, all books and records relating to the Purchased European

Business. The Buyer shall retain and preserve all such books and records for such six year

period.

(b) I'rom and after thc Closing, the Sellers shall retain all its books and records and

thc Buyer shall have access to, and the right to copy, at its expense, for bona fide business

purposes, and during usual business hours, upon ieasonable prior noiice to the Seller, all books
and records of the Sellers. The Sellers shall retain and preserve all such books and records for a

period six years following thc Closing.

5.2 l& urther Assurances

Each of the Parties hereto shall promptly do, mal&c, cxccutc or deliver, or cause to be

done. made, executed or delivered, all such further acts, documents and things as the other Party
hereto lllay reasonably require from time to tinge for thc purpose of giving clTcci to this

Agtreemc»t a»d shall usc commercially reasonable efforts and take all such steps as niay be

rcaso»ably within its power to implement to their full extent the provisions of this Agrccmcnt,
tttovtded that in no event shaii tho Seilets he ohttgated to tatte any aouon that is likely to tesoit in

a material adverse effect on the Purchased European Business or the Cinram European Entities,
nor shall either Party be obligated to nial&e a payment or deliver anything of value io a third party
in order to obtain a consent.

5,3 Release

Efieciive as ol'the Closing Date, the Buyer forever releases and discharges the Seller and

its Affiliates and its and thei1 respective present and former shareholders, oflicers, directors,
emp1oyces, auditors, advisors, legal counsel and agents (each, a "Released Party" ), 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 v,hole or in

pal i 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, ihc Purchased European
Business, including, for greater certainty, any and all claims, demands, 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 cnvironmen(al condition, investigation or remediation with respect to
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ihe real property (owned or leased) of any Released Party. Notwithstanding the generality of thc

foregoing, tlic foregoing release shall not release any Relcascd Party from its obligations under

this Agi.cement,

5.4 Tax Matters

Buyer and Sellers shall (and shall cause their rcspcctivc Affiliates to) (a) provide the

other party and its Affiliates with such assistance as may be reasonably requested in connection
with the preparation of any tax return or any audit or other examination by any taxing authority

or any judicial or administrative proceeding relating to Taxes and (b) retain (and provide the
other party and its Affiliates with reasonable access to) all records or information which may be
relevant to such tax return„audit, cxatnination or proceeding, provided that the foregoing shall be
done in a manner so as not io interfere unreasonably with the conduct of the business of the

p a 1'i l 0s .

AICTI C1,V. 6 —if:LOS15 (p

6.1 Closing

Thc Closing shall take place ai I], or at such other location as may bc agreed upon by
the Parties hereto, immediately after (and in any event no later than the Business Day
immediately following) the satisfaction or waiver of ihe conditions set forth in Section 7,3 (other
than those conditions thai by their terms are to be satisfied at the Closing bui subject to the
s iiisfaction or waiver of those conditions ai such time).

6.2 Closing l)eliveriies

(a) At thc Closing, the Sellers shall deliver to the Buyer:

(i) a receipt for ihe Purchase Price;

(ii) a duly signed deed of transfer of membership interests between the Sellers,
the Buyer and the Purchased Company and/or such other documents as Buyer shall
reasonably request to transfer beneficial and record ownership of'the Shares to thc Buyer
under Dutch law;

(iii) a certificate signed for and on behalf ol'inram International without
personal liability by an executive officei'n form and substance reasonably satisfactory to
(lie Buyer:

(A) transmitting true and correct copies of cithcr (1) ihc avis of the
French workers councils with respeci. io the transaction contemplated hereby or
(2) the order of' court of competent jurisdiction requiring the French workers
councils to deliver their avis, and certifying tha1. the avis was noi delivered on ihe
date required by such court;

(B) certifying that. the representations and wai.ranties of thc Seller set
forth in this Agreement are true and correct in all material respects as of'he
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Closing Date, except that io thc extent such l.cplcscntations and warrantics speak

as of a specified date, such representations and wan antics shall be true and correct
in all respects as of such specified date;

(C) certifying that the covenants contained in this Agreemcni and the

European Offer Letter to be performed by the Seller ai or prior to thc execution of
this Agreement and the Closing have been performed in all material respects as at

the Closing Date; and

(D) certifying that all Indebtedness ol thc I'inram European I.ntiiies
under the Credit Agrcemcnt has been cancelled or terminated and all

L'ncumbrances in assets or propeltics of the Cinram European Entities in respect
of such Indebtedness have been released and discharged.

(iv) any other documents reasonably requested by the Buyer in order to effect,
or cvidcncc ihe consummation of, ihe transactions contemplated herein or otherwise

provided for under this Agreement.

(b) At ihc Closing, ihc Buyer shall deliver to ihe Sellers:

(i) thc Purchase Price, in accordance with Section 2.'2;

(ii) a certificate signed for and on behalf of the Buyer without personal
liabilitv by an executive officer of the Buyer, in form and substance reasonably
satisfactory to the Scllcr;

(A) certifying that the representations and warrantics of the Buyer set
forth in this Agreement arc true and correct in all material respects as of ihe
Closing Date; and

(B) certifying that the covenants contained in this Agreement and the
European Offer Letter io be performed by the Buyer at or prior to ihe Closing
Date have been performed in all material respects as of the Closing Date; and

(iii) 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 Agreemcnt,

6.3 Closiing kequlrenlents

(a) 'I he obligation of ihe Buyer and the Sellers to complete the Closing and
collsillIII'nate tlie tl'ansactlol'is contcniplaied by ibis Agl'eelneni ls subject io the satisfaction of, on
or prior to the Closing, of each of the following conditions:

(i) the NA Closing shall have occurred pursuant io and in accordance with the
North American Purchase Agreement; and
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i'ii)

no provision of any Applicable I,aw and no judgment, injunction, ordei or

decree that piohibit the consummation of thc purchase and sale of the Purchased Assets

pursuant to this Agreemcnt shall be in effect.,

(b) Thc obligation of the Buyer to complete the purchase of thc Shares puisuant to

this Agreement is subject tn thc 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 thc cxclusivc benefit ol'the Buyer):

(i) the representations and warranties ol'he Sellers set I'orth in this

Agreement shall have been true and correct in all matciial rcspccts as of thc Closing

Date, except that to the extent such representations and warranties expressly speak as of a

specified date, such representations and warranties shall be true and correct in all respects
as of such specified date;

(ii) the covenants contained in this Agreement and the European Offer Letter

to bc pcrformcd by the Sellers at or prior to Closing shall have been performed in all

material respects as at Closing; and

(iii) all Indebtedness of the Cinram European Entitics under thc Credit Facility
shall have been canccllcd or tcrminatcd and all I.,ncumbrances in assets or propei.ties oI
the Cinram European Entities in resp& ct of such Iiidebtedness shall have been released or
clischarged,

(c) The obligation of the Sellers to complete thc sale of thc Shares pursuant to this

Agreement is subject to thc satisfaction of, or compliance with, or waiver where applicable, by
the Sellers of, on or prior to the Closing Date, each of the following conditions (each of which is

acl&nowledged to be for the exclusive benefit of the Sellers):

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

(ii) the covenants contained in this Agreemcnt to be pcrfonned by the Buyer
at or prior to Closing shall have been performed in all material respects as at Closing.

ART'1CL&: 7 —C~ENVRAL MATTL~'RS

7.1 1)issolution of Selleii; Name Changes

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

14
60239486v7



118

(b) Promptly following the Closing, Sellers and their Afhliaics shall cause their

corporate names to be changed to names that do not include the word "Cinram", if they have no1

done so prior to thc Closing.

7.2 Public Notices

No press release or other announcement concerning the transactions contemplated hereby

shall be made by the Sellers 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 7.2, any Patty 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 cnuri. or

securities commission or other similar Governmental Authority having jurisdiction over such

Paity or any of its Affiliates, and, if such disclosure is rcquircd, thc Party making such disclosure

shall usc commercially reasonable efforts to give prior oral or written notice to the other, arid if
such prior notice is not possible, to give such notice immediately following the making of such

&lisclosiirc, Notwithstanding the 1'nrcgning: (i) this Agreement may be filed by the Sellers with

ihc (.anadicin (.OLI1'1 and/or ilic Ha11kruptcy (.0Lii'1 (as siicl1 tel'111s cll'c defined in the North

American Purchase Agreement); and (ii) the transactions contemplated in this Agrccmcni may bc
discloscil by thc Sellers to the Canadian Court and/or the Bankruptcy Couit, subject to redacting
confidential or sensitive information as permit1ed by Applicable 1 aw and rules. The Par1ics
fLlrthcr agree that:

(a) ihe Monitor and/or. 1.oreign Representative (as such terms are defined in ihc North
American Purchase Agreement) may prepare and file reports and other documents with thc
("uiadian Court and/nr the Bankruptcy Court., as applicablc, containing references tn the
transactions contemplated by1his Agrccment and ihc terms of such transactions; and

(b) the Sellers and their professional advisors may prepare and file such reports and

oiher documents with the Canadian Court and/or the Bankruptcy Court containing references to
the transactions contemplated by this Agrcemcnt and thc terms of such transac1ions as may
i.casonably bc ncccssary to complete the transactions contemplated by this Agreement or to
comply with their obligations to 1he Canadian Court and the Bankruptcy Court.

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 ihe
execu1ion and delivery of this Agreemeni, in form and substance mutually agreed to by ihcm,

7.3 Su i'Vlval

1 he represcntatinns and warranties of the Sellers in 1his Agreement or in any agreemcn1,
document or certificate delivered pursuant to or in connection with this Agreement or the
transactions contemplated hereby (the "Sellers'epresentatioos") are set forth solelv for thc
piirpose of Article 6 and none of them shall survive the Closing. The Sellers shall nnt have any
liability, whether before or after thc Closing, for any brcach of the Sellers'eprcscntations.

15
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7,4 expenses

Except as otherwise specifically provided hcrcin, the Sellers and the Buyer shall be

responsible for the expenses (including fees and expenses of legal advisers, accountants and

other professional advisers) incurred by them, respectively, in connection with the negotiation

and settlement of this Agreement and the completion of the transactions contemplated hereby.

7.5 lslon-Recourse

No past, present or future director, officer, manager, member, employee, incorporator,

member. partner, stockholder, Affiliate, agent, attorney or representative of the respcctivc Parties

liercto, in such capacity, shall have any liability for any obligations or liabilities of the Buyer or

thc Seller, as applicable, under this Agrccmcnt or I'r any claiin basecl on, in respect of, or by

reason of, thc transactions contemplated hereby,

7.6 Assignment; Binding L&" ffect

No Party may assign its rights or benefits under this Agreement without the consent of

the other Party hereto. 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

hgreement shall create or be deemed to crcatc any third Person beneficiary rights in any Person

or entity not a Party to this Agreemcnt.

7.7 Notices

Any notice, request, demand or other communication required or pcrmittcd to bc given to

a Party pursuant to the provisions of this Agreement v ill bc in writing and will be effective and

deemed given under this Agreement on the earliest of; (a) the date of personal delivery; (b) the

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 days after deposit

with a nationally-recognized courier or overnight service such as I cdcral Express; or (d) live

days after mailing via certified mail, return reccip( requested. All notices not delivered

personally or by facsimile will be sent with postage and other charges prepaid and properly

addressecl to the Party to be notified at the address set forth for such Party:

(a) If to the Buyer at: Cinram Acquisition. Inc.
2525 East Camelback Roacl„Suite 850
Phoenix, Arizona 85016
Attention: Jahm Najafi
Tclcphone; +1 602 476 0600
Facsimile; +1 602 476 0625

16
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2'ith

copies (which shall not in Hallard Spahr I,LP

themselves constitute notice) to: One East Washington Strcct, Suite 2300
Phoenix, Arizona 85016
Attention: Karen Mc Conne1 1

Telephone: +1 602 798 5403
Facsimile: +1 602 798 5595

Davies Ward Phillips & Vincberg LLP
44th Floor
I I irst Canadian Place
'I'oronto, Ontario M5X I H I

Attention: Richard Elliott
Telephone; -t-I 416 863 5506
Facsimile: +1 416 863 0871

ancl to: Debevoise & Plimpton I,I,P
Tower 42
Old Broad Street.

London EC2N I I-lg

IJnited Kingdom
Attention: L'. Raman Bet-Mansoui
'I'clcphone: + 44 (0) 20 7786 5500
I"acsimilc: t- 44 (0) 20 7588 4180

(b) If to the Sellers at: Cinram International lnc.
2255 Markham Road,
Scarborough, ON M1H 2W3
Attention; Steve Brown
Tclcphone: +1 416 298 8190
Facsimile:

with copies (which shall Goodmans I,I,P
not in themselves constitute 333 Hay Street, Suite 3400

notice) to: Toronto, ON, M51-I 2S7
Attention: Robe&t Chadwick/ Neill May/

Melaney Wagner
'I'elephone: +1 416 979 2211
I acsimile: + l 416 979 1234

and to: Shearman & Sterling LI,P
599 Lexington Avenue

New York, New York 10022
Attention: Douglas P, Bartner/
Jill K, I rizzley
Telephone: +1 212 848 4000
I'acsimile; +1 646 848 8174

l7
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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.

7,8 Counterparts; I&"acsimile Signatures

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

IThe remainder of this page left intentionally bllank]
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IN WITNESS WHEREOF» the Parties hereto have executed this Agreement as of thc

date erst written above.

SELLERS:

CINRAM INTERNATIONAL INC.

Pcr;
Name:
Title:

1362806 ONTARIO I.IMITEO

Per:
Name;
'l'itle;

lIIi VER:

Per;
Name:
Title:

pn ror! unlinonn (locnmcnt properly name,

60239486v7



Exhibit A to Share I'ulrchase AI;reetncnt

Cinram Euro ean Entities

Owt1ershi Information

Cinram Eur ope Entity Authorized, Issued and,iurisdiction of Direct or Indirect Direct Ownership

Outstanding Capital Eormation Ownership Interest
Stocl& and Other Voting of Cobperatie

or Equity Interests Cin ram
Netherlands tJA

C.oopel'a(le (.»u'Bn I A; 23,412,019 shares The Netherlands N/A 99,95% by Cinram

Netherlands UA International lnc

ISO: 23,412,019 shares
0 05/0 by 1362806
Ontario Limited

Cinl.am Europe I3.V, A; 5,000,000 shares The Netherlands 100'to 100/o by Cooperatic
Cinram Netherlands

lk,O: 1,917,823 shares UA

(. »Il e»11 1,0!',IS(ICS Ul(. A 1,100, 000 ShareS United 1&ingdom 100'i'o 100/o by C»ll'an'I

I .» II!I cd I'.uropc 11 V

I/( 0',100, 000 share(

(»II '»» I',(palIa L101»1anf Spain 100% 100% by Cinl am

Europe I3.V

Cinram Holdings GmbH A' share Germany 100"/0 100"/o by (.II'll'anl

Loe& istics U I& Limited

IE.O: I share

(value of single share is

F26,000)

Clnr&lm Operations UI& A; 10,000, 000 shares United Kingdom 100'lo 100"/o by Cinram
I. II» l(c(l Holdings Gnlbl-I

ISO 10,000, 000 shares

C.'»'ll'Bn'I /.Olus 100% olvnecl hy Cinlanl Germany 100% 100/o by Clf1!'a!11

Vel n1ogcnsver(valtungs Holding&s Gmbll, as I-Ioldings GmbH
GmbH Sc Co. 1&G limited partner

Cinrelrn Gmbl-I A: 2 shares Germany 100'/0 94.5'/'0 by Cinram

Holdings Gmbl-I

IkO; 2 shares
5.5% by Clnl'an1 Zol'us

(value of single share of Vcrmogensverwaltungs
Cinram Holdings GmbH CimbH k. C'.o, I&G

is f6,777,260)

Ieeioe~of eio'ie eheie of



Cittratn I nrope I'.iitity Author ized, Issued and Jurisdiction of Direct or Indirect Direct Ownership
Outstanding Capital Formation Ownership Interest

Stock and Other Yoting of Cooperatie
or Equity Interests Cin ram

Netherlands UA

Zorus is 6400,000

Cinram Holdings France A: 920,842 France 100% 100% by Cinram
S.A.S, Holdings CunbH

ISO: 920,842

I Ciniain l,ogistics I rance A 217,706 France 100% 100% by Ciiti'd111

SA I loldings France S,A S.
18 0'17,706

Ciniain Optical Discs A. 686.760 France 100% 100% by Clnl.aln

SA8, I-Ioldings France S.A.S,
Ik.O: 686,760

SCI Ciniam I"i ance A: 10,000 Fiance 100% 99,99% by Cinraln

Holdings I'rance S.A S
16:0 10,000

0.01",0by Cilll'din

Logistics I.rance SA



12'inram

Iouro ean I=.ntities

Or anizational Chart

Cinr nm intecnnt)onnl
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(( ln)'Ida)

0

0

an u

1 0n 0cd

99 95'l(

( uui)(')nile ( Inl an)
s)cthccl,)nits ( ))

I thc Nothc) lands i

1009n

( inl a)01

Enl'ot)c B 5,
1) I)a )ac)he) land

too;o 100':

I 0 I II nl 1 5 1)a n a (,In)I,lnl t,ug)at)CS

f St) I a) I
1't( 1,)n))tcd

tl K)

1 ooan

(.I n lul nl 1 I 0 I (I t 0 ins

(*'mhH

1(ic) ala 0 c )

(.Inl,l)n 4ol'un

Vel nlat„ensvc)n alton/a
('n)hll nl( (:o, k(",

1(icl n)an) I100"'009o 9 5na 5 5"n

(,Inl nnl 1' ancl.''in)1)rn 01)er,lt)ons

(told)ngs 8 A,S Lds I,)n) )le)i

1 I )ance) 11l)')Itcd kin),'doln) 1\ Icl n1 01) '



Schedule A to Sh &re Purchase Agreement

Indebtcdncss

Cinram Operations UI& Limited

Singulus finance lease -- 3 Blulinc II BD 50 lines

o Singulus Order Acknowledgement ¹9202-2102487,01

Ciiiiam GmbH
e Singulus finance agreement - 2 Bluline II BD 50 lines

o Order reference ¹4500388659 —order reference ¹'s 107251 and 107252
Singulus Purchase Contract - ¹6201-2101109.010

o 1 Spaceline DVD line

Singulus Purchase Contract — ¹6201-2101110.010
o 2 Spaceline DVD lines

Singul»s Purchase C'.ontract - ¹6201-210110/,010
o 3 Spacelinc DVD lines

o Singulus Purchase C.'ontract - ¹6201 2101108.010
o 4 Spacclinc DVD lines

Cinrani I.ogistics 1 rance SA
I'i naill ul'/Sli bili 1 lease purchase —Chainpcnard property

&60&)4&)&)ri



Kxlaibiit 8 to Furopeart Offer Letter

Cinram Euro can En(ities

~owneralti Information

Ciii ram Lu rope Vntity~Authorized, Issued and,lurisdiction of Direct or Indirect Direct Ownership

Outstanding Capital Vormation Ownership Interest

Stoclt and Other Voting of Cooperatie
or Vquity Interests Cinram

Netherlands UA

Coopera(ic Cinram A: 23,412,019 shaies The Netherlands N/A 99 95% by Cinram

Netherlands UA International Inc,

18.0;23,412,019 shai'es
0 05% by 1362806
Ontaiio Limited

( inl'anl ll(II opc 13,V A; S,000,000 shares 'I'he Nc(herlands 100% 100% by Coopcratie
Clnl'BI11 Ncthcl'lands

IkO. 1.917,823 shares UA

('iili&iil) I o&&istics UI( A 1,100, 000 shales Unite(1 Kingtdoin 100oyo 100% by (.»ir&iin

I .I»11(cd Europe 13.V

ISO 1,100, 000 shaics

(»11'Bill Ii.span» ()01 I Tl BI I ( SPB l» 100% 100% by C)111'&II11

L'uropc )3 V

Cinrain I-loldln s Gmbll A: I share Germany 1002 100% by Cinram

Logistics Ul& Limited

IkO: I share

(value ol'ingle share is

V2(1,000)

('i»rain Opeiations UI( A; 10,000, 000 shares United I&ingdo»1 100',~o 100% by Cinram

I.II11ltecl Holdin s Gmbl-I

IkO; 10,000, 000 shares

C I 11 I'a 111 Z 0I U S 100% owned by Cinram Germany 100% I 00% by C i» ra)11

'cl'111ogcilsvcihvaltul1gs Holdings GmbH, as I-loldings Gl)lbH

GmbH P. Co I&G limited
paI1»eI'inl'Bin

GmbH A: 2 shares Ger»1any 100% 94,5% by Cii1l Bn'I

Holdings Gmbl-I

IkO: 2 shares
5 6% by Cinram Zolus

(value ol'ingle share of Vermogcnsvcrwaltungs

Cinrain I-loldings GmbH GmbH P Co f(.G

is 66&7'/7,260)

(value of single share of
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(:inl. Im I',urope Fntity Authorized, Issued and,lurisdiction of Direct or Indirect Direct Ownership

Outstanding Capital Eormation Ownel'ship Interest
Stoclt and Other Voting of Collperatie

or Equity Interests Cln I aln
Netherlands UA

Zorus is C400,000

Cinvam Holdings France A; 920,842 France 100% 100% by Clnl an1

S.A.S. Holdings GmbH
IkO: 920,842

Clnl all1 I oglsl les Fl'ance A, 21'7,706 I rance 100% 100% by Cinlan1

SA lloldings I vance S.A S
ISO 21'7,706

Clnvam C)ptical Discs A. 686,760 I'I'Bnce 100% 100% by Clnl"al11

SAS Holdll1gs I'I'Bncc S A.S,
18cO: 686,760

SCI C illral'l1 I I'ance A'0,000 F I'Bl'I ce 100% 99 99% by Cinram
Holdings France S A.S

18 O. 10,000
0 01% by C)11lanl

Logistics I vance SA
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Court File No.

ONTARIO

SUPERIOR COURT OF JIJSTICK

COMMERCIAL LIST

THE HONOI JRABLF, ) , TI-IE

)
JUSTICE ) DAY OF , 20

XN 1HK MATTER OI'HE CGMPAMES'REDITOR5
AMAiVGEMFJVTACT, R.S.C.1985, c. C-36, AS AMK&.NDKD

AND lN TIIK MATTER Ol& A PLAN Ol COMPROMISE OR
AIKIMN('L&MI&.'N'I'l&'INRAM IN'I'KRNA'I'IONAL INC.,
CINIMM INTERNATIONAL INCOME EUND, CII TRUST
AND COMI'ANII&:S LISTL&'D IN SCHKDULL»'A"

Applicants

APPROVAL AND VESTING ORDER

TIIIS MO'I'ION, made by Cinram International Inc. ("Cll"), Cinram International

lncnmc l und l"Cinram I&'und"), CII Trust and the companies listed in Schedule "A" hereto

CL
(collectively, thc "'Appllicants"1 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

(collec(ively, "Cinram") in North America contemplat,ed by an asset purchase

agreement (thc "Asset Purchase Agreement" ) betwccn CII and Cinram Acquisition,

lnc, (thc "Purchaser" ) dated Junc 22, 2012, and appcndcd to thc affidavit of Mark

I lootnick sworn,lunc , 20 l 2 (thc 'Hontniek Affidavit" ) as Exhibit "A";

&& &&

(i i) approving thc sale of thc shares of Coopcratic Cinram Netherlands U A (the

4 "I'urchased Shares" ) pursuant to thc binding purchase offer dated .lune 22, 2012 (the

"Purchase Offer") provided by the Purchaser to CII and 1362806 Ontario Limited

Q



-2 13

(together with CII, the "Share Sellevs") appended to the Hootniclc Affidavit as Exhibit

ccB&&.

(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 I,I,C,

Cinram Distribution I LC and Cinram Manufacturing LLC (collectively, thc "Asset

Sellers", together with the Sharc Sellers, thc 'Sellers" ) to complete the transactions

contemplated hy the Asset Purchase Agreement (thc "Asset Sale Transaction" );

(v) authorizing the Share Sellers to complete thc transactions contemplated by the I'urchase

Offer (the "Share Sale Transaction", together with thc Asset Sale Transaction, thc

"Sale Transaction"), including, without limitation, entering into a share purchase

agreemcnt iii the form attached as Exhibit. A to the Purchase Off'er (thc "Share

Puvchasc Agvccnient") upon due exercise of the Purchase OfTer; and

(vi) upori delivery of Monitor s Certilicatcs (as defined below) by the Monitor (as delincd

belov ) to the Purchaser, vesting all of the Asset Sellers'ight, title and interest in and

to the Purchased Assets (as defined in the Asset Purchase Agreement) and the Share

Sellers'ight, title and interest in and to thc Purchased Shares in thc Purchaser or 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.
0

was hearcl this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of John Bell sv orn June , 2012, ((he "Hell Affidavit" )„ the

Ilootnick Affidavit, the Report of FTI Consulting Canada Inc., as Court-appointed Monitor of

the Applicants (the "Monitor") dated June , 2012 (the "Monitor's Report" ), and on hearing

thc submissions of counsel for the Applicants, the Monitor, the Purchaser, thc Administrative
I

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), [NAMES Ol& OTHER

I'AR"I"lES APPKARIAC~[, no one appearing for any other person on the service list, although

properly served as appears from the affidavit of [NAMKj sworn [DATL&'], filed:
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1. Tl-IIS COURT ORDERS that the time for service ol the Nol.ice ol 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 DECI,ARFS that the Asset Sale Transaction is hereby

approved, nnd the execution of the Asset Purchase Agreement by CII is hereby authorized and

npproved, witli such minor nmendments as CII may deem necessary with the approval ol'he

Monitor. Thc Asset Sellers are hereby authorized and directed to 1ake such additional steps and

cxccute such additional documents as may be necessary or desirable for the completion of the

Asset Sale Transaction and for the conveyance of (i) thc Canadian Purchased Assets (as defined

in the Asset Purchase Agreement) to , a Canadian entity nominated by thc Purchaser to take

title to the Canadian Purchased Assets in accordance with the Asset Purchase Agreement (the

'Canadiian Nominee" ) and (ii) 1he United S1ates Purchased Assets (as defined in the Asset

Purchns«Agreement) to 4, a Uni1cd States entity nominated by the Piirchnscr 1o 1nke title to thc

United S1ntcs I'urchnsed Assets in accordance with the Asset Purchase Agreeincrit (thc "U.S.

Womiincc", tog«thci wi1h thc Canadian Nominee, the "Nominees" ),

3. I'HIS COURT ORDERS AND DECI,ARES that the Sharc Sale Transaction is hcrcby

approved, and the Share Sellers are hereby authorized to execute the I'urchase Offer, with such

minoi amendments as the Share Sellers may deem necessary wi1h the approval of the Monitor.

Thc Share Sellers are hereby authorized and directed 1o take such additional steps and execute

such additional documents, including, without limitation, the Share Purchase Agreement, as may

CL

ev be necessary or desirable for the completion of the Share Sale Transaction and for the

convcyanc«. of th«Purclinsed Shares to the Purchaser [oit the Canadian Nominee].

TH1S COURT ORDERS AND DECLARES that upon the delivery ol a Monitor's

certificate to the Purchaser substantially in thc form a11ached ns Schedule "B" hereto (thc

g 'Monitor's Asset Sale Transaction Certificate" ), (i) all of thc Asset Sellers'ight, title and

interest in and to the Canadian Purchased Assets shall vest absolutely in the Canadian Nominee,
I

and (ii) all of the Asset Sellers'ight,, title and interest in and to the United States Purchased

Assets shall vest absolutely in the U,S. Nominee, fice and clear of and fi.om any and all security

interests (whether contractual, statutory, or otherwise), hypothecs, mortgnges, trusts or deemed

trusts (v«hcther contractual, statutory„or otherwise), liens, executions, levies, charges, oi o1hcr

Q



financial or monetary claims, whether or not they have attached or been perfected, registered or

I'ilcd and whether secured, unsecured or otherwise (collectively, the "Claims" ) including,

without limiting ihe generality ol'he foregoing: (i) any encumbrances or charges created by the

Order of the Honourable Justice [NAME&.] dated [DATE]; (ii) all charges, security interests or

claims evidenced by registrations pursuant to the Personal Property Security 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 "Kncumbrances", which

Claims and Encumbrances shall not include the Permitted Encumbrances (as defined in the Asset

I'urchase Agree»sent), which Permitted Encumbrances include the encumbrances, easemenis and

restrictive covenants listed on Schedule "E")and, for greater certainty, this Court orders that all

of thc Encumbrances affecting or relating to thc Purchased Assets are hereby expunged and

discharged as against the I'urchased Assets.

5. Tl-IIS COUR'I ORDERS that with respect to the U.S. Applicants (as defined in the Bell

AI'Hdavit) only, this Order is subject to the issuance of an order by the United States Bankruptcy

Court for the District of Delaware authori7ing the sale and transfer of the Purchased Assets thai

arc located within the territorial jurisdiction of ihe United States, free and clear of and from any

Cia»ns and Encumbrances,

6. Tl-IIS COURT ORDERS AND DECLARES thai upon the delivery ol' Monitor's

certilicate io the Purchaser substantially i» the form attached as Schedule "I'" hereto (the

"Monitor's Share Sale Transaction Certificate", together with the Monitor's Asset Sale
0

'I'ransaction Certificate„ the "Monitor's Certificates" ), all of ihe Share Sellers'ight, title and

interest in and to the Purchased Shares shall vest absolutely in the Purchaser [or the Canadian

Nominee], free and clear of and from any and all Claims and Encumbrances, and, for greater

Pu certainty„ this Court orders that all of the Encumbrances affecting or relating to thc Purchased

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

7. I HIS COURT ORDERS that upon the registration in the Land Registry Office for the

Land Titles Division of Toronto of the Approval and Vesting Order and the Monitor's Asset Sale

Transaction Certificate, the I.and Registrar is hereby directed to enter the Purchaser [or thc
LL

Canadian Nominee] as thc owner of the real property identified in Schedule "C" hereto (the

Q
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"Real Property" ) in fee simple, and is hereby directed to delete and expunge from title 1o the

Real Property all of the Claims listed in Schedule "D"hereto,

N. 1'HIS COURT ORDERS that for the purposes of determining the nature and priority of

(.'laims, the net proceeds fiom thc sale of the Purchased Assets shall be paid to the Monitor and

shall stand in 1.he place and stead of thc Purchased Assets, and that from and after the delivery of

the Monitor's Asset Sale Transaction Certificate all Claims and Encumbrances relating to thc

Purchased Assets shall attach to the net proceeds from the sale of the Purchased Assets with the

same priority as they had with respect 1o the Purchased Assets immediately prior to 1he sale, as i f

ihe Purchased Assets had not been sold and remained in 1he possession or control of the person

having tha( possession or control immediately prior to the sale.

'), '1'IIIS COUR'I ORDERS tliat for the purposes of cletcrmining the nature ancl priori1y of

('laiins, the net proceeds I'rom the s'ilc ol'hc Vurchasccl Shares shall be paid to ihc Monitor ancl

shall stand in thc place and stead of the Purchased Shares, and that from and after the delivery
ol'he

Monitor's Sharc Sale '1'ransaction Certificate all Claims and Encumbrances relating to the

Purchased Shares shall attach to the net proceeds I'rom ihc sale of'he Purchased Shares with the

same priority as they had with respect to the Purchased Shares immediately prior to the sale, as il

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 1he sale,

10. '1'HIS COUR'I ORDERS thai the Monitor may rely on written notice Irom the Sellers and

the I'urchaser regarding fulfillmerii of conditions io closing under the Asset Purchase Agreement,

thc Purchase Offer and the Share Purchase Agrccmcnt and shall incur no liability with respect to

e delivery of the Monitor's Asset Sale Transaction Certificate and the Monitor's Share Sale

Transaction Certificate.

11. 'I'HIS COUR'1 ORDERS AND DIRECTS 1he Monitor io file with the Court a copy of the

Monitor's Asset Sale Transaction Certificate and a copy nf the Monitor's Shaie Sale Transaction

( ertiticaie„ forthwi1h al'ter delivery thereof.

12, I'11IS COURT ORDERS thai, pursuant to clause 7('3)(c) of the Canada Persona)

1nfoirna(ion Pi otecrion and L7ecti"onic Documenfs zIcr, the Sellers are authorized and permitted

to disclose ancl transfer to the Purchaser all human resources and payroll informa1ion in the
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Scllcrs'ecords pertaining to the Sellers'ast and current employees, including personal

information of those employees listed on Schedule 8.7(a) to the Asset Purchase Agreement. The

Purchaser shall maintain and protect the privacy of such information and shall be entitled to use

thc personal information provided to it in a manner which is in all material rcspccts identical to

thc prior usc of such information by thc Scllcrs.

13. TI-IIS COURT ORDERS that, notwithstanding:

(a) t.hc pcndcncy ol'these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to thc

Bankr.rrp(cy and 1nsolvency Ac] (Canada) in respect of the Applican1s or Cinram

International Limited Partnership (together with the Applicants„ the "'CCAA

Pat liies'1 and any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the CCAA Parties„

thc icsting of thc Purchased Assets and the Purchased Shares in the Nominees pursuant to this

Order shall bc binding on any trustee in bankruptcy that may bc appointed in respect of thc

CCAA Parties and shall not be void or voidable by creditors of ihc CCAA Parties, nor shall it

constitute nor be decincd io be a settlement, lraudulent prcfcrcncc, assignment, fraudulent

conveyance, transfer at undcrvaluc, or other rcvicwable transaction under the Bank iiprcy and

Jnsolv&ency Ac( (Canada) or any other applicable federal or provincial legislation, nor shall it

constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

prox'inci a] legislation.

I'L '1'I-llS CO(JR'I'RDERS AND DECLARES that. the Transaction is exempt from ihe

application ol thc BrrIk Sales Acr (Ontario).

15. 'I HIS COVRT ORDERS thai Schedules 2.1(i), 4,3 and 1.6 to the Asset, Purchase

Ag&reement. and Schedule I,3 to Exhibit I to 1he Asset Purchase Agreemen1 be sealed, kept

confidential and not form part of the public record, bui. rather shall be placed separate and apart

from all other contents of ihe Court file, in a sealed envelope attached to a notice that sets out the

title of these proceedings and a statcmcnt 1hat thc contents are subject 1o a sealing order and shall

only bc opened upon fuithcr Order of this Court.
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16. TllIS COURT HEREBY REQUESTS the aid and recognition of any cour1, tribunal,

regulatory or administrative body having j urisdiciion in Canada, in the United States or in any

other loreign jurisdiction to give effect to this Order and to assisi the CCAA Parties and their

agents in carrying out the terms of this Order, All cour1s, tribunals, regulatory and administrative

bodies arc hereby respectfully requested to make such orders and to provide such assistance 1o

the CCAA Parties as may be necessary or desirable tn give effec1 to this Order or 1o assist the

CCAA Parties and iheir agents in carrying out the terms of this Order.

Q.

I

sf~

Q
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SCHEDULE "A"

Additional Applicants

Cinram International General Parlner Inc.

Cinram International ULC

1362806 Ontario Limited

Cinram (U.S.) Holding's Inc.

Ci nram„ Inc.

II-IC Corporation

Cinram Manufacturing LLC

Cinram Distnbution I.I.C

Cinram Wireless I.LC

Cinf am 1&etail Services, LLC

On« IC Studios., LLC

CL
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Schedule "13"—Form of Monitor's Asset Sale Transaction Certificate

Court File No,

ONTARIO

SUPERIOR COURT Ol'USTICE

COMMERCIAL LIST

IN THK MATTFR OF THK COMPANIES'REDITORS
Al ICRA NGEMENT A CT, R.S.C, 1985, c. C-36, AS AMEN DL&'I)

AND IN 'I'IWE MATTER OF A PLAN Ol& COMPROMISE OR
ARRAN("KMKNT OF CINRAM INTKRNATIONAI, INC.,
CINRAM INTERNATIONAL INCOME I&"UND, Cll

'I'RUS'I'NI)

COMPANII&,S LIS'I L&'D IN SCHEDULE "A"

Applicants

MONITOR'S ASSL&"I'ALE TRANSACTION CERTIF&ICATF,

RI&;CI'l'ALS

A. Pursuant to an Order of the Honourable [NAME Ol&'UM~E] of the Ontario Superior

Court of Justice (the "Court" ) dated [DATE OF ORDER], F'l I Consulting Canada Inc. was

appointed as the Monitor (the "Monitoi") of the Applicants and Cinram International Limited

Partnership (together with the Applicants, the "CCAA Parties" ).

13. Pursuant to an Orcler ol the Court datecl [DATE] (the "Approval and Vesting Order" ),

the Court approved the asset purchase agreement made as of Junc 22, 2012 (the 'Asset Purchase

Agrccment") between Cinram International Inc, ("Cll") and Cinram Acquisition, Inc, (thc

"I'urchaser'") and pioviclcd for the vesting in (i) the Canadian Nominee of the Asset
Sellers'ight,

title and interest in and to the Canadian Purchased Assets; and (ii) the IJ.S.Nominee of thc

Asset Sellers" right, title and interest in and to the United States Purchased Asse1s, which vesting

is to be eflective with respect to the Canadian Purchased Assets and the United States

Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming

(i) thc payment by lhe Purchaser of the Purchase Price for the Purchased Assets; (ii) that the

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

Q



or waived by CII and thc Purchaser; and (iii) the Asset Sale 'I'ransaciion has been complctcd to

ihc,itlilslaci10» of ihc Monltol.

C, Vnlcss otherwise indicated herein, terms with initial capitals have the meanings set oui in

lhc Asset Purchase Agreement or the Approval and Vesting Order.

THE MONITOR CERTIFIES the following:

I. The Purchaser has paid and CII has received the Purchase Price for the Purchased Assets

payablc on thc Closing Date pursuant to thc Asset Purchase Agreement;

'I hc conditions to Closing as sct out in Article '1 of ihe Asset I'urchasc Agreement have

bccn satlslled 01'h'a1ved by Cll and the Purchaser; a»d

3. 'I'he Asset Sale I ransaciion has been completed io the satisfaction of the Monitor.

'I'his Certificate was dclivercd by the Monitor at [TIMKt on [DAYV].

I& TII Consulting Canada Inc., in its
capacity As MOIIitoir Of tlIc CCAA PAI'ties,
and not in its pcI snnal capacity

PCI';

Nalrle:
CL

Title

CV

I

48

La.
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Schedule "C"—Real I'ro per ty

ZZ55 Markham Road, Toronto, Ontario

~I'irstl c

PIN 06079-0067 (L'I')

I'ari ol l,oi 18, Concession 3 Scarborough, designated as Parts 2 and 3 on Plan 64R6927 and Part
1 on Plan 641&7116, confirmed by 64B1990, subject to SC574898, Toronto, City of Toronto

~Sinn d1

PIN 06079-0280 (LT)

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

I

M.

4
Q



Schedule "I)"—Claims to be deleted and expunged from title to Real Property

1. Charge in favour of .IPMorgan Chase Hank, N.A. registered on May 8, 2006 as

Instrument No. AT1131509;

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

Instrument No. AT2570745;

3. Charge in favour of JPMorgan Chase Banlc, 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,

5. Charge in favour of JPMorgan Chase Bank, N,A. registered on January 16, 2012 as
Instrument No, AT2920218; and

6. Charge in favour ol'PMorgan Chase 13ank, N.A. registered on January 16, 2012 as
Instrument No, A'l'2920219.

CL

I



Schedule "K"—Permitted Encumbrances, Eascmcnts and Rcstrictivc Covenants
related to the Real Property

(unaffected by the Vesting Order)

1, 'I'hose matters rcf'erred to in Subsection 44(1) of the Land 'I'itles Ac1, except paragraph 11

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

2. The rights of any person who would, but for the I.and Titles Act, be entitled to the land or

any part of i( through length of advcrsc possession, prescription, misdescription or

boundaries settled by convention;

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

Transfer Easement regis1ercd on Scptembej 13, 1978 as Instrument No. SC574898;

5. Boundaries Act Plan registered on August 27„1982as Instrument No. 64BA1990;

6. Ag&rccmcnt rcg&istered on May 2, 1986 as Instrument No. TB318366;

7 Agreement registered on Oc1ober 15, 1987 as Instrument No. TH454937;

8. Agreement regis1cred on,lune 15, 1989 as Instrument No. 'I'8611216;

9, Application (C&cneral) registered on September 19, 2003 as Ins1rument No. AT281551;

10. Notice registcrcd on November 3„2005 as Instrument No. Al 970042; and

11. Notice registered on,luly 24, 2006 as Instrument No. A'I'1205222.

CL

I

L
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Schedule "I&"—I&'orm of Monitor's Share Sale Transaction Certificate

Court I ile No.

ON'I'ARIO

SUPERIOR COURT OF'USTICE

COMMERCIAL LIST

IN THK MATTER OF THK COMPANIES'REDITORS
ARRANGEMENTACT, R.S.C.19S5, c. C-36, AS AMENDED

AND IN THE MATTE&R OF A PLAN Ol&'OMPROMISI&; OR
AIXIMNGEMENT OF CINRAM INTERNATIONAL INC.,
CINIMM INTERNATIONAL INCOME&. FUND, Cll TRUST
AND COMPANIES LISTED IN SCHKDUI,K "A"

Applicants

MONITOR'S SHARE SAI.,E TIWNSACTION CEll4TIFICATE

Rl&.'CITAI,S

A. Pursuant to an Order of thc Ilonourable [NAME Ol&" JUDCE] of the Ontario Superior

Court of Justice (the 'Court" ) dated [DATE OF ORDER], I'TI Consulting Canada Inc, was

appointed as the Monitor (thc "1Vlonitor") of the Applicants and Cinram International Limited

Partnership (together v ith the Applicants, the "CCAA 1'artics").

rL

H. Pursuant to an Order of'the Court dated [DA'I"K] (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 "Share Sellers" ) and provided for the vesting in the

Purchaser [or the Canadian Nominee] the Share Sellers'ight, title and interest in and to the

Purchased Shares, which vesting is to be effective with respect to the Purchasecl Shares upon the

delivery by the Monitor to thc Purchaser of a certifrcate confIrming (i) the payment by lhe

Purchaser ol thc 1'urchase Price for thc Purchased Shares; (ii) that thc conditions to Closing as

sct out in Section 6 of the Purchase Ol'fcr and Article 6 of the Share Purchase Agreement have4



been satislicd or waived by the Share Sellers and the Purchaser; and (iii) the Share Sale

'l'ransaction has been completed to the satisfaction of the Monitor,

C. Unless otherwise indicated herein, terms with inititil capitals have thc meanings set out in

the Purchase Offer or the Approval and Vesting Order.

'l'I IE MONITOR CERTIFIES the following;

1. The Purchaser has paid and the Share Sellers have received the Purchase Price for the

I'urchascd Shares payable on the Closing Date pursuant to thc Purchase Offer;

2. The conditions to Closing as set out in Section 6 of the Purchase Offer and Article 6 of

thc Sharc Purchase Agreement have been satisfied or waived by the Share Sellers and thc

Purchaser; and

'I'hc Sharc Sale 'I'i'ansaction has been completed to the satisfaction of the Monitor,

'I'his Certificate was delivered by the Monitor at [YIMI:] on [OA'I'I.],

FTI Consulting Canada Inc., in its

capacity as Monitor of the CCAA Parties,
and not in its personal capacity

Per:
CL

Name.

Title

P4

CV

I

5~
Q



IN THE MATTER OF THE COPRA("VES" CRJ BiMRS AA'EA~GE4fEiV7 A.. A..S.C. '..r'ile Xo:
1985, c. C-36, AS AMENDEO

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CINRAM INTERNATIONAL INC., CINRAVi INTERNATIONAL INCO1vtE FUND, CH
TRUST AND THE COMPANIES LISTEID IN SCHEDULE "A"

App! icants

ONTAMO
SUPERIOR COURT OE SUSTICE-

COMMERCIAL LIST

Proceed ing commenced at Toronto

APPROVAL AND VESTING ORDER

Gooow~xs t.t.l
Barristers 4 Solicitors
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Robert 3. Chadwick LSUC¹: 35165K
Melaney J. V'agner LSUC¹: 440638
Caroline Descours LSUC¹: 58251A

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

CL Lavgers for the Applicants
C4
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Court 1'ile No.

ONTARIO

SUPERIOR COURT OF JIUSTICK

COMME&RCIAL LIST

THE HONOI JRAH LE ) MONDAY, THE 25

)
.I USTICE

)
DAY OF JUNE, 2012

IN THE MATTER OF TICK
COMPAMES'KEDIl01D'KKA%C'EMENTACT,

R.S.C.1985, c. C-36, AS AMENBKB

AND IN THE MATTER OF A PLAN OF COMPROMISL&"

OR ARRANCKMKNT OI»'INRAM INTERNATIONAL
INC., CINRAM INTERNATIONAL INCOML&" I&UNlj&, Cll
PRUST ANI~ TIIE COMPANIES LISTKI) IN SCIIKOULE

Applicants

INITIAL ORB I&.'R

THIS APPI,ICATION, made by Cinram International Inc. ("Cll"), Cinram

international inconie Fund ("Cinrarn F&und"), Cll Trust and the companies listed in Schedule

"A" hereto (collectively, the "Appli cants"), pursuant to the Companies '&"editor s

CL Ar ra~g~emen! Ac/, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontario,

ON READING thc affidavit of John Hell sworn , 2012 and the Exhibits thereto (thc

"IIcll Affidavit" ) and the Pre-filing Report ol'hc Proposed Monitor, I'TI Consulting Canada
c»i

lnc. ('I&"I'I"), and on being advised that the I're-I'etition I'irst Lien Agent (as hereinafter

defined) and the Administrative Agent under thc Second Lien Credit Agreement (the "'Pie-

v Petition Second Lien Agent", with the lenders imder the Second l,ien Credit Agreement being

thc "Prc-Petition Second Lien Lenders") were given notice of this Application, and on

U hearing the submissions of counsel for the Applicants and Cinram International Limited



Pa~»~e?
/;i

Partnership (the "Cinram LP"), I"I'I and the Pre-Petition First Lien Agent and the DIP Agent

(as hereinafter defined) (collectively, the "Agent" ), and on reading thc consent of FTI to act as

thc Court appointed monitor (the "Monitor" ),

SI».RVICE

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

the Application Record is hereby abriclged and validated so that this Application is

properly returnable today and hereby dispenses with further service thereof.

CAPITALIZED TERMS

2. THIS COURT ORDERS ihat unless otherwise indicated or defined herein,

eapii,ilized terms have ilie»ieaning given to tliem in the Bell Affidavit..

AP ll'CHICA'I'ION

3. THIS COURT ORDERS AND Dl-'.CI.ARES that thc Applicanis are coiripanics io

which thc CCAA applies, Although nui. an Applicant, Cinram I.P (togcthcr with thc

Applicants, thc "CCAA I'arties'") shall enjoy thc benefit of the protections and

authorizations provided by this Order.

I'I,AN OI»'RRAN(~EMENT

'I IIIS COURT ORDERS that the Applicants, or any one of them, shall have the
CL

LA authority to file and may, subject to fuither order of this Couit, file with this Court a plan

of compromise or arrangement (hereinafter referred to as the "Plan" ) betwccn, intei ati a.,

one or more of the CCAA Parties and onc or morc classes of creclitors,

1'OSSESSION OI»" PROPERTY ANB OPERATIONS

S. THIS COURT ORDERS that the CCAA Parties shall remain in possession and

eonirol ol their respective current and future assets, undertakings and properties of every

nature and kind whatsoever, and wherever situate including all proceeds thereof (the

'"Property'"). Subject to furtlier Order ol this Court, the CCAA Parties shall each continue
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to carry on business in the ordinary course and in a manner consistent vith the

preservation of their business (the "Business" ) and the Property. The CCAA Parties shall

each be authorized and empowered to continue to retain and employ the employees,

consultants, agents, experts, accountants, counsel and such other persons (collectively

"Assistants" ) currently retained or employed by them, with libctty to retain such further

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

business or for the carrying out of thc terms of this Order,

6. TIIIS COURT ORDERS that the CCAA Parties shall be entitled to continue tn

utilize the central cash management system currently in place, including 1he CCAA

Parties'urrent business forms, cheques and bank accounts, as described in the Bell

Affidavit, including for the purpose of completing intercompany transfers among the

CCAA Parties (other fhan be(ween a CCAA Party that is not a Fund Entity (as herci»after

def&ned) and a I'und Lnti1y) in the ordinary course of business, or replace it with another

substantially similar cen1ral cash management system (thc "'Cash Management System'

and that uty present or fulurc bank providing the Cash Management Sys1cm shall not be

under any obligation whatsoever to i»quire into ihc propriety, validity or legality of any

transfer, payment, collection or other action taken under the Cash Management System, or

as to the use or application by the CCAA Parties of funds transferred, paid, collected or

otherwise dealt with in thc Cash Managcmcnt System, shall be cntitlcd to provide the Cash

Management System without any liability in respect thereof to any Person (as hereinafter

defined) othe'han the CCAA Parties, pursuant to the terms of'he documentation
Q

LA applicable to the Cash Management System, and shall be, in its capacity as provider of the

Cash Management System, an unaffected creditor under the Plan with regard to any claims

or expenses it may suffer or incur in connection with the provision of the Cash

Managemen( System,

7. THIS COURT ORDERS that„subject to the terms and conditions of the DIP Credit

Agrccment (as hereinafter defined) used subjec( to the applicable cash flow budge(

approved by the DIP Lenders (as hereinafter defined) (the "Cash I~'10&v Budget', thc

CCAA Parties shall be cntitlcd but not rcquircd to pay the following cxpcnscs and satisfy

the following obligations whether incurred prior to, on or af1cr this Order;

Q
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(a) all outstanding and future wages, salaries, employee and pension bcncfits,

vacation pay and expenses payable on or after the date of this Order to

employees and contractors, in each case incurred in the ordinary course ol

business and consistent with existing compensation policies and arrangemcnts;

(b) thc fccs and disbursements of any Assistants retained or employed by thc CCAA

Varties in rcspcct of these proceedings or any other similar or ancillary

proceedings in other jurisdictions in which the CCAA Parties or any subsicliaries

or affiliates are domiciled or in respect of rclatcd corporate matters, at their

standard rates and charges, inc1uding the fees and disbursements of legal

counsel, financial advisors and investment bankers retained by the CCAA

Parties;

(c) all aniounts owing for goods and services actually supplied to the CCAA

Parties, or to obtain the release of goods contracted for prior to the date of this

Order,, with thc prior consent. of the Monitor and the Agent, il'in the opinion ol

the CCAA Parties and the Monitor thc supplier is critical to thc Business and

ongoing operations of any of thc CCAA I'arties;

(d) with the prior consent of the Monitor and the Agent, all amounts owing in

respect of the CCAA Parties'ustomer programs including rebates, refunds,

relocation payments, warranties and similar programs or obligal.ions (the

CustoBlcl'1'Ogi'AWS );
CL

(e) with the prior consent of the Monitor, amounts owing by one or morc of the

CCAA Parties to another CCAA Party (other than between a CCAA Party that is

not a 1'und Entity and a Pund Entity) in order to settle their intercompany

accounts and to make intercompany loans in thc ordinary course of business,

including as a result of the shared services (as described in the l3ell Affidavit);

an cl

Qc&f

(f) with the prior consent of the Monitor, any amounts owing prior to the date of
E~ this Order in respect of customs or duties for goods supplied to the CCAA

6
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Parties where such goods have been paid for but lawfully retained or subject to a

possessory lien,

8. TIIIS COURT ORDERS that, subject to the terms and conditions of the DIP Credit

Agreement and subject to the Cash F'low Budget, and except as otherwise provided to thc

contrary herein, the CCAA Parties shall be entitled but not required to pay all reasonable

expenses incurred by the CCAA Parties in carrying on the Business in the ordinary course

after this Order, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

(a) all expenses and capital cxpcnditures reasonably necessary for the preservation

of the 1'roperty or thc Bus&ness including, without limitation, payments on

account of insurance (including directors and ofitccrs insurance and directors

and officers tail insurance, provided that the premium for thc tail insurance does

not exceed $300,000), maintenance and security services;

(b) payment for goods or services actually supplied to the CCAA Parties 1'ollowing

the date of this Order; and

(c) payments and credits in respect of the Customer Programs.

9. 1111S COURT ORDERS that the CCAA Parties shall remit, in accordance with

legal requirements, or pay:

CL

IA (a) any statutory deemed trust amounts in favour of the Crown in right of Canada or

of any Province thereof or any other taxation authority which arc required to be

deducted from employees'ages, including, without limitation, amounts in

C3 respect of (i) employment insurance, (ii) Canada Pension Plan, and (iii) income

taxes;

('b) all goods and services or other applicablc sales taxes (collectively, "Sales

Taxes" ) required to be remitted by the CCAA Parties in connection with the sale

of goods and services by the CCAA Parties, but only where such Sales Taxes
LL

are accrued or collected after the date of this Order, or where such Sales Taxes

Q
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were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province thereof

or any political subdivision thereof or any other taxation authority in respect of

municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of

secured creditors and which are attributablc to or in respect of the carrying on of

the Business by thc CCAA Parties.

10. THIS COIJRT ORDI.RS that until a real property lease is disclaimed in accordance

v,ith the CCAA, the CCAA Parties shall pay all amounts constituting rent or payable as

rent under real property leases (including, for greater certainty, common area maintcnancc

charges, utilities and realty taxes and any other amounts payablc to the landlord under the

lease) or as otherwise may bc negotiated betweeri the CCAA Parties and tlic landloid from

time to time (!"Rent"), for thc period commencing fiom and including thc date of'his

Order, twice-monthly in equal payments on thc first and fifteenth day of'ach month, in

advance (but not in arrears), On thc date of the first ol such payments, any I&cut relating to

thc period commencing from and including thc date of this Order shall also bc paid.

11. THIS COUR'I'RDI"'.RS that, except as specifically permitted herein, the CCAA

Parties are hereby directed. until further Order of this Court: (a) to make no payments of

principail interest thereon or otherwise on account of amounts owing by the CCAA Parties
CL

lo any ol their creditors as of this date; (b) to grant no security interests, trust, liens,

charges or encumbrances upon or in respect of any of the Property; and (c) to not grant
C5

credit or incur liabilities except. in the ordinary course of the Business.

RES'I'14UCTUMNC

12, 'I'HIS COUR'I'RDERS that thc CCAA I'arties shall, subject to such rcquircments

as are imposed by the CCAA and such covenants as may be contained in the Definitive

!0 4
Documents (as hcrcinafter deemed), have thc right to:

4
Q
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(a) permanently or temporarily cease, downsize or shut down any ol their business

or operations, and io dispose of redundant or non-material assets not exceeding

$500,000 in any one transaction or $ 1,000,000 in the aggregate;

(b) terminate the cnlployment. of such of their employees or temporarily lay ofl such

of their employees as they deem appropriate and to deal with any claims arising

from such termination in the Plan;

(c) in accordance with paragraphs 13 and 14, vacate, abandon or quit the whole but

nnt thc part of any leased premises and/or disclaim any real property lease and

any ancillary agreements relating to thc leased premises„ in accordance with

section 32 of the CCAA„

(cl) clisclainl such nl their arrangements or agreemcnis of any nature wha(socvcr

with whonlsoever, whcihcr ni al nr wriiic:n, as the CCAA Parties deem

'ippropriatc. in accordance with section 32 of thc CCAA and to deal with any

clainis arising fronl such disclainler in the 1'lan; and

(c) pursue all avenues ol'refinanci»g and offers for. their Business or the Property, iil

whole or part, subject to prior approval of this Court being obtained before anv

material refinancing or any sale (except as permitted by subparagraph (a)

above),

all ol the foregoing to permit the CCAA Parties to procccd with an orderly restructuring

or sale of the Business, including effecting the I'roposcd Transaction (thc

"Restructuring" ),

13. TII1S COUR'1 ORDERS thai the CCAA Parties shall pinvidc each nf'he relevant

landlords with notice of the relevant CCATS Party's intention to remove any Fixtures from

any lcascd premises at least seven (7) days prior to the date of the intended remol al. The

I relevant landlord shall be entitled to have a representative present in the leased premises to

observe such removal and, if thc landlord disputes ihc CCAA Party's entitlement to

remove any such fixture under thc provisions of thc lease, such lixiure shall remain on (he

54 premises and shall be dealt with as agrccd bctwccn any applicable secured creditors, such

Q
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landlord and thc relevant CCAA Patty, or by fuithcr Order of this Court upon application

by the relevant CCAA Party on at least two (2) days notice to such landlord and any such

secured creditors. 1f a CCAA Patty disclaims the lease governing such leased premises in

accordance with Section 32 of the CCAA, ii. shall not be required to pay Rent under such

lease pending resolution of any such dispiite (other than Ren1 payable for the notice period

provided 1'or in Scc1ion 32(5) of the CCAA), and the disclaimer of the lease shall be

without prejudice to the CCAA Party's claim to the fixtures in dispute,

14, TH1S COURT ORDERS that if a notice of disclaimer is delivered pursuant to

Section 32 ol'he CCAA, 1hen (a) during the no1icc period prior to the effective time of the

disclaiiticr, thc landlord may show the affected leased premises to prospec1ive tcnan1s

during normal business hours, on giving the relevant CCAA Party and 1he Monitor 24

hours'rior writ(en notice, and (b) at the effective time of the disclaimer, the relevant

landlord shall be enti11ed to 1akc possession of any such leased premises without waiver
ol'r

prejudice to any claims or rights such landlord may have against the CCAA Party in

rcspec1 of such lease or leased premises and such landlorcl shall bc cntitlcd io notify the

CCAA Party ot'the basis on v hich it is talcing possession nnd to gain possession of and re-

lease such leased premises io aiiy third party or parties on such terms as such landlord

considers advisable, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.

SU V VARY A('RKKMKNT

Q.
15. '1'HlS COURT ORDERS that the Applicants party to the suppor1. agreemeiit date&i

as of June 22, 2012 (ihe "'Support Agreement" ) between, among others, certain

Applicants and certain Pre Petitioii I irs1 Lien Lcndcrs (ihe "Initinll Consenting

Lc»ders"), appended as Exhibit F io the Bell Affidavit, are authorized and empowered io

take all steps nnd actions in respect thereof and to comply with all of their obligations

pursuant thereto and the Applicants will cooperate with the Pre-Petition 1irst Lien Agent
I

in providing notice in any rcasonablc manner to lenders (the "Pre-Petition Fiirst Lien

Le»ders") under thc Prc-Petition First Lien Credit Agreemen1. (as hereinafter defined) of

thc Support Agreement to enable additional Prc-Petition 1 irst Lien Lcndcrs to execute a4
Q
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Coiiscnt Agrceinent in the form attached as Schedule "C"io the Support Agrccmeni and io

become bound thereby as Consenting Lenders (as defined in the Support Agieemeni).

16, '1'I-IIS COURT ORDERS that any Pre-Petition First Lien Lender under thc Prc-

Petition First Lien Credit Agreement (other than an Initial Consenting I,ender) who wishes

io become a Consent Date Lender (as defined in the Support Agreement) and become

entitled to the L'arly Consent Considcraiion (as delined in the Support Agreement) (if such

Early Consent Consideration becomes payable pursuani to ihe terms of thc Support

Agreement, and subject to such Prc-Petition First Lien Lender providing& evidence

satisfactoiy to the Applicants in accordance with the Support Agreement of the aggrcgatc

principal amount of loans held under the Pre-Petition I'irst Lien Credit Agreement by such

I're-Petition First Lien Lender as at the Consent l)ate) must execute a (".onsent Agreemeni

and return ii io thc Applicants in accordance with the instriictions sct out in thc Support

Agiecment such that it is rcccived by the Applicants prior to the Consent Date ai'ld, upon

doing so, such Prc-I'eiition I'irsi l,icn Lender shall become a Consent D'iie Lender and

shall bc bound by thc terms of the Support Ag&reement.

1'7. TIIIS COUR'1'RDL'RS thai as soon as practicablc after i.hc Consent Date, thc

Applicants shall provide to the Monitor copies ol'll executed Consent Agreemcnts

received from Pre-Petition I'irst Lien Lenders prior to the Consent Date.

18, IIIIS COURT ORDERS thai ihe Applicants are authorized to pay the Farly

Consent Consideratioii to the Consent Date Lenders in accordance with the Suppoi1
Q

Agrcemcnt if the Consent Date Lenders become entitled thereto.

19. THIS COURT ORDERS that the Consent Date Lenders shall be entitled to the

benefit of and arc hcrcby granted a charge (the "Coioserit ConsMeratlion Charge" ) on the

Chai.ged Property as security for thc obligations to pay thc Eiuly Consent Consideraiion to

the Consent Date I.ciiders if they become entitled thereto in accordance with thc Support

Agreement. 1 he Consent Consideration Charge shall have the priority set out in

paragraphs 57 and 59 herein. "Charged Property" as used in this Order shall mean all
(~'S

assets, undertakings and properties of every nature and kind whatsoever, and wherever

situate including all proceeds thereof of the CCAA Parties other than Cinram Fund, CII

Q
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Trust, Cinram International General I'artner Inc. and Cinrnm LP (collectively, the 'Y'und

Entttles ).

NO PROCEEDIXCS ACAINST THE CCAA PARTIES OR TIIE PROPERTY

20. fHIS COURT ORDERS that until and including July 2S, 2012, or such later date

as this Court may order (the "Stay Period" ), no proceeding or enforcement process in any

court or tribunal (each, a "Proceeding" ) shall be commenced or continued against or in

respect ol the CCAA Parties or the Monitor, or affecting the Business or the Property,

except with thc written consent ol the CCAA Parties and thc Monitor, or with leave of this

Court, and any nnd all 1'rocccdings currently under way against or in respect of the CCAA

Parties ov alfecting thc Business or the Property are hereby stayed and suspended pending

huthei Order ol'his Court,

21. THIS COUR'1 ORDERS that until and including the Stay I'eriod, no I'rocecding

shall be cotnmenccd or continued again."1 or in respect of any of the CCAA Parties'irect

or indirect subsidiaries that are also party to an agreement wi1h a CCAA Party (whether as

surety or guarantor or otherwise) (each, n "Subsidiia&g Counterpart'"), inclucling any

con1ract or credit agreement, or against ov in respect of nny of a Subsidiary Counterpavty's

current and future assets, unde~ tal&ings and properties of every nature nnd kind whatsoever,

and wherever situate including all procccds thereof (the "Subsidiary Property" ) with

respect to any guarantee, contribution or indemnity obligation, liability or claim in respect

of or that relates to any agreement involving a CCAA Party and a Subsidiary Counterparty
CL

or the obligations, liabilities and claims of and against the CCAA Parties (collcctivcly, thc

'IReiated Claims Against Subsidiiaries")„except with the written consent of thc CCAA

I'artics and the Monitor, ov with leave ol'this Court„and any and all Proceedings currently

under way by a I'erson against or in respect of any Subsidiary Counterpnrty or Subsidiary
(N

Property in respect of Related Claims Against Subsidiaries arc hcrcby s1aycd and

suspended pending further. Order of this Court. I'or the purposes of pnragraphs 21 and 23

of this Order: (a) "Subsidiary Counterparty" does not include Cinram Optical Discs

S.A,S, that has filed insolvency proceedings in I rance; and (b) in the event a direct or

L indirect subsidiary of the CCAA Parties files insolvency proceedings in a foreign
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jurisdiction (other than the United States), "Subsidiiaiy Counterparty" shall be deemed to

exclude any such subsidiary,

NO EXERCISE& OV RIGHTS OR REMEDIES

22, THIS COURT ORDERS that during thc Stay Period, all rights and remedies of any

individual, firm, corpor ation, governmental body or agency, or any other entities (all of the

foregoing, collectively being "Persons" and each being a "Person" ) against or in respect

of (he CCAA Parties or the Monitor, or affecting the Business or the Proper1y, are hereby

stayed and suspended except with the written consent of the CCAA Parties, the Monitor

and the DIP Agent„or leave of this Court, provided that nothing in this Order shall (i)

empower thc CCAA Parties 1o carry on any business which the CCAA Par1ies are not

lawf'ully entitled to carry on, (ii) affect such investigations, actions, suits or proceedings by

a iegula1ory body as are permitted by Section I l.l of the CCAA, (iii) prcvcnt thc filing of

any registration to prcsei've or perfect a security interest, or (iv) prevent the rcgis1ration ol'

claim for lien,

23. THIS COUI&'I'RDERS tha1 during the Stay Period, all righ1s and remedies of any

Person against or in respect of a Subsidiary Counterpaily or Subsidiary Property in respect

of Related Claims Against Subsidiaries are hereby stayed and suspcndecl ancl shall not be

commenced, proceeded with or continued, except with the written consent of the CCAA

Parties and the Monitor, or leave of this Couit, provided that nothing in this Order shall; (i)

empower any Subsicliary Counterparty to carry on any business which such Subsidiary
Q.

Countcrparty is not lawfully entitled to carry on, (ii) affect such investigations„actions,

suits or proceedings by a regulatory body as are permitted by Section I I, I of the CCAA,
N

(iii) prevent the filing of any registration to preserve or. perfect a security interest„or (iv)

prcvcnt thc registration of a claim for lien,

NO INTERVKRENCE WITH RIGHTS

I

24, THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,

fail to honour, alter, interfere with, repudiate, 1erminate or cease to perform any right,

f Jl
renewal right, contract, agreement, licence or permit in favour of or held by the CCAA

Q
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Parties, cxcep( with ihc written consent of the CCAA Parties and ihe Monitor, or leave of

this Court,.

CONTlNUATION OF SFRVICKS

25. THIS COURT ORDERS that during the Stay Period, all I'ersons having oral or

written agreements with a CCAA Party or statutory or regulatory mandates for the supply

ol'oocls and/or services, including without limitation all computer software,

conlnILI»IcBilon Bncl othcl'lat'I seI'VIces, 1Icenses, centralized bBI'Ilctng sel'vtces, pBvl oil

services, insurance, transportation services, utility or other services to the Business or a

CCAA Party, are hereby restrained until further Order of this Court from discontinuing,

altering„ interfering with or terminating ihc supply of such goods or services as may be

required by the CCAA Parties, and that the CCAA Parties shall bc entitled to the continued

use of their current premises„ telephone numbers, facsimile numbers, internet addresses

and domain»ames, provided in each case that the normal prices or charges f'oI. Bll such

goocls oi services received after the date of'his Ordct BI e paid by the ("CAA Parties in

»ecol'dance with normal payment practices of ihc CCAA Parties or such other practices as

may be agreed upon by ihc supplier or service provider and each of the applicablc CCAA

I'arties and the Monitor, or as may be orclered by this Court.

NON-OP&ROGATION OF RIGHTS

26 TIIIS COURT ORDERS that, subject to paragraphs 20 to 25, notwithstanding

anything else in this Order, no Person shall be prohibited from requiring immediate

payrnc11t for goods„services, use of lease or licensed property oI otheI valuable

considerai.ion provided on or after the date of this Order, nor shall any Person be under any

obligation ol'I ol'fter the date of ibis Order to advance or re-advanre any monies or

P4 otherwise extend any credit to the CCAA Parties. Nothing in this Order shall clerogate

ftom the rights conferred and obligations imposed by the CCAA.

I

iLN.

Q
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KEY EMPT.0YEE M:TENTION PROGRAM

27, THIS COURT ORDERS that the key employee ietention program (the "K1&'.RP")

as described in the Bell Affidavit relating to key employees, including certain key officers

(collectively, the "Key Employees" ) is hereby approved.

28. THIS COURT ORDI.RS that the CCAA Parties (and any other person that may bc

appointed to act on behalf of the CCAA Parties, including without limitation, any trus1ee,

liquidator, receiver, interim receiver, receiver and manager or other person acting on

behalf of any such person) arc authorized and directed to perlbrm the obligations under the

KERP, including making all payments to the Ikey L'mployees of amounts duc and owing

under the I&I RP at the time spccilicd and in accordance with the terms of the 1&BI&,

29, 'l'HIS COUR1 ORDI'.:RS that the CCAA Parties are hereby authorized to execute

and deliver siich additional documents as may bc necessary tn give effect to the 1&1;RP,

subject to prior approval ol'such documents by the Monitor or as may bc ordered by this

Court.

30. 'l'I-IIS COURT ORI)I.'RS that the Ikey Employees sha! I be en1itled to the benefit ol

and are hereby granted a charge (thc "KENP &Clharge") on the Charged Propeity, which

charge shall not exceed an aggregate amount of $3 million, as security for the obligations

of the CCAA Parties to the Ikey I:tnployees under the I&'.I3I&P. 'I'he ILI.'l&P Charge shall have

the priority set out in paragraph 57 and 59 hcrcin.

CL

31. THIS COURT ORDI',RS that.1hc summary of the I&I:RP attached as I xhibit Ik to

the Bell Affidavit be sealed, kept confidential and not form part of thc public record, but

rather shall be placed separate and apart from all other conten1s ol'he Court file, in a

scaled cnvclopc attached to a notice that sets out the 1itle of these procccdings and a

statement that thc contents are subject tn a sealing order and shall only be opened upon

fur1her Order of this Court.

L!L

C
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IN V L&'S"I'Ml~.'N'I'ANK VR

32, THIS COURT ORDERS that CII is authorized to carry out and perform its

obligations under its cngagcmcnt letter with Moelis 2 Company LLC (the "Engagement

Letter") as investment banker for the CCAA I'arties (the "Investment Banker" )

(including payment of the amounts duc to be paid pursuant to the terms of the Engagement

Letter, including but not limited to any success or transaction fee under the l.ngagcment

Letter).

33. 11-11S COURT ORDERS that all claims of the Investment Banker pursuant to the

L'ngagement Lcttcr arc not claims that may be compromised pursuant to any Plan under

the CCAA, any proposal ("I'r'oIrosaI") under the Ba)7k)"2/pic)) c)1'10 2))colvc))c5) Ac) or any

other restructuring and no such Plan, Proposal or rcstructurmg shall bc approved that does

not provide for thc payment of all amounts duc to thc investment Hanker pursuant to the

terms of the Engagement Letter.

34. 'l'I-llS COUKI'RDERS that notwithstanding any order in these proceedings, the

CCAA I'arties are authorized to make all payments required by the Engagement I.cttcr„

including all fees and expenses, if and when due.

35. 1'11IS COURT ORI)FRS that the Investment Banker„ its affiliates, partners,

directors, employees, agents and controlling persons shall have no liability with respect to

any and all losses, claims, damages or liabilities, of any nature or kind, to any person in

CL connection with or as a result of either its engagement by CII as Investment Hanker or any

matter referred to in the Engagement I.etter except to the extent such losses, claims,

damages or liabilities result from the gross negligence or wilful misconduct of the

Investment 13anker in performing its obligations under the Engagement Letter,

II'I40CEEI)IN(.S AGAINST YRIISTVES, OIRVCTOIZS AXB OVVICERS

36, '1'IIIS COURT ORDERS that during the Stay Period, and except as permitted by
g@48

9 (8 subsection 11.03(2)of the CCAA, no Proceeding may be commenced or continued against

U any of the former, current or future trustees, directors or officers of the Applicants with

respect to any claim against the trustees, directors or officers that arose before the date

Q
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hereof and that relates tn any obligations of 1hc CCAA Parties whereby the 1rustees,

direc1ors or officers are alleged under any law to be liable in their capacity as trustees,

directors or officers for the payment or performance of such obligations, until a

compromise or arrangement in respect of the CCAA Parties, if one is filed, is sanctioned

by this Court or is refused by the creditors of the CCAA Parties or this Court.

'I'l4I3STEES', DIRECTORS'NO OFI& ICERS'NOEMMEICAYIOW AXO CIIAR(;E

37, I'HIS COURT ORDERS that the Applicants shall indemnify their trus1ees,

directors and officers ag&ainst obligations and liabilities that. they may incur as trustees,

directors or off'icers ol'he Applicants after the commencement of the within proceedings,

except to the extent that, with rcspcct to any trustee, officer or director, the obligation or

liability was incurred as a result of the trustee's, director's or oFficer's gross negligence or

wi 1 f ul mi scon du et

38. '1'I-IIS COURT ORI)l.liS that thc trustees. directors and ofliccrs ol'hc Applicants

shall be eiititled to the benelit of and arc hcrcby gran1cd a charge (thc "Oirectois"

Charge») on the Charged I'ropci'ty, which charge shall not exceed an aggregate amount
nl'13

million„as sccuri1y for the indemnity provided in paragraph 37 of this Order. Thc

Direc(nrs'harge shall have thc priority set out in paragraphs 57 and S9 herein.

39. TIIIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary„(a) no insurci shall bc entitled to be subrogated to or

claim the benefit of the Directors'harg&e„and (b) the Applicants'rustccs, directors and
U&

olficers shall only be entitled to the benefit nf the Directors'harge to the exten1 that they

do not liave coverage uncler any directors'nd officers'ii, urancc policy„oi. 1o the extent

that such coverage is insufficient to pay airiounts indemnified in accordance with

P4 paragraph 37 of this Order,

AI I OIXI.MEXT OE MONITOR

ht && 40. THIS COURT ORDERS that I"I'I is hereby appointed pursuant 1o the CCAA as the

Monitor, an officer. ol'his Court, to monitor the business and financial affairs of thc

(".CAA I'ar1ies with thc powers and obligations set out in the CCAA or set forth herein and
9'".,-,

Q



that thc CCAA Parties and their shareholders, officers, directors, trustees, paitners and

Assistants shall advise thc Monitor of all material steps taken by the CCAA Patties

pursuant to this Order„and shall co-operate fully with thc Monitor in the exercise ol'ts

powers and discharge of its obligations and provide the Monitor with thc assistance that is

necessary to enable the Monitor to adequately cavvy out the Monitor's functions,

01. 1HIS COIJRT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor lhe CCAA Parties'eceipts and disbuvsements;

(b) report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the Business, and

such other matters as inay be relevant to tlie proceedings liereiri;

(c),issist the Applicaiits, to thc extent required by the Applicants, in their

dissemination, to the DIP Agent and the administrative agent (the "Pre-Petitiion

First Lien Agent" ) under thc amcndcd and vcstatcd credit agrccmcnl dated

April 11, 2011 (the "Pire-Petition Fi&*st I ien Ciedit Agivcevncnt") and theiv

counsel and financial advisors„on a weekly or bi-weekly basis as set out in the

DIP Credit Agreement of linancial and other information as agreed to between

the Applicants party thereto and the Agent which may be used in these

proceedings including reporting on a basis to be agreed with the Agent;

CL

(d) advise the CCAA Parties in their preparation of the CCAA Parties'ash flow

statements and reporting required by the Agent., which information shall bc

reviewed with the Monitor and dclivcrcd to the Agent and its counsel and

I nancial advisors on a periodic basis, but not less than bi-weekly, ov as

othevwise agreed to by the Agent;

I (e) advise thc CCAA Parties in their development of the Plan and any amendments

fJI'o the Plan;

4
Q
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(f) assist the CCAA I'arties, to fhc extent required by the CCAA Parties, with any

matters relating to any of thc CCAA Parties'ubsidiaries and any foreign

proceedings commenced in relation thereto, including retaining independent

legal counsel, agents, experts, accountants or such other persons as the Monitor

deems necessary or advisable respecting the exercise of this power;

(g) assist the CCAA Parties, to the extent required by the CCAA Parties, with the

holding and administering of creditors'r shareholders'eetings for voting on

the Plal'1;

(h) have full and complete access to the Property, including thc premises, books,

records, data, including data in electronic I'orrn, ancl other financial documents of

the CCAA 1'arties, to the extent that is ncccssary to adcquatcly assess thc CCAA

Parties'usiness and financial affairs or to perform its duties arising under this

Order;

li) assist ihc CCAA Parties and/or the Investment Banker with respect to any sales

and marketing process to sell thc Property and the Business or any pai't. thereof;

(j) be at liberty to engage independent legal counsel nr such other pei.sons as the

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

performance of its obligations under this Order; and

(k) perl'orm such other duties as are rcquircd by this Order or by this Court from

time to time,

42. I IIIS COUR'I'l&DI!I&S that thc Monitor shall not lake possession of thc Property

and shall take no part whatsoever in the management or supervision of the management of

the Business and shall not, hy fiiililling its obligations hereunder, be deemed to have taken

or maintained possession or control ol'the Biisiness or Property, or any part thercol',

&13. THIS COI JR I ORDERS that nothing, herein contained shall require the Monitor to

occupy or to talce control, care, charge, possession or management (separately and/or

4 collectively, "Possession") of any of the Propeity that might be environmentally

Q
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contaminated, might be a pollutant or a contaminant, or might cause or contribute to a

spill, discharge, release or deposit of a substance contrary to any fcdcral, provincial or

other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other

contamination including, withou1 limitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontaiio PVater Resources Act, or the

Ontario Occupational Health and Safefy Act and regulations thereunder (the

"L&nvironmental ll,egislation"), provided however that nothing herein shall exempt the

Mo»itor from any duty to report or make disclosure imposed by applicable Environmental

Legislation. I'he Monitor shall noi, as a result oI'his Order or anything done in pursuance

of ihe Monitor's duties and powers under this Order, bc deemed 1o bc in Possession of any

of thc Property wi1hin the meaning of any Environmental Legislation, unless it is actually

111 Ipossesslon,

&14. 'I'HIS COURT ORDERS that tha( the Monitor shall provide any creditor of ihc

CCAA Parties and the Agent with informatio» provided by the CCAA Parties in response

to reasonable requests for inl'ormation made in writing by such creditor addiessed to thc

Monitor. The Monitor shall not have any responsibility or liabiliiy with respect to ihe

information disseminated by ii. pursuant to this paragraph. In thc case of informa1ion that

thc Monitor has been advised by the CCAA Parties is confidential, the Monitor shall not

provide such information to creditors unless otherwise directed by this Court or on such

terms as thc Monitor and the CCAA Parties may agree.
CL

4S, THIS COURT ORDERS that, in addition to the rights and protec1ions afforded the

Monitor under thc CCAA or as an officer of this Court, the Monitor shall incur no liability

or obligation as a result of its appointment or the carrying out of the provisions of this

Order, save and except for any gross negligcncc or wilful misconduct on i 1s par1. Nothing

in this Order shall derogate from ihe protections afforded ihc Monitor by 1he CCAA or any

applicablc legislation,

46. Tl-IIS COURT ORDI:RS that thc Monitor, counsel to ihe Monitor, Canadian

counsel to the CCAA Parties and U.S. Counsel to the CCAA I'arties (together with
4g
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Canadian counsel to the CCAA Parties, "CCAA Parties'ounsel" ) and the Canadian and

U,S, counsel to the DIP Agent and DIP I,enders and the Pre-I'etition I irst Lien Agent and

Prc-Petition First Lien Lenders (collectively, the "ll.elders'ounsel" ) and the financial

advisor of'the DIP I enders ancl Pre-Petition First Lien Lenders (the "Lenders'inancial

Advisor" ) shall be paid their reasonable fees and disbursements (including any pre-filing

fees and disbursements), in each case at their standard rates and charges, by the CCAA

Parties as part of the costs of these proceedings. The CCAA Parties are hereby authorized

and directed tn pay the accounts of the Monitor, counsel for the Monitor, CCAA
Parties'ounsel,

Lenders'ounsel and I.enders'inancial Advisor on a bi-wcckly basis and., in

addition. thc CCAA Parties are hereby authorized to pay to the Mon&tor, counsel to thc

Monitor, and CCAA Parties'ounsel„new retainers in thc aggregate amount of up to

5;?50,000 to bc held by them as security for payment of their respective fees and

disbursements outstanding from time to time.

47, 'I'111S COVR'I'RDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose thc accounts ol the Monitor and its legal

counsel are hereby referred to a judge of thc Commercial I.ist of the Ontario Superior

Court of .Iusticc.

48. TIIIS COVRT ORDIlRS that the Monitor, counsel to thc Monitor, thc Invcstmcnt

Hanker, the CCAA Parties'ounsel, the I.enders'ounsel and the Lcnders''inancial

Advisor shall bc entitled to the benefit of and are hereby granted a charge (the

CL 'Administra(linn Charge" ) on the Charged Property, which charge shall not exceed an

aggrcgatc amount of $3,5 million, as security for their professional I'ees and disbursements

lU incurred at the standard rates and charges of the CCAA P trties'ounsel, Lenders'V

Counsel, I,enders' inancial Advisor and the Monitor and, in thc case of the Investment

CV Banker, pursuant to the Engagement l,ettcr, both before and after the making of'this Order
P4

in respect of these proceedings, The Administration Charge shall have the priority set out

in paragraphs 57 and S9 hereof.
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01P F1NANCING

49. THIS COURT ORDERS that the Applicants party thereto arc hereby authorized

and empowered to obtain and borrow under a credit facility from JP Morgan Chase Bank

N.A., as administrative agent (the "1&IP Agent" ), and as lender and ceitain other lenders

(collectively, the "01P Lenders") in order to finance the CCAA Parties'orking capital

rcquircmcnis and other general corporate purposes and capital expenditures., provided that

borrowings under such credit facility shall noi exceed US$ 15 million unless permitted by

further Order of this Court.

50. TIIIS COURT ORDERS 'I'HAT such credit facility shall be on the terms and

subject to thc conditions sei forth in the DIP credit agreement bctwecn the Applicants

party thereto and the DIP Lenders dated as of .lune 22, 2012 (thc "l)il'redit

Agreement"), filed, as such terms of such DIP Credit Agreement may bc amended by thc

Applic ints party thereto and the DIP Lenders with the conscni of the Monitor

51. TI-IIS COURT OILERS that each of Pari D, I='uid Ci ol'Schedule 5.15, Part A.2 of

Schedule 5.17, Schedule 7.06 and Schedule 7.08 to the DIP Credit Agreemcnt be sealed,

kept confideniial 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 to a notice

thai sets out the title of thcsc proceedings and a statement thai the contents are subject to a

sealing order and shall only bc opened upon further Order of this Court.

52. Tl-IIS COURT ORDI;RS that ihe Applicants party thereto are hereby authorized

and empowered to exccutc and deliver the DIP Credit Agreement and such mortgages,

charges, hypothecs and security documents, guarantees and other definitive documents

(such documents, together with the DIP Credit Agreement, collectively, ihe "Oefinitive

P4 Documents" ), as are contemplated by the DIP Credit Agreement or as may be reasonably

required by the DIP Lendcrs pursuant to the terms thereof, and the Applicants painty thereto

are hereby authorized and dircctcd io pay and perform all of their indcbtcdncss, interest,

fees, liabilities and obligations to the D1V Lenders under and pursuant io the DIP Credit

Agreement and the Definitive l)ocumcnts as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

Q
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S3. THIS COIJRT ORDERS that the DIP Lcnders shall be entitled to the benefit of and

are hereby granted a charge (the "DIP Lenders'ourt Charge" ) on the Charged

Property, including, without limitation, the real property described in Schedule "8"hereto,

which DIP Lenders'ourt Charge shall not secure an obligation that exists before this

Order is made. The DIP Lenders'ourt Charge and any contractual security interests

granted pursuant to the Definitive Documents (collectively with the DIP I,enders'ourt

Charge, thc "PIP Leudeis'harge" ) shall attach to the Charged Property and shall

secure all obligations under the Dcfinitivc Documents. The DIP Lenders'harge shall

have ihc priority set out in paragraphs 57 and 59 hereof,

5&k THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP I.enders may talcc such steps from time io time as ii may deem

necessary or appropriate to file, register, record or perfect thc DIP
I,cnders'h;ilge

or any of ihe Definitive Docllments;

(b) upon the occurrence of an event ol'efauli undei thc Delinitive Documents or

the DIP Lcnders'harge (A) the DIP Agent and DIP Lenders may cease making

advances io ihe Applicants, and (B) the DIP Agent, DIP I.enders, Pre-Petition

I'irst Lien Agent and Pre-Petition I'irst I.ien Lenders may (i) set ol'f and/or

consolidate any amounts owing by ihe DIP Lenders or the Pre-Petition First

I,ien I,enders to the Applicants agains1 the obligations of thc Applicants to the

DIP I,cnders or Pre-Petition I irst Lien Lenders under the Dll'redit Agreemcnt,
CL

the Definitive Dociiments, the DIP I,enders'harge or ihc Prc-Petition First

l,ien Credit Agreement and may make demand, accelerate payment and give

other notices, aiid (ii) upon five days notice to the CCAA Parties and the

Moni1or, exercise any and all of iis rights and remedies against the Applicants oi.

ihe Charged Property under or pursuant to the DIP Credit Agreement, Definitive

Documents, DIP Lcnders'harge, Prc-Petition First Lien Credi1 Agreement or

the Personal Pi operiy Seciirity Acf of Ontario or any other applicable

jurisdiction, the Uniform Commei cial Code of thc applicable jurisdiction and/or

U. Morrgages Act (Ontario) and equivalent legislation in the applicable jurisdiction,

Q
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including, without limiiaiion, to apply to this Cour'or the appointment of a

receiver, receiver and manager or interim receiver, or for a bankruptcy order

against the Applicants and for the appointment of a trustcc in bankruptcy of the

Applicants; and

(c) the foregoing rights and remedies of the DIV Lcnders shall be enforceable

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

manager of ihe Applicants or the Charged Property.

55, TI-IIS COUR'I'RDFRS AND DECI,ARI',S that all claims of the DIP Agent and

DIP I,cnders pursuant to the Definitive Documents are noi claims thai may be

compromised pursuant to any Plan filed by the CCAA Parties or any one of them under thc

CCAA, or any Vroposal filed by ihe CCAA Parties or any one of them under ihe

B«n/o.up/cy «nd /nsolvcncy Ac/ of Canada (thc "BIA") or any other. restructuring, and the

DIV Agent and ihe DIP Lenders shall bc treated as unaflected in any I'lan, Proposal or

other resiructiiring with iespeci to any obligations outstanding to ihc DIP Agent or DIP

I.cnclcrs under or in respect ol'ihc Definitive Documents,

56, THIS COUR l'RDERS that the CCAA Parties or any one of them shall not file a

I'lan or Proposal in these proceedings or proceed with any other restructuring thai docs not

provide for ihe indefeasible payment in full in cash of the obligations outstanding uncler

thc DIP Credit Agreement and the other Definitive Documents as a pre-condition to the

implementation of any such Plan or Proposal or any other restructuring, without Ihc prior
CL

written consent of the DIP Agent. Further, if the Support Agreement terminates in

accordance with Section 7(a)(iv)(C) thereof, the stays of proceedings provided for herein
re

shall not apply to the Pre-Petition First Lien Agent, Pre-Petition First Lien Lenders or their

respective rights unclcr or in respect of the Pre-Petition First Lien Credit Agreement and
CV

ihc Vre-Petition First Lien Agent. and Pre-Petition First Lien Lcnders may (A) set off
Q

and/or consolidate any amounts owing by the Pre-Petition First Lien Lenders to ihc

Applicants against the obligations of thc Applicants to thc Prc-Petition First Lien Lcndcrs

under the Vrc-Petition First Lien Credit Agrccmcnt and may malcc, demand, accelerate

LL payment and give other notices, and (l3) upon 5 days notice to the CCAA Parties and the
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Monitor, exercise any and all of their rights and remcdics under or pursuant to the Pre-

Petition First l,ien Credit Agreement or the 1'et'sonal Property Secut"ity Ac( of Ontario or

any other applicable jurisdiction, the Uniform Commercial Code of the applicable

jurisdiction and/or Mot.tgages Act (Ontario) and equivalent legislation in the applicable

jurisdiction, including, without limitation, to apply to this Court for the appointment of a

receiver, receiver and manager or interim receiver, or for a banluupicy order against the

Applicants and for ihe appointment of' trustee in bankruptcy of ihe Applicants.

VAI.II&ITY MlO PRIORITY OE CHARADES CREATED 8Y THIS ORDER

57, 'I H1S COURT ORDERS that the priorities of'he Directors'harge, ihe

Administration Charge, thc I(l;RP Charge, thc Consent Consideration Charge and thc DIP

l.endcrs'harge, as among them, shall be as follows, subject to paragraph 59 of this

Oi der:

I irst —Administration Charge (tn ihe maximum amount nl'.J.5 million);

Second —DIP Lenders'harge;

Third —Directors'harge (tn ihe maximum amount. nf"$ 1'I millinn);

I'nurth —PERP Charge (to the maximum amount nf!lI3 million); alld

Fifth -- Consent Consideration Charge.

CL

58. 'l IIJS COURT ORDERS that the filing, registration or perfection of the
Directors'harge,

the Administration Charge, the KERP Charge, the Consent Consideration Charge

or the DIP Lenders'harge (collectively, the "Charges"') shall not be required, and that

the Charges shall be valid and cnf'orccablc for all purposes, including as against any right,

title or interest filed, rcgisiered, recorded or peifected subsequent to thc Charges coming

into existcncc, notwithstanding any such failure to file, rcgistcr, record or pcrfcct,

I

59. THIS COURT ORDERS that each of the Directors'harge, the Administration

Charge, the PERP Charge, the Consent Consideration Charge and thc DIP
Lenders'harge

(all as constituted and defined herein) shall constitute a charge on the Charged

Q
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I'roperty and such Charges shall rank in priority to all other security interests, trusts, liens,

chat ges and encumbrances, claims of secured creditors, sta1utory or otherwise

(collectively, "Encumbrances") in favour of any Person, notwithstanding the order

of'erfection

or atlachmen/, except for any validly perfected sccuri1y interest in favour of a

'securccl creditor"'s defined in the (.'(".AA existing as a1 the date hereof other than any

validly perfected security interest in favour of'he Pre-Peti1ion I'irst Lien Agent, Pre-

Petition Second Lien Agent, Pre-Petition First Lien Lenders or Pre-Petition Second I.icn

I cndcrs; provided that the Consent Consideration Charge is subordinate to the prior

payment in full of all obligations under the Pre-Petition First Lien Credit Agreemeni in

respect of. the I'irst-Out Revolving Credit Commitments (as defined in the Pre-Petition

I'irsi I,ien Credit Agreement). No Charge crcatcd by this Order shall attach io or create

any claim, lien, charge, security interest or encumbrance on the property of a customci of a

C(.'AA l'arty or whcrc a customer has title to such property, notwi1hsianding that such

propeily may be in a CCAA Painty's possession, Nothing in this Order affects the priority

of tlie Pre-Pe1iiion First Lien Agent, Pre-Petition Second Lien Agen1, Prc-Pc1ition I'irst

l.icn I.cndcis and the Pre-I'eiiiion Second Lien Lendcrs against the rights of thircl parties

(other than beneficiaries of'thc Charges) as of thc da1c of this Order,

60, 'I'HIS COUR'I'RDERS that cxccpt as o1hcrwisc expressly provided for herein, or

as may be approved by this Court, the CCAA Parties shall no1 grant any L'ncumbranccs

over any Charged Property that rank in priority to, or pai'i passer with, any of the
Directors'harge,

1he Administration Chaige, ihe ILL'RP Charge, the Consent Consideration Charge
Ci

LA or the DIP I.enders'harge, unless thc CCAA Parties also obtain the prior written consent
LP

of ihe Monitor, the DIP Lenders and the beneficiaries of the Directors'harge, the

Administration Charge, the KERP Charge and the Consent Consideration Charge, or

I'urther Order of this Court,

6I. THIS COURT ORDERS that the Directors'harge, the Administration Charge,

the ICL'RP Charge, thc Consent Consideration Charge, the DIP Credit Agreement, the

Definitive Documcnls and the DIP Lcnders'harge shall not be rendered invalid or

unenforceable and ihc rights and remedies of thc chargccs entitled to thc bcncfii of thc
LL

Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not

0
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l7'Iherwise

be limited or impaired in any way by (a) the pendency of these proceedings and

thc declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s)

issued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c)

thc filing of any assignmcnts for the general bcnclit of creditors made pursuant to thc BIA;

(d) ihc provisions of any federal or provincial statutes; or (e) any negative covenants,

pi nhibitinns or other similar provisions with respect to borrowings, incurring debt or the

creation of Encumbrances, contained in any existing loan documents, lease, sublease, offer

to lease or other agreement (collectively, an "Agreemem&t") which binds thc CCAA

Parties, aiid notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perl'ection,

registration or pert'ormancc of'he DIT'redit Agrcemcnt nr thc Definitive

Documents shall crcatc or bc dccmcd to constitute a bieach by the CCAA

I'artics ol anv Ag&rccmcnt to which it. is a party;

(b) none of the Char«ccs shall have any liability to any Person whatsoever as a

result of any breach of any Agreement caused by ni. resulting& from the

Applicants entering into the DIP Credit Agrecmcnt, the creation of the Charges„

oi. the execution, delivciy or performance of the Definitive Documents; and

(c) the payments made by the CCAA Parties pursuant to this Ordei„ the DIP Credit

Agreement or thc Definitive Documents, and the granting of the Charges, do not

ancl will not constitute prefereiices, fraudulent conveyances, transfers at

undervalue, oppressive conduct, or other challcngcablc or voidable transactions

under any applicablc law,

6).. 'I'HIS COLiR'I'RDERS that any Charge created by this Order over lease. nf'real

property in Canada shall only be a Charge in the CCAA Parties'ntei.cst in such real

property leases.

QxW
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I 014KI(;N PROCEKDINGS

63, 'll-IIS COURT ORDERS that Cinram International IJI,C is hereby authorized and

empowered to act as the foreign representative in respect of the within proceedings for the

purposes of having these proceedings recognized in a jurisdiction outside Canada.

64. 'I'HIS COURT ORDERS that Cinram International ULC is hereby authorized, as

the foreign representative of the CCAA I'ariies and of the within proceedings, to apply for

foreign recognition of these proceedings, as necessary, in any jurisdiction outside of

Canada, including as "I'oreign Main Proceedings" in the United States pursuant to Chapier

15 of the U.8, Bankruptcy Code, and to take such actions necessary or appropriate in

furiherancc of thc recognition of these proceedings or the prosecution of any sale

transaction (including ihc Proposed Transaction) in any such jurisdiction

65, THIS COUR1 HEREI3Y REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body liaving jurisdictio» in Canada, in the i)niied

States or in any other foreign jurisdiction, to give cff'eci lo this Ordl i'nd to assist the

CCAA Parties, thc Monitor and their respective tigcnts in carrying oui the terms of titus

Order. All courts, tribunals, regulatory and administrative bodies arc hereby respectfully

icqucsted io make such orders and to provide such assistance to the CCAA I'arties and to

thc Monitor, as an officer of this Couit, as may be necessary or desirable to give effect to

(his Order, to grani representative status to Cinram International UI.C 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,

66. THIS COURT ORDERS that each of thc CCAA I'ariies and ihc Moniior be at.

liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory

or administrative body, wherever located, for the recognition of'his Order and for

assistance in carrying out thc terms of this Order and any other Order issued in these

proceedings,

4
Q
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SKI4VICE& AXB NOTICE

67. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the

Globe and Mail and the Wall Street .Journal a notice containing the information prescribed

under thc CCAA, (ii) within five days after the date of this Order, (A) make this Order

publicly available in the manner prescribed under the CCAA, (8) send, in the prescribed

manner, a notice to every known creditor who has a claim against the CCAA Parties of

more than $S000, and (C) prepare a list showing ihe names and addresses of those

creditors, save and except creditors who are individuals, and ihe estimated amounts of

those claims, and make it publicly available in the prescribed manner, all in accordance

with Section 23(1)(a) of the CCAA and the regulations made thereunder,

68, TlllS COUR'I'RDERS that the CCAA Parties and thc Monitor bc at liberty to

serve this Order, any other materials and orders in these proceedings, any notices or other

corrcspondencc, by forwarding true copies thereof by prepaid ordinary mail, courier,

personal delivery or clccironic tiansmission to ihe CCAA Parties'reditors or other

interested parties at their rcspcctivc addresses as last showii on ihe records of the CCAA

Parties and that any such service or notice by courier, personal delivery or clcctronic

ti.ansmission shall bc deemed to be received on the next business day following thc date of

forwiuding thereof, or if sent by ordinary mail, on the third business day after mailing.

69. TI-IIS COURT ORDERS that the CCAA Parties, the Monitor, and any party who

Q
has filed a Noti«e of Appearance may serve any court materials in these proceedings by e-

mailing a PDF or other electronic copy of such materials to counsels'mail addresses as

recorded on the Scrvicc List fiom time to time„and (he Monitor may post a copy of any or

all such mateiials on ihc Monitor's Wcbsitc.

(~l'l'AJL

70. TI IIS COUR'I'RDERS thai the CCAA Parties or the Monitor may from time io
I

time apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

P3
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71. THIS COURI'RDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy

of the CCAA Parties, the Business or the Property.

72. THIS COURT ORDERS that any interested party (including the CCAA Parties and

thc Monitor) may apply to this Court to vary or amend this Order on not less than seven

(7) days notice to any other party or parties lil&ely to be affected by the order sought or

upon such other notice, if any, as this Court ~nay order, provided however that the DIP

l,enders shall be entitled to rely on this Order as issued for all advances made under the

DIP Credit Agreement and Definitive Documents up to and including the date this Order

may bc varied nr amended,

'/3. 'I'I IIS COI IR'I'RDI".RS that„notwithstancling the immcdiatcly prcccding

pai agraph. no order shall be made varying, rescinding nr ntherwisc affecl.ing the provisions

of this Order v ith respect to thc DIP Credit Agrccme»1 or the Dehnitivc Dncuments,

unless notice of a mc)tio» is served on thc Monitor and the CCAA Parties and the DIP

Agent, returnable no later th rn 4.

74, THIS COURT ORDI":RS tha( this Order and all of its provisions are ef'fective as of

12:01 a,m. Eastern Standard/Daylight 'I ime on the date of this Order,

CL

ll 1

4
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SCIIKOULE A

Additional Applicants

Cinram International General Partner Inc.
Cinram International 1:JI.C
1362806 Ontario Limited
Cinram (U,S.) Holding's Inc.
C1n.l'anl, Inc.
I HC Corpo1'ati on
(".inram Manufacturing LLC
(."inram Distribution I.LC
('1nram V/ireless LLC
Cinram Retail Services, LI,C
One I& Studios, LLC

CL

Cl
CV

CV

I

II'AAil

Q
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Charged Real Property Description

2255 Marshal Road, Toronto, Ontario

~I'irstl:

PIN 06079-0067 (I.T)

Pari of I,ot 18, Concession 3 Scarborough, designated as Parts 2 and 3 on Plan 64R6927 and

Part I on I'lan 64R7116, confirmed by 6481990, subject to SC574898, Toronto, City of
'I'oron1 o

Secondly:

I'IN 06079-0280 (LT)

P'u.t of Lot 18, Concession 3 Scarborough, designated as Paris 2 and 3 on Plan 66R23795,
subject to an easement over Part 3 on Plan 66R23795 as in SC574898, City of Toronto

CL

I

Q~t
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SaIe Reco nition Order
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IN THF. VNITFD STATLS BANKRUPTCY
COUR"I'OR

THK DIS rRICT OF DKI,AWARE

In xc Chapter 15

CINRAM INTERNATIONAL INC., et al.,': Case No, 12- ( )

Debtors in a Foreign Proceeding. (Jointly Administered)

x Rc: Docl~ct No. te]

ORDER (I) RFCOGNIZI'NG TIIK CANADIAN SALK ORDER, (11) AUTIIORIZING
AND APPROVING TIIK SALK FREF. AND CLKAi& OF ALL LIENS, CI,AIMS,

ENCUMBRANCES, AND O'I'HEING INTLrRL&'STS, (III) AU'I'IIOIVZING TIIE
ASSUMPTION AND ASSIGNMENT Olx CERTAIN EXECUTORY CONTRACTS AND

UNEXI'IRED LEASES AND IV GRANTING REI.ATED RELIEF

Upon consideration of the Fo/ e(gn J&efaresentat/»e 's Motinn fo/ Lnt/.)/ ofan 0/"(Je(

()) )('ecog&n(=i ng lhe C(mad('a/7 Sc(te 0/de/", (fl) At(tho/izing and App/ o»/no the Sale F/ ee r(nd

('tea/ of 3/t',(en(, (.tc(1/775, 1'/7c/(//2h/'a/Veer, (/(Pet Othe/" f/7(e/'ests, (ill) Autha/('e/'/7g the 4.ss((//spt/c&n

((net',"(rs(g&n/nent af Cerla/n J& rec((to(J( Cunt(r(cts and Unerp~i(ed J.eases, an(l (IV) Cr/ awting

Cer('a(n Aelated fter'(ef'ated June I xx&], 2012 (thc "Motion" ) filed by Cinram International I II,C

(the "For.cign Rcprcscntativc"), in its capacity as the court-appointed and duly authorized

foreign representative for the above-captioncd debtors (collectively, the "Debtors") in a

proceeding commenced under Canada's Co(/(panier 'redito/s A(/ange/nent i1ct, R,S.C. 1985,

c. C 36„as amended (the "CCAA Proceeding") pending before the Ontario Superior Court of

Jttstice (the 'anadian Coxxrt"), lor entry ol'an order (this '"Order" ), pursuant to sections 363,

365, 1501, 1S07, 1520, I S21, 1525, 1527, and 105(a) of title 11 of the United States Code, as

amended ftom time to time (the "Bankruptcy Code""), Rules 2002, 6004, and 6006 of the

I he last four digits of thc United States Tax Ident/I'/cat/on Number or Canad&an Business Number, as

applicable, of'each of the Debtors follow in parentheses. (a) Cinram International lnc. (4583); (b) Cinl ant

(U.S.) Ilolding's lnc. (4792); (c) Cinla111, h1c, (7621); (d) Cintam Dist/ibution LLC (3854); (c) Cilu'ant

Manufacturing, LI.C (2945); (f) C/ntam Retail Services LI.C (1741); (g) Cinram Wireless I,I,C (591 5); (h) I I IC

Corporation (4225); and (i) One K Studios, I.I C (2132), The Debtors'xecutive headquarters is located at

2255 Markham Road, Toronto, Ontario, M IB 2W3, Canada.

DMl Ass(/1&16/9&t| 2
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I'cdeial Rules of Bankruptcy Procedure (the "Hankn~ptcy Rules" ), and Rulc 6004-1(b) of the

Local Rules of Bankrup(cy Practice ancl Procedure for thc United States Hankruptcy Court for

the District of Delaware (the "Local Rules" ), (a) recognizing the Approval and Vesting Order

entered by the Canadian Court on June [ej, 2012 (the "Can&adian Sale Order" ), (b) authorizing

and approving the sale (the "Sale") of substaniially all of the propetCy and assets used in

connection with the business carried on by ihe Debtors in North America (the "Assets" ),

excluding. without limitation, thc Olyphant Facility, the Excluded Assets, ancl such other assets

idcniilicd in ihc AI'A, pursuant to thc terms and conditions ol thai certain Asset I'urchase

Agrccment (thc "'A1'A") between Cinram International Inc. and Cinram Acquisition, lnc.

(the 'Vuirchasei"), a copy of which is attached to thc Moiion as Exhibit B, free and clear of

liens., i laiins, encumbrances, and other intercs1s, (c) authorizing thc assumption and assignrncnt

ol'the Assumed Contracts (as dcfincd in thc AVA), R«al I'roperty Lcas«s, Personal I'roperty

I cases for property lociitcd in the United States, and Assurncil Employee Plans (collectively, tlie

"Assumecll Contr;icts") to the Purchaser„and (d) granting certain relief related thereto; and upon

sufficient and adequate notice of the Motion; and no other or further notice of the Motion

needing to be provided; and i1 appearing tha1 this Court has jurisdiction over this matter pursuant

to sections 157 and 1334 of title 2'f 1hc United Slates Code, and the Amended Standing& Order

of Referenrc from thc United S1ates Disti ict Cnuit for the District of Delaware dated as ol

l'cbruary 29„?012„and it. appc«ning& thai thc legal and factual b&is«s sei. forth in the Motion

establish jus1 cause for the relief granted he) cin; and it. appeiuing thai thc relict'requested in the

Mo1ion is in the bcs( intcrcsts of thc Foreign Representative„ the Dcbiors, their creditors, and

other parties in interest; and this Court having reviewed and considered thc (a) Declaration of

Capitahzcd terms used but not othcrwisc defined herein have thc meanings ascribed to them in ihc APA,

Dvn P,s I &I I 52 l61')0v 2 2



John Bell in SupI2ort of (I) Verified Chaptei 15 Petitions, (II) Foi.eign Rept esentative 's Motion

for Oi ciei. Granting Provisional and Final Relief in Aid ofForeign CCAA Proceeding and

(Ill) Certain Related Relief., and (b) Declai ation ofMark Hootnick in Suppoi"t of the Foreign

Repi"esentative 's Motion for Entt Ji ofan Oi"der (I) Recognizing the Canadian, Sale Order,

(11) Aiithoi izing and Approving the Sale Free and Clear ofAll Liens, Claii7'ls, Encui77l)t'ances,

and Otl7er Interests, (1') Authorizing the Assumption ancl Assignment ofCei tain Exectttory

Contracts and Unexpit.ed Leases, ai7d (IV) Grcinti ng Relatecl Itelt'ef; and upon ihe record of the

hearings on the Motion and all other pleadings and proceedings in these chapter 15 cases; and

after duc deliberation thereon and good and sufltcient cause appearing lherelor,

31'I II&'OIJ RT III&'RlKB'1( A'%OS AM& BI)IT&.RMIM&.'S 'I'IIAY:

,Iurisdiction lf&'irtal Order and Statutor ll'redicates

A, This Court has jurisdiction over ihe Motion, the transactions contetnplaled by ihe

APA and any other ancillary documents and agreements related thereto pursuant to

28 U,S.C. (SS 157(b)(1) and 1334(a), and ihe Amended Standing Order ol Reference from the

LJnited States District Court for the District of Delaware dated as ol February 29, 2012. This

matter is a core proceeding pursuant to 28 U.S,C, II 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, fl 1410.

H. fhis Order consiitut.cs a final and appealable order as sct forth in

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

'1'hc findings and conclusions set fo&7h herein constitute this Court's findings of fact and conclusions oi'law

pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pu1'suant to Bankruptcy Rule 9014, All

f»1 dings of fact and conclusions of law announced by this Court at thc Saic I tearing and any other proceeding

related to the lvtot&on are»&corporated hcrei» to thc extent not inconsistent herewith. '1'o the extent that any of
thc following findings of f'act constitute conclusions of law, they are adopted as such. To the extent any of the

following conclusions of latv constitute findings of fact, they arc adopted as such.
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finds that there is no reason for delay in the implementation of this Order, and directs entry of

judgment. as set l'orth herein.

C. The bases for the relief sought in the Motion are sections 363(b), (1) and (m), 365,

1501, 1507, 1520, 1521, 1525, 1527, and 105(a) of thc Bankruptcy Code, Banlcruptcy

Rules 2002, 6004, and 6006, and Local Rule 6004-1.

D. The relief granted herein is necessary and appropriate, serves ihe public interest

and the interests of international comity, is consistent with (he public policy of thc United States,

is v'arr'inicd pursuant to sections 1520 and 1521 of the Bankruptcy Code, and will not cause any

hardship to any parties in intcrcst that is noi outweighecl by the bcnefiis of the reliel'granted,

'1'he relief requested in thc Motion, including recognition of the Canadian Sale

Order and appi oval of the APA, consummation of the Sale to the Purchaser, and assumption. and

assignmcni of Ihc Assumed Contracts Io the Purchaser is in the best interests of the Foreign

Representative, the Debtors, their creditors, and other parties in interest in these chapter 15 cases,

l'. On.lune f I, 2012, the Canadian Couri, entered ihc Canadian Sale Order, wherein

the Ca»adian Court, among other things, (a) approved the APA and certai» ancillary agreements

ihercto, (b) authorized and directed the Debtors and their Canadian affiliates io take all steps

necessary to consummate the transactions contemplated by the Al'A, (c) vested in the 1'urchascr

absolute, clear, and unencumbered title in and to ihe 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 in(crests

atttiching to ihe proceeds generated from thc sale of the Assets, and (d) found that the APA is

commercially rcasonablc and is in the best interests ol the Debtors, their Canadian affiliates, and

all of their stakeholders,
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The Purchaser

G. 'I'he APA, each of its terms, and each of the transactions contcmplatcd therein

were negotiated, proposed and entered into by Cinram International Inc. and the Purchaser in

good faith, without collusion, and from arm'-length bargaining positions. Thc 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.

I-I, The Purchaser is not an "insider" or "af'filiate" of thc Foreign Kepresentativc or

Ihc Debtors as those terms arc defined in the Banl&vuptcy Code. None of thc Foreign

Representative, Ihe Debtors, nor thc I'urchascr has engaged in any conduct. that would cause or

permit the APA or the Sale to be avoided or permit any award of attorney's tees, costs, or

da111ages ulldci'ection 363(n) of the Banl&rupIcy Code. '1'hc 1'urchascr has not acte(l in a

collusive Iuanncr with any person and the aggregate price paid by Purchaser for the Assets was

not controlled by any agreement among biddeI's or potential bidders.

No Fraudulent Transfer

1. The consideration provided by the Purchaser pursuant to the APA: (a) is fair and

reasonable; (b) is the highest and hest offer for the Assets; (c) will provide a greater recovery to

the Debtors'reditors than would be provided by any other availablc alternative; and

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

Fraudulent '1'ransfer Act, Uniform Fraudulent. Conveyance Act, and section 548 of the

Bankruptcy Code). 1 he consideration provided by the Purchaser pursuant to the APA also

constitutes fair consideration under thc Bankruptcy Code and the laws of the United States, any

state, teITitory, possession, or the District of Columbia. No other person, entity, ov group of

entities has offered to purchase the Assets for greater economic value to the Debtors than the
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Purchaser. The Debtors'eterminations that the APA constitutes the highest and best offer for

the Assets were a valid, sound, and reasonable exercise of the Debtors'usiness judgment.

J, The Purchaser is not a mere continuation of the Debtors, and there is no

col ltinuity of enterprise between thc Debtors and the Purchaser, The Purchaser is not holcling

itscll out to thc public as a continuation of the Debtors. 1 he Purchaser is not a successor to thc

Debtors and the Sale does not amount to a consolidation, merger, or de facto mcrgcr of Purchaser

and thc Debtors,

Validi of Transfer

K. The 1'orcign Representative and Debtors, where applicable, (a) have Full corporate

power and authority to execute and deliver the APA and all o1her documents contcmplatecl

thereby, (b) have all cnl'poratc authority necessary to consummate the transactinns cnnlemplatcd

by thc Al'A, and (c) u.e authorizecl to take all corporate action ncccssary to authorize and

approve thc APA and the consummation of'the transactions contemplated thcrcby. No conscnts

nr approvals, other than those expressly prnvidecl for in the APA, arc required lor thc Debtors to

consummate the Sale, the APA, or thc transactions contemplated thereby.

I„The APA was not enterecl into for the purpose nf hindering, delaying, or

defrauding creclitors under the Bankruptcy Code or under the laws of thc United States, any state,

territory, or possession, or thc District of Columbia. Neither the Debtors nor thc Purchaser are

fraudulently entering into the transactions contcmplatcd 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 thc Bankruptcy Code, the transfer of the

Assets to the Purchaser will be, as of the closing of the transactions contemplated by the APA

(thc "Closing 1&ate"), a legal, valid, and effective transfer ol the Assets, which transfer vests nr

will vest thc I'urchascr with all right, title, and interest in the Assets free and clear of (a) all
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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 scc1ion ] 01(S) of the l3ankruptcy Code and herein), liabilities,

obligations, demands, guaranties, options, rights, contractual commitments, restrictions, interests,

matters, or any similar rights of any kind or nature, whether (i) arising prior to or subsequent to

thc 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) pcrfcctcd or unperfected,

(xi) allowed or clisallowcd, (xii) contingent or non contingent„(xiii) liquidated or unliquidated,

(xiv) mature&i or unmatured, (xv) material or nonmaterial, (xvi) disputed or undisputed,

(xvii) arising prior to or subsequent to the commencement of 1hc 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, in each case to the

fullest cxtc»I. permitted by law (collectively as described in this subclause', thc "Claims" ),

relating to, accruing, or arising any time prior to the Closing Date, except to the extent expressly

sct fot&h in the APA.

N. On the Closing Dale, 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'n1erests 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 interests of any l&ind or nature whatsoever existing as to the Asse1s prior to the Closing

Date shall have been unconditionally released, discharged, and terminated, in each case to thc

fulles1 extent permitted by law, and that 1hc conveyances described herein have been effected;
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pi o»ided, that such Liens, Claims, and other interests shall attach to the proceeds of 1he Sale in

the order of their priority, with ihc same validity, force, and effect which they now have against

the Assets,

O. 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

dcpartmcnts, secretaries of state, federal, state, and local officials, and all other persons and

entities who may be required hy operation of law, the duties of their office, or contract, to accept,

file„register, or otherwise record or release any documents or instruments, oi who may be

required to report or insui c any title or state of title in or to any lease; and each of the foregoing

pci sons and entitics is hcrcby directed to accept l'or filing any and all of thc documents and

instruments necessary and appropriate 1.o consummate the 1ransactions contemplated by thc Al'A,

P, To thc grcatcst extent availablc uncler applicable law, the Purchaser shall be

authorized, as ol'the Closing Date., 1o operate under any license., permit, registration, and

govel nn1ental au1horization oi. approval of the Debtors with respect to the Asse1s, and upon entry

of this Order, all sucli licenses, permits, registrations, and governmental authorizations and

approvals shall be deemed to be transfcrrcd to the Purchaser as of the Closing Date.

Q, To ihe extent permitted by section 52S of the Han1&ruptcy Code, no governmental

unit may revoke or suspend any permit or liccnsc relating to the operation of the Assets sold,

transferred, or conveyed to the Purchaser on account of the filing& or pendency of these

chapter 15 cases or the consummation of thc transactions contemplated by the APA,

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,
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Claims, encumbrances, and interests, in each case to the I'ullest extent permitted by law and

cxccpt as otherwisc provided in the APA or the Canadian Sale Order. Thc Purchaser 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 sct forth in the APA by the Purchaser

were not free and clear of Liens and Claims as provided hei ein,

S, Except to thc 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 intcrcsfs,

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

(d) any pension, welfare, compensation, or other cmploycc bcncfit plans, agreements, practices,

,ind programs„ including, without limitation, any pension plan of any Debtors, (e) any other

cmployce, worker's compensation, occupational disease or uncmploymcnt or temporary

disability related claim, including, without limitation, claims that might otherwise arise under or

pursuant to (i) the Enap]oyee Retirement Income Security Act of 1974, as amended, (ii) the Fair

I.abor Standards Act, (iii) Title VII ol the Civil Rights Act of 1964, (iv) the Federal

Rehabilitation Act of 19/3, (v) the National Labor Relations Act, (vi) thc Worl&cr Adjustmcnt

and Retraining Act of 1988, (vii) the Age Discrimination and Eniployee 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'iabilities 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

I&evenue Code of 1986, as amended, and (i) any other theories of successor liability, except as

expressly set forth in the APA,

T. 1".xcept 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 ~t .seq,), the

Comprehensive Fnvironmcntal Response Compensation and Liability Act, or any foreign,

fcdcral, state, or local labor, employment, or environmental law by virtue of thc Purchaser's

purchase of the Assets or assumption of any liabilities identified in the APA,

U. Upon entry of this Order, thc Debtors may sell the Assets free and clear of all

I,iens and Claims ag&ainst the Debtors or any of the Assets to the extent provided in thc Al A and

this Order because, in each case, one or more of thc standards sct forth in section 363(f)(I)-(5) of

thc Bankrupicy Code lias been satisiied, Those holders of I.iens or Claims ag'iinst the Debtors or

any of the Assets v"hn did not object or who withdrew their objections to the Sale or the Motion

arc dccmcd to have consented pursuant to section 363(f)(2) of the Banlauptcy Code.

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

recorded with thc recorder to act to cancel any Liens and other encumbrances of record,

W, If any person or eiitity which has filed statements or other documents or

ag&recments evidencing I.icns on, or intcrcsts in, all or any portion of thc Assets shall not have

delivered to the Debtors prior to the Closing Date, in proper fol'ln for filing and executed by the

appropriate parties, termination statements, instruments of satisfaction, rclcascs of Liens, and any

other documents necessary for the purpose of documenting the release of all Liens or interests

which thc person or entity has or may assert with respect to all or any poition of the Assets, thc
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1 orcign Representative is hereby authorized and directed, and the Purchaser is hereby

authorized, on behalf of the Debtors and each of the Debtors'reditors, to execute and file such

statements, instruments, releases, and other documents on behalf of such person or entity with

respect to the Assets,

Com ellin Circumstances for an Immediate Sale

X, Good and sufficient reasons for approval of the APA and thc Sale have been

articulated. Thc rclicf'equested in the Motion is in the best interests of the Foreign

Represc»tative, the Debtors, their creditors, and other parties in interest. 'I'hc Debtors have

demonstrated (a) good, sufficient, and sound business purposes and justifications for approving

thc APA, and (b) compelling circumstances for the Sale outside of (i) the ordinary course of

business pursuant to section 363(b) of the Bankruptcy Code, and (ii) a plan of reorganization, in

ihat, among other things, the immediate consummatio» of the Sale to the Purchaser is ncccssary

and appropriate to maximize the value of thc Debtors'ssets and distributions to their creditors.

Y, To maximize the value of the Assets and preserve the viability of thc business to

which the Assets relate, it is essential that thc Sale occur within the time constraints set forth in

thc 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

i aluc of the consideration provided under the APA, the Sale constitutes a ieasonable and sound

exercise of the Debtors'usiness judgment and should be approved.

General Authorization of Assum ation and Assi nment

AA. The consummation of the Sale and the assumption and assignmcnt of thc Closing

Assumed Contracts (as hereinafter defined) designated by Purchaser for assumption and

assignmcnt 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), 36S, and 105(a) thereof. Good and suflicient 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 aftei Closing was providecl to contract

counterpariies 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 thc Motion) are good and sufficient under the circumstances, including in light of the

CCAA Proceeding and the Canadian Sale Order.

BH. Pursuant to sections 365 and 105(a) of the Bankruptcy Code, and subject to and

conditioned upon the closing of ihc Sale, and subject to ihe designation rights and procedures

contained in this Order and section 9.2 of the APA„ the Debtors and Foreign
Representatives'ssumption

and assignment to the I'urchascr,;uid thc Purchaser's assumption of the Closing

Assumed Contracts, thc Open Contracts and the Olyphant Contracts is hereby approved.

CC. Except as otherwise set forth herein and subject to the procedures sei forth herein,

the Debtors are hereby authorize and directed in accordance with sections 363, 365, and 105(a)

of ihc Bankruptcy Code to assume and assign to the Purchaser thc 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 ihe 1'urchaser 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 thai they will promptly cure as to each Open Contract and Olyphani.

Contract being designated by the Purchaser for assumption and assignment and becoming, an
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Assumed Contract, subjec( to the applicable countetyarty's right to object in accordance with 1he

procedures sei. forth herein) all defaults existing as of or prior io assumption and assignment to

thc Purchaser,

Assum ition and Assi nment of Closin Assumed Contracts

DD. On July 6. 2012, the Debtors and the I oreign Representative, in compliance with

section 9.2 of the APA, filed with this Court and served upon counterpariies to all unexpired

leases and executory contracts related io the Purchased Assets (without regard to whether the

Purchaser had then designated such leases and executory contracts for assumption and

assignment) a notice thai such unexpired leases and executory contracts may be designated for

'Isslu'np1Ion ancl asslgnnlen1. to 1he Pul'chaseI'n conncctton with tl'Ic Clostng, Incluchng cure

an1ounts proposed to be paid to thc applicable counterparty in the event that such contracts are

assumed and assigned to the Purchaser in connection with thc Closing. I'ursuan1. io the tetms of

such notice, counterparties werc provided ten Business Days to object 1o ihc assumption and

assignmcnt 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 lorth on such notice is timely filed, a hearing on such

objection shall be held before this Court as soon as reasonably practicable thereafter and, in any

case, prior to the Closing Date. Any executory contrac1 or unexpired lease se1 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 I'r Open Contracts,

EE. The Purchaser shall have the right, consistent with section 9,2 of the APA, to

determine which of the executory contracts and unexpired leases will be assumed and assigned to

it. at any time before or at Closing, Within onc Business Day af1er the Closing, the Foreign

l)MEAS1'tl15216194v 2 13



I&cprcsentative shall file with this Court a list of'll Assumed Contracts that were actually

assumed and assigned to the Purchaser at thc Closing (the "Closing Assumed Contracts" ), and

shall serve notice of such assumption and assignment upon all counterparties to such Closing

Assumed Contracts.

Assum tion and Assi nmcnt of 0 en Contracts

FF, Notwithstanding anything to the contrary herein, from and after thc Closing Date

the Purchaser shall have thc right, exercisable without limitation at any time and from time to

time, to notify the Seller that it is designating any Assumed Contracts, I&eal Propcity Leases

Personal Property Leases, or Assumed Employee Plans not assigned t.o 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 tile with this Court

notice of such designation anti serve a notice (a 'Designation Notiicc"') iipon thc iippliciible

counterparty to such Open Contract of'hc assumption and assignmcnt of its contract,, including

an updatecl cure amount to be paid in connection with such assumption and assignment., Such

counterparties shall have seven 13usiness 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, thc

Debtors shall be authoriied 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 furlher

ordel'f this Court. The applicablc 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, 'I'he Purchaser shall endeavor in good faith to

complete the assumption and assigninent or rejection process for all Open Contracts by

September 15, 2012,
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GG. No1withstanding anything herein, the Debtors may, on not fewer than tcn

Business Days'rior written no(ice io the Purchaser (each such notice, a "Rejection Notice"),

cause to be rejected any Open Contract set forth in the Rejection No1ice, subject to the right of

1he 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 ou1-of-pockct expenses

incurred under such Open Contract from and after ihe date of'the Rejection Notice until the date

on which ihc Purchaser provides the Debtors with notice of the I'urchascr'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 notiftcation of such decision

by the Purchaser. Thc Debtors shall aci reasonably and in good faith in providing any Rejection

Notices, including with respect to thc quantity of Open Contracts sct forih therein, and shall

cooperate with the Purchaser in determining whether or not to assume any Open Contract.

Assum tion and Assi nment of OI hant Contracts

HH, Notwithstanding anything to the contrary herein, from and afi.er the Closing Date

ihe Purchaser shall have the right, exercisable without limitation ai. any time and from time to

1ime, to notify 1hc Seller that it is designating any Olyphant Contract for assumption and

assignmeni to thc Purchaser. Within three Business Days of their receipt of such a notice, thc

Debtors shall ftle with this Court notice of such designation and serve a Designation Notice upon

the applicable counterparty 1o such Olyphant Contract, including the proposed cure amount to bc

paid in connection with such assumption and assignment. Such counterparties shall have seven

Business Days from receipt of such Designation No1ice to file an objection to such assumption

ancl 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 thc Purchaser ar&d 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 thc date of service of the I)esignation Notice. If such

an objection is filed, a hearing shall be scheduled before this Court as soon as reasonably

practicable thereafter.

Assum (ion and Assi nment Cenevall

II. The Assumed Contracts, including a11 Open Contracts and Olyphant Contracts

that subsequently are assumed and assigned to thc Purchaser in accorclancc with the procedures

set forth in this Order, shall be transferred to, and remain in full force and effect for thc bcnclit

of, th( Purchasers in accordance with their respcctivc tcnris, notwithstandh&g any provision in any

such Assumccl Contract (including those of thc type dcsc~ ibed in sections 365(b)()) and (f) ol the

Bankruptcy Code) that prohibits, restricts, or conditions suclt assigntnent or transfer. In addition,

pursuant to section 365(k) of thc Bankruptcy Code, the Debtors shall be relieved lrom any

further liability with respect to the Assumed Contracts for any breach of such Assumed Contract

occurring after such assignmcnt to, and assumption by, the Purchaser, except as provided in the

A I'A.

J.l. No sections or provisions ol'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

counlcrparty to the Assumed Contracts shall have any force or effect with respect to thc Sale and

assignments authorized by this Order. Such provisions constitute unenforccable anti-assignment

provisions under section 365(f) of thc Bania.uptcy Code and are o1 hcrwisc unenforceable under

section 365(c) of the Bankruptcy Code. No assignment of any such Assumed Contract to the

DMI.AS'I'1'tl 52 I 6 I 94v,2 16



I 9.:I
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 fot&h 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'ights

ancl benefits under each such Assumed Contract, including all Open Contracts and

Olyphant Contracts that subsequently arc assumed and assigned (o 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 written consent to the assumption or assignment

thereof.

I&K. '1 he failure of the Foreign Representative, Debtors, or Purchaser to enforce at any

time one or morc 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 1"oreign Representative's,

Debtors', ol Purchaser's rights to enforce every term and condition of such contract,

I L. Subject to the procedures set forth hcrcin, 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 sct forth in this Order, are forever

barred and enjoined 1'rom raising or asserting against the Purchaser any assignment fee, default,

breach„Claim, pecuniary loss, or condition to assignment arising under or related to such

contract existing as of the Closing l)atc or arising by reason of the Sale, these chapter 15 cases,

or the CCAA Proceeding.

Mls, 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)(l)(C) and 365(f)(2)(B) of the Bankruptcy

Code.

NN. ln ihe event that the Purchaser shall determine to reject or refuse assignment of

any Assumed Contracts in accordance with the procedtues set forth in this Order, thc Purchaser

shall have no obligations with respect thereto, including any obligation to cure defaults

thereunder.

Prohibition of Actions A ainst the Purchaser.

OO. Lxcepi as otherwise 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 thc Debtors, or any of their predecessors or afliliates, and the Purchaser shall

have no successoi or vicarious liabilities ol'aiiy kind or charactei, inclucling pui suani to any

theory of antitrust, environrnenial, successor, or transferec liability, labor law, de facto merger,,

mere con(inuation, or substantial continuity, whether known or unknown as of the Closing Date,

now existing or hereafter arising„whether lixed or contingent, whether asserted or unassertccl,

whether legal or ecluitable, whether liquidated or unliquidated, including liabilities on account of

warranties, intercompany loans and receivables between the Debtors and any non-debtor

subsidiary, liabilities relating to or arising from any environrncntal 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 ihc Assets prior to the Closing Date.

PP. Upon entry of this Order, all persons and entitics 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'r entities'iens, Claims, or interests in and to the Assets

that arose 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 properties; (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 recoupinent of any kind against any obligation due the Purchaser,

any of its affiliates, or successors; (e) commencing or continuing any action, in any manner or

place, that docs not comply or is inconsistent with the provisions of this Order, othei orders of

this Court or the Canadian Court, the APA, or actions contemplated or taken in iicspcci thereof;

or (f) revoking, terminating, failing, or refusing to transfer or renew any license, permit, or

authorization io opeiaic aiiy of the Assets or conduct any of the busincsscs operated with the

Assets.

QQ. On the Closing Date, or as soon as possible thercaftcr, each creditor is authorized

and directed, and ihe Purchaser is hereby authorized, on behalf of each of the Debtors'reditors,

io cxecuic 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 otherwisc 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 ihe APA for the benefit

ol'the Debtors and iheir creditors, Thc consideration given by the I'urchascr shall constitute

valid and valuable consideration for thc 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'rue and lawful attorney and attorney-in-fact, with

full power of substitution, in the Debtors'ame and stead, on behall of and for the benefit of thc

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 from time to time to institute and prosecute against third parties

for the benefit of thc Purchaser and its successors and assigns any and all proceedings at law, in

equity, nI otherwise, which thc Purchaser and its successors and assigns may dccm proper foI the

collection or reduction to possession of any of thc Assets.

Notice of the Motions Sale and Sale Hearin

UU. As evidenced by the certilicates of service filed with this Court: (a) proper,

timely, adequate, and sufficient notice of the Motions and thc 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 hcrequircd.

VV. A reasonable oppoItunity 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 section365 of the Bankruptcy Code, has been afforded

to all interested persons and entities,

WW. The disclosures made by thc Foreign Representative concerning thc Motion, the

Sale I-learing, and thc assumption and assignment of the Assumed Contracts were good,

complete, and adequate.
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XOW & Hl.lu.ll ORlK, Irons ISVWVnV ORnVVVO, Al0,lmCiKl), A~0 nrcxrl:0 THAX:

I. 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 Assurncd Contract that

have not been withdrawn, waived or settled as announced to this Court at the Sale Hearing, or by

stipulation filed wi(h this Court, and all resei vafions of rights included therein, are hereby

overruled on the l11erits, except as expressly provided herein,

3, fhc Canadian Sale Order is hereby recognized and affirmed in all respects, and

shall be t'ully enforceable pursuant to its terms.

4, '1hc APA, all transactions contemplated therein, and all of the ternis and

conditions thereof arc hereby approved,

Pursuant to sections 363 and 105 of Ihe Bankruptcy Code, the Foreign

l(cprcscntative and the Debtors are authorized to enter into and perform all of their obligations

undeI and comply with thc terms of thc APA and consummate the Sale, pursuant to ai1d in

accordance with the terms and conditions of thc APA and thi. Order„and to take any and all

actions necessary and appropriate to implement the Canadian Sale Order, thc APA, and this

OI dcl.,

6. The Debtors are authorized in accordance with sections 365 and 105(a) of thc

Bankruptcy Code to assume and assign the Assumed Contracts, Open Contracts, and Olyphant

Conti acts to the Purchaser free and clear ol 'ill Claims in accordance with the procedures set

forth in this Order and section 9.2 of the AVA, all of which such procedures are approved.

7. The Assumed Contracts shall be transferred to, and remain in full folce alld effect

for thc benefit of the Purchaser in accordance with their respective terms, notwithstanding any

provision in any such Assumed Contract (including those of the type described in
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sections 365(c)(1) and (f) of the Bankruptcy Code) that prohibits, restricts, or conditions such

assignment or transfer, There shall be no rent accelerations, assignment fccs, increases, or any

other fees charged to the Purchaser or the Debtors as a result of the assumption or assignment of

Assumed Contracts, ihe commencement of these chapter 15 cases, or thc 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

sei forth in this Order, may be tcrminatcd, or the rights of any party modified in any respect,

including pursu'mt to any "change of control" clause, by any other party thcrcto, as a result of the

transaciions contemplated by thc APA.

8. The sale of the Assets to the Purchaser shall constitute a legal, valid, and effective

transler of the 1 oreign Representative's and thc Debtors'ight, title, and interest 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 intcrcsi of the Foreign Representative and the

Debtors in and to thc Assets l'ree and clear of all Liens, Claims, encumbrances, and other

interests pursuant io section 363(l) of the Bankruptcy Code except as otherwise provided in the

APA, with such Liens and Claims attaching to ihe proceeds generated from the sale of the Assets

in thc 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 (he 1'oreign

Representative, the Debtors, all creditors and equity-holders of the Debtors, all counicrparties to

thc Assumed Contracts, all successors and assigns of ihc Debtors and their affiliates and

subsidiaries, and any trustccs, examiners„"responsible persons„" or other liduciarics thai 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 (aking any action to

adversely affect. or interfere with the ability of (he Foreign Representative to transfer the Assc(s

io 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 (he Sale to the Purchaser, unless such authorization is duly stayed pending

such appeal,

12. The terms and provisions of (his Order shall bc binding upon and govern the acts

ol'any and all filing agents, filing officers, administrative agencies and units, governmental

departments and units, secretaries of state, f'ede(al, state, and local officials, and other persons or

entities which may be required by operation of law, thc duties of their office, or contract to

acccp(, file, register, or otherwise record or insure any title or state of title in or to the Assets.

13. The failure specifically io include any particular provision of the APA in this

Order or any related agreements in this Order shall not diminish or impair thc cffcctiveness of

such provisions, it being the intcn( of this Court, (he Foreign Representative, and (he Purchaser

(hat thc APA and any related agreements are authorized and approved in their entire(y, and in thc

case of the APA and any related agreements, with such amendments thereto as n(ay be made by

thc parties in accordance with the terms and conditions of ihe APA and this Order,

14, The APA, and any related agreements, documents, or other instruments, may be

waived, modified, amended, or supplemented by agreemcnt of Cinram Intcrna(ional Inc„and ihe

DMFASTA15216194v 2 23



Purchaser, and in accordance with the terms thereof, without further order ol'the Court;

pj.ovia'ed, however, that any such waiver, modification, amendment, or supplement does not

materially change the terms of the APA and does not have a material advcrsc effect on thc

Debtors.

15, In the event that there is a direct conflict between the terms of this Order and thc

APA, the terms of this Order shall govern and control.

16. All time periods set forth in this Order shall bc calculated in accordance with

Bankruptcy Rule 9006(a).

1'/. Notwithstanding Banlcruptcy Rules 6004(h), 6006(d), and 6006(g), this Order

shall not be stayed after the entry of this Order and shall bc effcctivc immediately upon entry,

and the 1 oreign Representative and the Purchaser are authorized to close thc Sale immediately

upon entry ol'his Order.
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18. 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

of this Order.

Dated; June, 2012

Tl Ill I IONORABLE
i
e

i

UNITED S I'A'I ES BANKRUPTCY JUDGE
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EXI-IIBIT K

Transition Services A reement Matters

The 13uyer providing management services to the European Business in substance and

scope similar to the services presently provided by the Seller to thc European Business

until the earlier to occur of (a) thc European Business transaction closing, and (b) twelve

(12) months from the date of this Agreement

Use by the Buyer of the Olyphant Facility for a period of up to twelve (12) months

following the Closing Date, with the costs of operation and use of the facility borne by

the Buyer but otherwise rent-free

The Buyer providing management and other services to Cinram Wireless LLC in

substance and scope similar to the services presently provided, subject to cost allocations

consistent with past practice between the Seller and Cinram Wireless LI,C but otherwise

without charge, until the scheduled termination of its key customer contract
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EXHIBIT F

Escrow A reement

Attached
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V&,SCROW AGREEMENT

THIS E&SCROW AGIZKKMKNT (as the same may be amended or modified fi'om time

to time pursuant hereto, this "Agreement" ) is made and entered into as of June 22„20l 2, by and

among, Cinram Acquisition, Inc., a Delaware corporation ("Buyer" ), Cinram International Inc,,
a corporation organized under the Canada Business Corporations Act ("Seller", and together

with Buyer, sometimes referred to individually as "Party" or collectively as the "Parties"), and

JPMorgan Chase Bank, National Association (the "Escrow Agent" ),

WHEREAS, the Parties have entered into an Asset Purchase Agreement of even date

herewith (the Purchase Agreement" ), pursuant to which, among other things, Buyci has

agreed to purchase from Seller certain assets of Seller and its affiliates utilized in North America.

WHEREAS, pursuant to thc Purchase Agreement, the Par1ies have agreed that Buyer
will deposit in escrow cerlain funds and the Parties wish such deposit to be subject to thc terms

and conditions set forth hcrcin,

NOW THKRKI&ORE, in consideration of the foregoing and of the mutual covenants

hereinafter set forth, the parties hereto agree as follows;

1. Appointment, The Parties hereby appoint the Esciow Agen1 as their escrow

agcn1 for the purposes set forth herein, and the Escrow Agent hereby accepts such appointment

under the teims and conditions sct forth herein,

2. V&und, Concurrently with the execution of this Agreeincnt, Buyer is depositing

with thc Escrow Agent the sum of $5,000,000 (the "Ksci&ow Deposit" ). The Escrow Agent shall

hold the Escrow Deposit and, subject to the terms and conditions hereof, shall invest and reinvest

the Escrow Deposit and the proceeds thereol (the "I&"und") as dircctcd in Section 3,

3. Investment of I und. During the term of this Agreement, the Fund shall be

invested in a JPMorgan Money Market Deposit Account ("MMDA") or a successor or similar

investment offered by the Escrow Agent, unless otherwise instructed in writing by the Patties

and as shall be acceptable to the Escrow Agent. MMDA have rates of compensation that may

vary from time to time based upon market conditions. Instructions to make any other investment

("Alternative Investmcnt") must be in writing and executed by an Authorized Representative

(as defined in Section 1 I) and shall specify the type and identity of the investments to be

purchased and/or sold. 'I'he Escrow Agent is hereby authorized to cxccute purchases and sales of
investments through the facilitics of its own trading or capital markets operations or those of any

affilia1cd entity. 1'he Escrow Agent oi'ny of its affiliates may receive compensation with

respect to any Alternative Investment directed hereunder including without limitation charging

any applicable agency fee in connection with each transaction, The Parties recognize and agree

that the I scrow Agent will not provide supervision, recommendations or advice relating to either

the investment of moneys held in the Fund or the purchase, sale, re1ention or other disposition of
any investment described herein. The Escrow Agent shall not have any liability for any loss
sustained as a result of'ny investment in an invcstmcnt made pursuant to the terms of this

Agreement or as a result of any liquidation of any investment prior to its maturity or for the

failure of thc Parties to give the Escrow Agent instructions to invest orreinvest thc I und. The
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L'scrow Agent shall have ihc right to liquidate any invcstmcnts held in order to provide funds

necessary to make required payments under this Agreement.

Market values, exchange rates and other valuation information (including without limitation,

market value, current value or notional value) of any Alternative Invcstmcnt furnished in any

report or statement may be obtained from third party sources and is furnished I'or the exclusive

use of ihe Parties. Escrow Agent has no responsibility whatsoever to determine the market or

other value of any Alternative Investment and makes no representation or warranty, express or

implied, as to the accuracy of any such valuations or that any values necessarily reflect the

proceeds that may be rcccived on the sale of an Alternative Investment.

4. Oiisposition and Tcii.mination.

(a) The Fund shall bc paid to Scllcr at thc closing of the transactions described in the

Purchase Agreemeni (the "Closing" ). Buyer and Seller shall give the Escrow Agent joint written

instructions, executed by an Authorized Representative of each Party, as to the date and time of
the Closing.

(b) In the event that. (i) Seller terrnin'iies the Purchase Agreement pursu'int to Section

10(b)(ii) or Section 10,1(c)(ii) of'he Purchase Agreemeni based on a material breach ol'hc
Purchase Agreement being committed by 13uyer and 13uyer being unable fo ti&nely cure such

breach, Scllcr shall provide the L'scrow Agent with a notice io pay ihcFund to Scllcr, or (ii) thc

Purchase Agrccmcnt is terminated for any other reason, Buyer shall provide the Escrow Agent

with a notice to pay the Fund to Buyer (the party delivering thc notice being referenced herein as

thc "Notifying Party" ). The Notifying Party shall provide a copy of such notice pursuant to

clause (i) or (ii) of thc prcccding scntcnce (thc "Aisbuirsemcnt Notice" ) concurrently to Buyer or

Scllcr, as applicable (ihe "Rccciving Pai ty"). Thc Receiving Party shall have the right to object

to the Disbursement Notice prior to 5:00 pin. eastern standard time on the third (3rd) Business

Day after Escrow Agent's receipt of'he Disbursement Notice ("Objection Period" ) by

providing written notice of such objection to the Escrow Agent and the Notifying Party, which

notice must. include the dollar amount and thc basis of'such objection (an "Objection" ). Unless

the Receiving Party timely rnakcs an Objection during the Objection Period„ then on the fifth

(5th) Business Day following delivery of the Disbursemcnf Notice to the Fscrow Agent, the

Lscrow Agent shall pay to the party specified in the Disbursement Notice the full amount of ihc

Fund. I'ayments shall be made by wire transfer of immediately available funds pursuant to the

instructions set forth in the Disbursement Notice or Section 11 of this Agreement, If the

Receiving Party timely files an Objection to the Disbursement Notice, then the Escrow Agent

shall not distribute the I und until and as instructed by (i) a written notice signed by both the

Notil'ying Party and the Receiving I'arty, or (ii) a binding judgment of a court of competent

jurisdiction which is noi subject to appeal; provided, with respect io clause (ii), that the Notifying

Party and the Receiving Party agree and acknowledge that such judgment must be issued or

obtained in accordance with the provisions of'he Purchase Agreement and the Escrow Agent

shall be under no obligation to determine whcthcr such judgment is final and is subject to further

appeal and potential reversal.
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(d) Upon delivery of the entirety of the Fund by the Escrow Agent pursuant to

Section 4(a) or 4(b), this Agreement. shall terminate, subject to the provisions of Section 8(b),

5, Escrow Agent.

(a) The Escrow Agent shall have only those duties as are specifically and expressly

provided herein, which shall be deemed purely ministerial in nature, and no other duties shall bc

implied 'I he Escrow Agent shall neither be responsible for, nor chargeable with, knowledge of,

nor have any requirements tn comply with, the terms and conditions of any other agreement„

instrument or document betwccn thc Parties, in connection herewith, including without limitation

the Purchase Agrecmcnt (each, an "Underlying Agreement" ), nor shall the Escrow Agent be

required to determine if any person or entity has complied with any Underlying Agrcemcnt, nor

shall any additional obligations of the Escrow Agent be inferred from the terms of any

Underlying Agreement, even though refcrencc thereto may be made in this Agreement. In the

event of any conflict between the terms and provisions of this Agreement, those of any

Underlying Agreement, any schedule or exhibit attached to any Underlying Agreement or any

other agreement among the Parties, the terms and conditions of this Agreement shall control,

The Escrow Agent may rely upon and shall nnt be liable for acting or refraining from acting

iipnn any written notice, document, instruction or request furnished to i1 hereunder and believed

by it io bc genuine and to have been signed nr presented by an Au1horized Representative of the

proper Party oi Parties vvithout inquiry and without requiring substantiating evidence of any

kincl, The Escrnw Agent shall be under no duty lo inquire into or investigate the validity,

accuracy or content of any such document, notice„ ins1ruction or request. The l.scrow Agent

shall have no duly to solicit any payments which may be due it or the Fund, including, without

limitation, the Escrow Deposit nor shall the Escrow Agent have any duty or obligation to

confirm or verify the accuracy or correctness of any amounts deposited with it hereunder.

(b) 'I'hc Escrow Agent shall not be liable for any action taken, suI'fered or omitted to

be taken by it in good faith except to the extent that a final adjudication of a court of competent

jurisdic1ion determines that the Fscrnw Agent's gross ncgligcncc or willful misconduct was the

primary cause nf any loss tn either Party. 'I he I.;scrow Agent may execute any of its powers and

pcrf'orm any of its duties hereunder directly or through affiliates nr agents. The Escrow Agent

may consuli with counsel, accountants and nther skilled persons to bc sclcctcd and retained by it.

The 1.'scrow Agen1 shall not he liable for any action taken, suffered oi omitted to be taken by it in

accordance with, or in reliance upon, the advice or opinion of any such counsel, accountants nr

other skilled persons, In the event that the Escrow Agent shall be uncertain or believe there is

some ambiguity as to its duties or rights hereunder or shall receive instructions, claims or

demands from any Party hereto which, in its opinion, conflict with any of the provisions of this

Agreement, it shall be entitled 1o refrain from taking any action and its sole obligation shall be tn

keep safely all property held in escrow until it shall be given a direction in writing by the Parties

which eliminates such ambiguity or uncertainty to the satisfaction of I"'scrow Agent or by a Iinal

and non-appealable order or judgment of a court of compe1ent jurisdiction, The Parties agree to

pursue any redress or recourse in connection with any dispute without making the Fscrnw Agen1

a party to thc same. Anything in this Agreement to the contrary notwithstanding, in no event

shall thc Escrow Agent be liable for special, incidental, punitive, indirect or consequential loss or

damage of any kind whatsoever (including but not limited to lost profits), even if the Escrow
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Agent has been advised of the likelihood of such loss or damage and regardless of the form of

action,

6. Succession.

(a) The Escrow Agent may resign and be discharged from its duties or obligations

hereunder by giving thirty (30) days advance notice in writing of such resignation to the Parties

specifying a date when such resignation shall take effect, If thc Parties have failed to appoint a

successor escrow agent prior to the expiration of thiity (30) days following receipt of the notice

ol'esignation, the Escrow Agent may petition any court of competent jurisdiction for the

appointmcnt of a successor escrow agent or for other appropriate relief, and any such resulting

appointment shall be binding upon all of the patties hereto, Escrow Agent's sole responsibility

after such thirty (30) day notice period expires shall be to hold the Fund (without any obligation

to reinvest the same) and to dclivcr the same to a designated substitute escrow agent, if any, or in

accordance with the directions of a final order or judgment of a couit of competent jurisdiction,

at which time of delivery Escrow Agent's obligations hereunder shall cease and terminate,

subject to the provisions of Section 8(b). In accordance with Section 8(b), the Escrow Agent

shall have the right to withhold an amount equal to any amount due and owing to the Escrow

Agent, plus any costs and expenses thc Escrow Agent shall reasonably believe may be incuned

by thc Escrow Agent in connection with the termination of the Agreement.

(b) Any entity into which the Escrow Agent may be merged or conveiCed or with

which it may be consolidated, or any entity to which all or substantially all the escrow business

may bc ii ansferred, shall bc the: Escrow Agent under this Agreement without further act.

7. Compensation and Reimbuit semen(. Buyer agrees (a) to pay the Escrow Agent

upon execution of this Agrccment and fiom time to time thereafter reasonable compensation for

the services to be rendered hereunder, which unless otherwise agreed in writing shall bc as

described in Schedule 2 attached hereto, and (b) to pay or reimburse the Escrow Agent upon

request for all expenses, disbursements and advances, including, without limitation reasonable

attorney's fees and expenses, incurred or made by it in connection with the performance,

modification and termination of this Agi cement, The obligations contained in this Section 7 shall

survive the termination of this Agreement and thc resignation, replacement or removal of the

Escrow Agent.

8. llndlemnlty.

(a) The Parties shall jointly and severally indemnify, defend and hold harmless the

Escrow Agent and its affiliates and their respective successors, assigns, directors, agents and

employees (thc "Indemnitccs") from and against any and all losses, damages, claims, liabilities,

penalties, judgments, settlements, litigation, investigations, costs or expenses (including, without

limitation, the fees and expenses of outside counsel and experts and their staffs and all expense

of document location, duplication and shipment) (collectively "Losses") arising out of or in

connection with (i) the Escrow Agent's execution and performance of this Agreement, tax

reporting or withholding, the enforcement of any rights or remedies under or in connection with

this Agreement, or as may arise by reason of any act, omission or error of the Indemnitee, except
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in thc case of any Indemnitee to the extent that such Losses are finally adjudicated by a court of
competent jurisdiction to have been primarily caused by the gross negligencc or willful

misconduct of such Indemnitee, or (ii) its following any instructions or directions, whether joint

or singular, from the Parties, except. to the extent that its following any such instruction or

direction is expressly forbidden by the terms hereof. The indemnity obligations set forth in this

Section 8(a) shall survive the resignation, replacement or removal of the Escrow Agent or the

termination of this Agreement,

(b) The Parties hereby grant the Escrow Agent a lien on, right of set-off against and

security interest in, the Fund for the payment of any claim for indemnification, fees, expenses

and amounts due to the Escrow Agent or an Indemnitee. In furtherance of the foregoing, the

Escrow Agent is expressly authorized and directed, but shall not be obligated, to charge against

and withdraw from thc Fund for its own account or for the account of an Indemnitee any

amounts duc to thc Escrow Agent or to an Indemnitee under Sections 6(a), 7 or 8(a) of this

Agreclnelit,

9. Patriot Aet disclosure/Taxpayer Mentifieation Numbers/Tax Bepoi.tirig.

(a) Patriot Act Disclosure. Section 326 of the Uniting and Strengthening America by

Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 ("USA

PATRIOT Act") requires the Escrow Agent to implement reasonable procedures to verify the

identity of any person that opens a iiew account with it. Accordingly, the Parties acknowledge

that Section 326 of the USA PATRIOT Act and the Escrow Agent's identity vcriiication

procedures require the Escrow Agent to obtain information which may be used to conlirm the

Parties identity including without limitation name, address and organizational documents

("idcntiifying lian'ormation"). Thc Parties agree to provide the Escrow Agent with and consent to

the Escrow Agent obtaining from third parties any such identifying information required as a

condition of opening an account with or using any sei vice provided by the Fscrow Agent.

(b) Certification and Tax Re orting, The Parties have provided the Fscrow Agent

with their respective fully executed Internal Revenue Service ("IRS")I'orm W-8, or W-9 and/or

other required documentation, All interest or other income earned under this Agreement shall be

allocated to the Party to whom the Fund is distributed pursuant to Section 4 and reported, as and

to the extent required by law, by thc Escrow Agent to the IRS, or any other taxing authority, on

IRS I orm 1099 or 1042S (or other appropriate form) as income earned from the Escrow Deposit

by such Party when said income has been distributed. The Escrow Agent shall withhold any

taxes it deems appropriate in the absence of proper tax documentation or as required by law, and

shall remit such taxes to the appropriate authorities, The Parties hereby represent to Escrow

Agent that no other tax reporting of any kind is required given the underlying transaction giving

risc to this Agreement,

10, Notices. All communications hereunder shall be in writing or set forth in Portable

Document I'ormant ("PAP") attached to an email, and all instructions from a Party nr thc Parties

to the Escrow Agent. shall be executed by an Authorized Representative shall be deemed to bc

duly given after it has been received if it is sent or served:

5
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(a) by facsimile;

(b) by email address;

(b) by overnight courier; or

(c) by prepaid registered mail, return receipt requested;

to the appropriate notice address set forth below or at such other address as any party hereto may

have furnished to the other parties in writing.

If tn Buyer: Cinram Acquisition, Inc,.

c/o Najafi Companies, LLC
2525 East Camelback Road, Suite 850
Phoenix, Arizona 85016
Attn; Jahm Najafi
Telephone: (602) 476-0600
Facsimile: (602) 476-0625

With a copy to: Hallard Spahr LLP
East Washington, Suite 2300
Phoenix, Arizona 8S004
Attn: Karen C. McConnell
Telephone: (602) '/98 5403
Facsimile: (602) 798-5595

If to Seller: Cinram International Inc.
22SS Markham Road,
Scarborough, ON M1B 2W3
Attn; Steve Brown
Telephone; (416) 298-8190
I'acsimile: (416) 332-2403

With copies to: Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON, M5H 2S7
Attn: Robert Chadwick/ Neil 1 May/Melaney Wagner

Telephone: (416) 979-2211
Facsimile: (416) 979-1234

and
Shearman k Sterling I.LP
599 Lexington Avenue
New York, New York. 10022
A(tn: Douglas P, Bartner/ Jill K, Frizzley

Telephone:(212) 848-4000
Facsimi]e: (646) 848-8174

6
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If to the Escrow Agent: JPMorgan Chase Hank, N.A.

712 Main Street, 5th Floor South
Houston, Texas 77002
Attn; Ruth Chipongian, Escrow Services
Telephone: 713-216-6337
Facsimile: (713) 216-6927
Email Address: sw.escrow(a3jpmorgan.corn

In the event that the Escrow Agent, in its sole discretion, shall determine that an emergency
exists, the Escrow Agent m'iy use such other means of communication as the Escrow Agent
deems appropriate. For purposes of this Agreement, "Business Day" shall mean any day other

than a Saturday, Sunday or any other day on which the Escrow Agent located at the notice
address set forth above is authorized or required by law or executive order to remain closed,

11. Security Procedures. Any instructions setting forth, claiming, containing,
objecting to, or in any way related to the transfer or distribution of funds, must bc in writing or
set forth in a PDF, executed by 1he appropriate Party or Patties as evidenced by the signatures of
the person or persons signing this Agreement or one of their designated persons as set foith in

Schedule 1 (each, an "Authorized Representative"), may be given to the I.scrow Agent only by
confirmed facsimile or attached to an email on a Business Day only at thc fax number or email
address set forth in Sec1ion 10. No instruction I'r or related to the 1ransfer or dis1ribution of thc
l'und, or any portion thereof, shall be deemecl delivered and effective unless the Escrow Agent
actually shall have received such instruction on a Business Day by facsimile or as a I'DF
attached to an email only at the fax number or email address sct forth in Section 10 and as
evidenced by a confirmed transmittal to the Party's or Parties'ransmitting I'ax number or email
address and Escrow Agent has been able to satisfy any applicable security procedures as may be
required hereunder. Escrow Agent shall not be liable to any Party or other person for rel'raining

froni acting upoii any instruction for or related to the transfer or distribution of the I'und if
delivered to any other fax number or email address, including but not limited to a valid email
addi.ess of any employee of Escrow Agent.

(a) In the event funds transfer instructions are so received by the I.;scrow Agent in

accordance with Section 4, 1he Escrow Agent is authorized to seek confirmation of such
instructions by telephone call-back 1o 1he Authorized Representative designated on Schedule 1

hereto, and the Escrow Agent may rely upon the confirmation of anyone purporting to be the
person or persons so designated. The persons and 1elephone numbers for call-backs may bc
changed only in a writing actually received by Escrow Agent via facsimile or attached as a PDF
1o an email and acknowledged by thc Escrow Agent. If the Escrow Agent is unable to contact
any of the Authorized Representatives identified in Schedule 1, the Escrow Agent is hereby
authorized both to receive written instructions from and seek confirmation of such instructions

by telephone call-back to any one or more of Buyer or Seller's cxccutivc ol'ficers, ("Executive
Officers" ), as the case may be, which shall include the titles of President, Vice President, Chief
Execu1ive Officer, Chief Financial Officer or Secretary, as the Escrow Agent may select. Any
such Executive Officer shall deliver to the Fscrow Agent a fully executed incumbency
certificate, and the Fscrow Agent may rely upon the confirmation of anyone purporting to be any
such Executive Officer, 'I he Escrow Agent and the beneficiary's bank. in any funds transfer may

7
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rely solely upon any account numbers or similar identifying numbers provided by Buyer or

Seller to identify (i) the beneficiary, (ii) the beneficiary's bank, or (iii) an intermediary bank. The

Escrow Agent may apply any of the Fund for any payment order it executes using any such

identifying number, even when its use may result in a person other than the beneficiary being

paid, or the transfer of funds to a banl& other than the beneficiary's bank or an intermediary bank

designated.

(b) Buyer acl&iiowledges that the Fscrow Agent is authorized to use the following

funds transfer ins/ructions to disburse any funds due to Buyer under this Agreement without a

verifying call-back as set forth in Section 11(a) above:

Buyer's Bank account information:

Banl& name: JPMorgan Chase Hank., National Association

Bank Address; 201 N Central Ave, 21st Floor., I'hoenix„Arizona, 85004

ABA number: 021000021
Account name: Najafi Companies
Account number; 635-905-243

Seller acknowledges that the Escrow Agent is authorized to use the following funds transfer

instructions to disburse any funds due to Seller under this Agreement without a verifying call-

back as set forth in Section 11(a) above:

Scllel' B'iilk account inforlllation;

13anl& name: 1-1S13C Hanl& Canada

Hank Address; Skyway Business Pari&, 170 Attwell Drive, Etobicoke, Ontario,

Canada, M9W 5Z5
ABA number: 021001088
Account name: Cinram International, Inc,

Account number: 073512-079

(c) The Parties acknowledge that the security procedures set forth in this Section 11

arc commercially reasonable.

(d) Thc Parties acknowleclge that there are certain security, corruption, transmission

error a»d access availability risks associated with using open networks such as the Internet and

the Parties hereby expressly assume such risks.

12. Conipliaiicc with Court Oiders. In the event that the Fund or any portion

thereof shall be attached, garnished or levied upon by any court order, or the delivery thereof

shall be stayed or enjoined by an order of a court, or any order, judgment or decree shall be made

or entered by any court order affecting the property deposited under this Agreement, the Escrow

Agent is hereby expressly authorized, in its sole discretion, to obey and comply with all writs,

orders or decrees so entered or issued, which it is advised by legal counsel of its own choosing is

binding upon it, whether with or without jurisdiction, and in the event that the Escrow Agent

8
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obeys or complies with any such writ, order or decree it shall not bc liable to any of the parties

hereto or to any other person, entity, firm or corporation, by reason of such compliance

notwithstanding such writ, order or decree be subsequently reversed, modified, annulled, set

aside or vacated.

13. Miscellaneous. The provisions of this Agreemeni may bc waived, altered,

amended or supplemented, in whole or in part, only by a writing signed by the Escrow Agent and

the Parties, Neither this Agreement nor any right or interest hereunder may be assigned in whole

or in part by the Escrow Agent or any Party, except as provided in Section 6, without the prior

consent of the Escrow Agent and the other Parties. This Agreement shall be governed by and

construed under the laws of the State of Delaware. Each Party and the Escrow Agent irrevocably

waives any objection on thc grounds of venue, forum non-conveniens or any similar grounds and

irrevocably consents to service of process by mail or in any other manner permitted by

applicable law and consenis io the jurisdiction ol the courts located in thc State of Delaware. To

the extent that in any jurisdiction either Party may now or hereafter be entitled to claim for itself

or its assets, immunity from suit, execution attachment (before or after judgment), or other legal

process, such Party shall not claim, and it hereby irrevocably waives, such immunity. '1'he

1.:scrow Agent and the Parties further hereby waive any right to a trial by jury with respect to any

lawsuit or judicial proceeding arising or relating to this Agreement,. No party to this Agreement

is liable to any other party for losses due to, or if it is unable to perform its obligations under the

terms of this Agreement because of, acts of God, fire, war, terrorisni„ floods, strikes, electrical

ouiages, equipment or transmission failure, or other causes reasonably beyond its control. This

Agreemcnt may be executed in one or more counterparts, each of which shall be deemed an

original, but all of which togcthcr shall constitute one and thc same instrument. All signatures of
the parties to this Agreement may be transmitted by facsimile, and such facsimile will, for all

purposes, be deemed to be the original signature of such party whose signature ii rcproduccs, and

will be binding upon such party, 1f any provision of this Agreement is deierminecl to be

prohibited or unenforceable by reason ol any applicable law of a jurisdiction, then such provision

shall, as io such jurisdiction, be ineffective to the extent of such prohibition or uncnforceability

without invalidating the remaining provisions thereof, and any such prohibition or

unenl'orceability in such jurisdiction shall not invalidate or render uncnforceable such provisions

in any other jurisdiction. A person who is not a party to this Agreement shall have no right to
enl'orce any term of this Agreement. The Parties represent, warrant and covenant that each

document, notice, instruction or request provided by such I'arty to Escrow Agent shall comply

with applicable laws and regulations. Where, however, the conflicting provisions of any such

applicable law may be waived, they are hereby irrevocably waived by the parties hereto to the

1'ullesi extent pcrmittcd by law, to the end that this Agreement shall be enforced as written.

Except as expressly provided in Section 8 above, nothing in this Agreement, whether express or

implied, shall be construed to give to any person or entity other than the Escrow Agent and the

Parties any legal or. equitable right, remedy, interest or claim under or in respect of this

Agreement or any funds escrowed hereunder.

[SIGNATURE PAGE FOLLOWS]
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IN Wl"I"NESS WHEREOF, the parties hereto have executed this Agreement as of the
date set forth above,

BUYER:

Cinram Acquisition, Inc.

By;
Name:
Title:

SE&LLKR:

Cinram International Inc,

By:
NM11e;

Title:

ESCROW A@I&.'NT:

.Jl'Morgan Chase Banl», National Association

By:
Name:
Title:

St'gnature Page to Escrow Agreement
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SCHEDULE I

Tele &hone Number s and Authorized Si nature s for Person s Desi nated

to ive Funds Transfer Instructions and Confirm Funds Transfer Instructions

If from Buyer:

Name 1ele hone Numhet ~si nature

1..1..1ahnaNajafi (602) 476-0600

2. Tina S. Rhodes-Hall (602) 476-0600

If from Seller:

Name Telephone Number Sit nature

I,

2

3.

All instructions, including but not limitetl to funds transfer iiistructions, whether transintt ted by facsimile or set forth

in a PDF attached to an email, »iusi i»elude the signature ol tl&c Authorized Representative authorizing said funds

transfer on behalf of eacli Party.



SCHEDULE& 2

iP.Morgan

Based upon our current understanding of your proposed transaction, our fee proposal is as follows:

Account Acceptance I&"ee... S waived

Encompassing review, negotiation and execution of governing documentation, opening of the account,

and completion of all due diligence documentation. Payable upon closing,

Annual Administration See $ 2,500
The Administration Fee covers nur usual and customary ministerial duties, including record keeping,

distributions, document compliance and such other duties and responsibilities expressly set forth in ihe

governing documents for each traiis,iction. Payable upon closing and annually in advance thereafter,

without pro-ration inr paiiial years.

I& x'til"aol"dul&lry Sei vices angell Out"ol I ocket 1L'xpcnses

Ally ailclilional services beyond our standard services as specified above, and all reasonable nut-of-pocket

cxpenscs including attorney's or accounianl.'s fees and expenses will be considered extraordinary services

for which related costs, transaction charges, and additional fees will bc billed at thc Hank's then standard

rate. Disbursements, receipts, invesimenis or tax repniting exceeding 25 items per year may be treated as

extraordinary services thereby incurring additional charges. The Escrow Agent may impose, charge, pass-

through and modify fees and/nr charges for any account established and services provided by thc Escrow

Agent, including but noi limited to, transaction, maintenance, balance-deficiency, and service fees and other

charges, including those levied by any govcrruTiental au1,hority.

I)lsclosure 4 Assumptions
Please note that the I'ees quoted are based on a review of thc transaction documents provided and an

internal due diligence review..lPMorgan reserves the right to revise, modify, change and supplement

ihc fccs quoted herein if the assumptions underlying the activity in the account, level of balances,

market volatility or conditions or other factors change from those used to sei our fees.

Thc escrow deposit shall be continuously invested in a JPMorgan Chase Hank money market deposit

account ("MMOA") or a Jl'Morgan Chase Bank Cash Compensation account, MMDA and Cash

Compensation Accounts have rates of compensation thai may vary from time to time based upon marlcci

conditions, 'lhc Annual Administration Fee would include a supplemental charge up to 25 basis

points on the escrow deposit amount if another investment option were to be chosen.

'1'he 1'ariies acknowledge and agree that they are permitted by U,S. law to make up to six (6) pre-

authni ixed withdrawals or telephonic transfers from an MMDA per calendar month or statement cycle or

similar period, lf the MMDA can be accessed by checks, drafts, bills of exchange, notes and other

linancial instruments ("Items" ), then no more than three (3) of these six (6) transfers may be made by

an Item, The Escrow Agent is required by U,S, law to rcscrve thc right to require at least seven (7) days

notice prior to a withdrawal from a money market deposit account.

Payment of the invoice is due upon receipt.
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Compliance
To help the government fight the funding of terrorism and money laundering activities, Federal law
requires all financial institutions to obtain, verify, and record information tha( identifies each person or
entity that opens an account. We may asl& for information that will enable us to meet the requirements
of the Act,
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Kxhibit I

EUROPEAN RKPRKSKNTATIONS

A. Definitions

Capitalized terms used in this Exhibits have the meanings given to them in this Section A

of this Exhibits or, if not defined in this Section A, in Section 1,1 of the Agreement:

"Accounts Receivable" for a given entity means all trade accounts receivable and all

trade debts duc or accruing duc (o such entity and the full benefit of all security therefor.

"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,
1'or purposes of this definition, the term "control" (including thc terms "controlling," "controlled
by" and "under common control with") means the possession, direct or indirect, of the power to
cause the direction of the manageinent and policies of a Person, whether through ownership of
voting securities, by contract or otherwise.

"Applicable Law" means any domestic or 1'oreign s1atute, law (including the common
law and the law of equity), ordinance, rule, regulation, restriction, by-law (zoning or otherwise),
order, oi'll'Iy collsent, exeITlptioll, approval oi'icellse of ol'oncel ning a. Ciove1111nental

Authority, that applies in whole oi in part to the transactions contemplated by this Agreement,
the Sellers, thc Cinram l.;uropcan Entities or thc European Business.

"Benefit Plan" means, with respect to any Person, each written and oral employee
benefit plan„scheme, program, policy, arrangement and contract (including, bui not limited to,
any employee benefit plan, any bonus, deferred compensation, siocl& bonus, stocl& purchase,
restricted stocl&, stocl& option or other equity-based arrangement, and any employmcnt,
termination, retention, bonus, change in control or severance plan, program, policy, arrangement
or contract) for the benefit of any current or former officer, employee or director of such Person
that is maintained or contributed to by such Person, any of its subsidiaries, or with respect to
which any of them could incur material liability.

"Buyer" means thc entity designated as the European Buyer in accol'dance with the
Ol'fer.

"Cinrain Knropean Benefit Plans" means each Benefit Plan that (a) is sponsored or
maintained by any of the Cinram European Entities, (b) provides benefits primarily to current
and former einployees of ihe European Business, (c) will be sponsored or Inaintained by the
Cinram European Entities as of the Closing Date, or (d) is designated as a Cinram European
Benefit Plan on Schedule 1,16.

"Cinrarn European Entities" means the Purchased Company and all other Persons
listed in Exhibit A io the Offer.

'Consultation Process" has the meaning given to such term in the Offer.
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"Effective Date" means April 30, 2012.

"Effective Date Balance Sheet'"'as thc meaning given that term in Section B.9 of this

Exhibit I.

"Encumbrance" means, with respect to any property or asset, any security interest, lien,

prior claim, charge, hypothec, hypothecation, rcscrvation of ownership, plcdgc, encumbrance,

mortgage or adverse claim of any nature or 1&ind other than licenses of Intellectual Property.

"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, Ciovcrnmental Authority rcsponsc costs, natural rcsourccs damages,

property damages, personal injuries or penalties) arising out of, based on or resulting from (a) the

presence, Release or threatened Release of any I-Iazardous Materials at any location owned or
operated by any C".inram Furopean Fntity, oi. (b) circumstances forming the basis of any

violation., or alleged violation, of any Environmental Law,

"Envii nnmcntal Law" means any Applicable Law relating to pollution or protection of
the environment, natural resources or human health and sal'ety (including occupational or
worl&place health and safety), including laws relating to the exposure to, or Releases or
threatened Rclcascs 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 recordl&eeping, notilication, disclosure and reporting requirements respecting
I-lazardous Materials, each as amended and as now in cff'ect,

"Enviironmcntal Permit" means any permit, licences, approvals, authorizations
franchises, certificates, consents, registrations, certificates of authorization and de-pollution
attestation or other authorizations required under any Environmental Law fo conduct (hc
L'uropea» Business as currently coriductcd.

"Euit.opcan Accounts Receilvable" has the meaning given to such term in Section B.10
of this Exlubit I.

"European Assets" has thc meaning given to such term in Section B, 1 I of this Exhibit I,

"European Closing" means the completion of the purchase and sale of thc Shares
pursuant to European Purchase Agreement.

"Euiropcan inteIIectual Property" has thc meaning given to such term in Section B.11
of this Exhibit l.

"Coven&mental Authoi ity" means any government, regulatory authority, governmental
department, agency, commission, bureau, court, judicial body, arbitral body or other law, rule or
regulation-mal&ing entity;
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(a) having jurisdiction over either Seller, any Cinram European Entity or the

European Business 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, l'ranchiscs, orders,

certificates, consents, dircctivcs, notices, licenses, permits, varianccs, registrations or other rights

issued to or required by any Cinram European Entity relating to the European Business by or

from any CTovernmental Authority,

"IIazardous 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", "radioactive", "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 whcthcr 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 regiilated iinder any 1 nvirnnmcntal l,aw„ incliiding, without limitation, asbestos,

asbestos-containing materials, lead or lead-based paint, polychlorinated biphenyls, mould,

mildew or fungi, oil, waste oil, pctrolcum, pctrolcum 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.

"Intellectual I'iopei'ty" 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

iinishcd goods, including replicated disks, that belong io customers), work in process, raw

materials and other materials and supplies, including packaging and similar materials.

"Material Contracts" means (a) except pursuant to purchase orders issued in the

ordinary course of business, any contract for the purcltase of materials, supplies, goods, services,

equipmeni or other assets that provides for aggregate payments by or to any Cinram European

Entity of $500,000 or more; (b) the customer contracts whose aggregate annual revenues

constituted at least 90% of the consolidated annual revenues of the Seller during 2011; (c) a

contract which by its terms cannot be terminated by any Cinram European Entity for a period in

cxccss of 12 months without a paymen( or a penalty: (d) an employment or consulting contract

requiring any Cinram European Entity to pay annual compensation of $ 125,000 or more; (e) a

contract restricting in any manner any Cinram European Fntity's right io compete in any material

line of business with any other Person; (f) a contract regarding indemnification, other than those

contracts that contain customary indemnification clauses as part of the overall agreement; and (g)
a contract wherein any Cinram European Entity granted to another Person exclusive rights.
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"Ontario Limited" 1362806 Ontario I,imited, a limited liability company organized

under the laws of Ontario, Canada,

"Order" means any order, injunction, treaty, resolution, edict, judgment, decree, ruling,

writ, assessment or arbitration award of a Governmental Authority.

"Organizational Documents" means the aiticles of incorporation, ccrtificatc of
incorporation, charter, by-laws, statuts, articles of lormation, certificate of formation,

regulations, operating agreement, cei&ificate of limited paitnership, partnership agreement and a11

other similar documents, instruments or certificates executed, adopted or Iiled in connection with

the creation, formation or organization of a I'erson, including any amendments thereto.

"Permits" means the permits, licences, approvals, authorizations and franchises which

any Cinram European Entity holds for the European Business,

"Permitted Encumbrances" means;

(a) Encumbrances listed or described on Schedule I.A;

(b) Encumbrances given by a Seller or a Cinram European Entity as security tn a

public utility or any Governmental Authority when required in the ordinary course of ihe

l=,iii.opean 13usiness but only insofar as they rclatc to any obligations or amounts not due as at thc

Closing Date;

(c) reservations, limitations, provisos and conditions, if any, expressed in any original

grants of land by a Governmental Authority and any statutory limitations, exceptions,
i.eservations and qualifications on real property;

(d) statutory liens for current Taxes, assessments or other governmental charges not

yei due and payable or those being contested in good faith;

(e) discrepancies in ihe legal description of ihc real property oi 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 affect property), and any registered servitudes, easements, restrictions or covenants that run

with the real property;

(f) 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

aggregate materially detract from the value of any affected property of any Cinram European

Fntity (based on thc current use of such affected property) or materially impair the use of any

property used in the European 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;

(g) applicablc 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
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property affected thereby (based on the current use of such affect propetty) and provided 1he

same arc complied with in all material respects to the Closing including the posting of any

required security for performance of obligations thereunder;

(h) all encroachment 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;

(i) defects or irregularities in title to the real property which are of a minor nature

and do noi in the aggregate materially impair the use of the Real Property affected thereby (based

on the current usc of such affect property);

(I) Encumbrances of mechanics, labourers, workmen, builders, contractors, suppliers

nf material or architects or other similar encumbrances incidental to construction, maintenance or

repair operations which have eithet been registered or filed pursuant io Applicable Laws agains1

any Cinram European Entity or noi 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;

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

(1) Encumbrances associated with, and financing statements evidencing, thc rights of
equipmeni lessors under equipmcnt contracts or personal property leases„and

(m) I":ncumbrances associated with 1he real property leases or 1he real or immovable

properties subject to thc real property lcascs including all olfcrs to lease and monthly 1cnancies

and all other agreements in any way relating to the occupation of any such property and any

notice 1hereo f.

"Person" means any individual, pattnership, limited partnership, limited liability

company, joint venture, syndicate, sole proprietorship, company or corporation with or without

share capital, unincorporated association, trust, trustee, executor, administrator or other legal

personal representative, Governmental Authority or other entity however designated or

constituted.

"Purchased Company" mean Cooperatie Cinram Netherlands UA, a Dutch company.

"Regulatory Approvals" means all consents, approvals, permits and authorizations with

any other Governmental Authorities, if any, whose consent is required for consummation of 1he

transactions contemplated by the Offer,

"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.
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"Sellers" means the Seller and Ontario Limited and other Affiliates of the Seller, if any,

party to the European Purchase Agreement as sellers.

"Shares" means the issued and outstanding equity interests and voting rights of the

Purchased Company,

"Tax" and "Taxes" includes 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, employei health, payroll, employment, health, disability,

severance, unemployment, social services, education and social security taxes, all suriaxes, 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 other government

pension plan premiums or contributions.

"Tax Asset" means any nei operating loss, net capital loss., investment tax credit, foreign

tax credit, or any other clecluction, credit or tax attribute that could be carried forward or back to

reduce Taxes.

H. Representations and Warranties

1. entity Power

I-".ach Seller is a company duly organized and existing under the laws of its jurisdiction of
organization and, subject to Court Approval being obtained and completion of thc Consultation

Processes, has all necessary corporate power, authority and capacity to enter into the European

Purchase Agreement and the agreements contemplated thereunder and to carry out its obligations

thereunder. Fach Seller is qualified to do business and is in good standing in each of the

jurisdictions in which the ownership 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, Fach Seller has the requisite power and authority io

own or lease and to operate and usc its assets and properties, including the Shares.

2. 1)&ie Authorizatioo and lKnforceability of Obligations

Subject to Court Approval being obtained and completion of the Consultation Processes„
each Seller has all necessary power, authority and capacity to enter into the Furopean Purchase

Agreement and the agreements contemplated thereunder, and to carry out its obligations

thercundcr, and thc execution and delivery ol'he European Purchase Agreement and the

consummation of the transactions contemplated thereby have been, or prior to the execution
thereof will be, duly authorized by all necessary action (corporate or otherwise) of each Seller.

Upon its execution, the Furopean I'urchase Agreement will constitute a valid and binding

obligation of each Seller enforceable against it in accordance with iis terms, subject to Court

Approval, except (a) as such enforceability may be limited by banluuptcy, insolvency,
moratorium, reorganization and similar laws affecting creditors generally, and (b) as such
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enforceability may be limited by general principles of equity, regardless of whether asserted in a
proceeding in equity or law,

3. Approvals and Consents

Except for (a) the Court Approval, (b) the consents, approvals or waivers set forth on
Schedule 1.3, and (c) any consents rcquircd 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 the
I':uropean Purchase Agreement by the Sellers and each of the agreements to be executed and
dclivcrcd by thc Sellers for the purchase of the Shares thereunder, the absence of which would
individually or in the aggregate materially impair thc ability of the Buyer to complete the
transactions contemplated by the European Purchase Agent or materially impair the ability of the
Buyer to own the Shares and the Cinram European Entities, and to operate the European
Business after the Closing in substantially the same manner as it is operated as of the date of the
Offer.

4. Non-Contravention

Neither the execution and delivery of the European Purchase Agreement or any other
«grccmcni or document io which a Scllcr is or will become a party as contemplated by the
Europea» Purchase Agreerneni, the consummaiio» of the transactions conicmplatcd thcrcin nor
coinpliancc by either Seller with any provisions thereof will (a) conflict with or result (with or
without notice, lapse of time or both) in a breach of any of thc terms, conilitions or provisions of
the Organizational Documents of either Scllcr or any Cimam L'uropean Entity, or any Applicable
Law, 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 either Seller or any Cinram European Entity is a party, or by which either Seller or any
Cinram European Entity is bound or affected, except for breaches relating io the failure to obtain
consen( under the terms of a contract that is not a Material Contract.

5. Purcllased Company'lnl"lln Knll"opean Entitles

(a) The capitalization of the Purchased Company consists of [tro be described]. The
Sellers own the Shares, beneficially and of record, free and clear of any Lien, Upon delivery of
and payment for the Shares at the Closing, Buyer will acquire good and valid title to all of the
Shares, free and clear of any Encumbrance,

(b) Except as set forth in Schedule 1,5, each Cinram European Entity is duly
organized, validly existing and in good standing under the laws of its jurisdiction of formation
and has all powers (corporate, partnership or otherwise) required to carry on its business as now
conducted, The authorized, issued and outstanding shares of capital stock of and other voting or
equity interests in all Cinram European Entities, the respective jurisdictions of formation of such
Cinram European Entity and the Purchased Company's direct or indirect ownership interest in
such Cinram European Entity are identified in Schedule I.S. Sellers have delivered to Buyer
complctc copies of thc Organizational Documents of each Cinram L'uropean Entity as currently
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in effect, and no such Cinram European Entity is in violation of any provision of its

Organizational Documents.

(c) All of the outstanding shares of capital stock of and other voting or equity
interests in each Cinram Furopean Fntity have been duly authorized and validly issued, fully

paid and nonassessable and are owned beneficially and of record by the Purchased Company or a
Cinram European Entity as sct forth in Schedule I.5, free and clear of any Encumbrances.
Except as set forth in Schedule I.5, there are no outstanding (i) shares of capital stock of or other
voting or equity interests in any Cinram European Entity, (ii) securities of any Cinram European
Entity convertible into or exercisable or exchangeable for shares of capital stock of or other
voting or equity interests in any Cinram European Entity or (iii) options or other rights or
agreements, commitments or understandings of any kind to acquire from any Cinram European
Entity, or other obligation of Sellers, or any Cinram Furopean Entity to issue, transfer or sell, any
shares of capital stock of or other voting or equity interests in any Cinram European Entity or
securities convertible into or exercisable or exchangeable for shares of capital stock of or other
voting or equity interests in any Cinram European Entity (the items in clauses (i), (ii) and (iii)
being referred to collectively as the "European Securities" ). There are no outstanding
obligations of any Cinram Furopean Fntity to repurchase, redeem or otherwise acquire any
European Securities,

6. No Undiscllused Material Liabilities

None of the Cinram Furopean Fquities has any liabilities or obligations, whether known,
unknown„absolute, accrued, contingent or othcrwisc and whether duc or to become due, except
(a) as set forth in Schedule 1.6, (b) liabilities and obligations disclosed or reserved against in the
I';ffcctive Date Balance Sheet or specifically disclosed in the notes thereto and (c) liabilities and

obligations that (i) were incurred after the Effective Date in the ordinary course of business
consistent with past practice and (ii) individually and in the aggregate are not and would not
reasonably be expected to be materially adverse to thc Cinram European Entities, taken as a
whole.

7. Yitle

(a) Cinram European Entities have good and valid title to, or otherwise have the righl.
to use pursuant to a valid and enforceable lease, license or similar contractual arrangement, all of
the assets (real and personal, tangible and intangible, including all Intellectual Property) that are
used or held for use in connection with the European Business or are reflected on the Effective
Date Balance Sheet or were acquired after the Effective Date (collcctivcly, the "European
Assets" ), except for Inventory sold in the ordinary course of business consistent with past
practice, in each case fice and clear of any Encumbrance other than Permitted Encumbrances.
Any Permitted Encumbrances on the European Assets, individually or in the aggregate, do not
materially interfere with the current usc of any such European Asset by thc Cinram European
Entities or materially delract from the value of any such European Asset,

(b) The European Assets constitute all of the assets that are necessary and sufftcient
to conduct the Purchased Business in the manner conducted as of the date of the Offer, 'l'he

plants, buildings, structures and material equipment included in the Assets are in good repair and
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operating condition, subject only io ordinary wear and tear, and are adequate and suitable for the

purposes for which they are presently being used or held for use. To the knowledge of Sellers,

there are no facts or conditions affecting any material European Assets that would reasonably be

expected, individually or in the aggregate, io interfere with the use, occupancy or operation of
such Llii'opcan Assets.

8. Material Contracts

The Sellers have delivered to the Buyer, in a separate writing, indentifying this Section 8,
a complete and correct list of all Material Contracts. Each of the Material Contracts is in full

force and effect and constitutes a legal, valid and binding obligation of the Cinram European

Entity party thereto, and the other parties thereto, enforceable in accordance with its terms, and

such Cinram European Entity, is entitled to all of the benefits, rights and privileges under each

such Assumed Contract. Except as set foith in such writing, none of thc Sellers or the Cinram

European Entiiies has received any notice that any Person intends or desires to modify, waive„

amend, rescind, release, cancel or terminate any Material Contract. Except as set forth in such

writing, no Material Contract requires the consent of any Person, or is subject to termination or

modification, as a rcsuli of thc transaction contemplated heieby.

9. Effective Date Balance Sheet

fhe Balance Sheet of the European Business dated as of the Effective Date and attached

hereto as Schedule 1.9 (the Effective Bate Balance Sheet.") fairly presents in all material

respects the financial position of the European Business as of ihc Effcctivc Date,

10. Recoivablcs, Payables and Inventories

(a) The Accounts Receivable of the Cinram European Entities (the "European
Accounts Receivable" ) reflect valid transactions in the ordinary course of business;

(b) None of the European Accounts Receivable is or was subject to any counterclaim

or set off (excluding royalty adjustments) that would adversely af1'ect the l.uropean Business;

(c) To the Seller's knowledge, the European Accounts Receivable are collectible in

ihc ordinary course of business using normal collection practices, less the amount of applicable

reserves Ior doubtful accounts and allowances set forth on the Effective Date Balance Sheet;

(d) All of the Furopean Accounts Payable have arisen in bona fide, arms-length

transactions in thc ordinary course of business; and

(e) The Cinrani European Entities have good and marketable title to their Inventories,

free and clear of all Encumbrances other than Permitted Encumbrances. All such Inventories are

in good and merchantable condition in all material rcspccis and arc suitable and usable for the

purposes for which they are intended.
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11. Intellectual Property

Except as has been disclosed in writing by the Sellers to the Buyer in a writing that

references Section 4.9 of this Agrccmcnt;

(a) each Cinram European Entity owns or possesses sufficient legal rights to all

Intellectual Property necessary to conduct the I".uropean Business as now conducted and as

presently proposed to be conducted (the "European Intellectual Property" ), without any

infringement of the rights of any other Person;

(b) except as set forth on Schedule I, I I, there are no outstanding options, licenses or

contracts relating to any material European Intellectual Property, nor is a Cinram European

Entity bound by or a party to any contract of any kind with respect to any material European

Intellectual Property other than such licenses or contracts arising from the purchase of "off the
shelf" or standard products;

(c) all licenses of European Intellectual Property are in full force and effect in

accordance with their terms, and neither a Cinram European Entity nor the counterpaity 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 Sellers, threatened against a Cinram European I.ntity that questions the validity

of any Transfcrrcd Intellectual Property or that allcgcs a Cinram European Entity has violated the

Intellectual Property of another Person v;hich if successful would have a Material Adverse Efl'cct

on the European Business.

12. Environmental Matters

Each of the Cinram European Entities (a) is in compliance with Environmental Laws, and

(b) has obtained and is in compliance with all Environmental Permits required for the occupation
of its facilities and the operation of the European Business, except where failure to comply with

Environmental Laws, or to obtain or comply with Environmental Permits, would not reasonably

be expected to have, individually or in the aggregate, a Material Adverse Effect. None of the

Cinram European Entities 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 European Business, and to the
Sellers'nowlcdgc,

no Environmental Claims have been threatened against any Cinram European Entity
or with respect to any of their facilities,

13. Compliance with Laws; Permits

None of the Cinram European Entities has received written notice from any
Governmental Authority that it is in violation in any material respect of any Applicable Law in

respect of the conduct of the European Business or the ownership of its assets and properties.
The Cinram European Entities have not rcccived written notice that any material I'ermits

currently held are not in good standing and full force and effect.
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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 Sellers, threatened against a Cinram

European Entity that would reasonably be expected to result, either individually or in the

aggregate, in any Material Adverse 1".ffect. No Cinram European Entity is a party or subject to
an Order that has not been completely satisfied.

1S. insurance

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 cunently owned or
held by or on behalf of and/or providing insurance coverage related to the European 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
has been received with respect to any such policy,

16. Labour and Employee Benefits Matters

(a) Fxcept as set forth in Schedule 1.16, none of the Cinram European Entities is a
party to or is otherwise bound by any works, labour, collective bargaining or other collective
agreement, and there are no works councils, labour unions or other, similar employee
organizations or groups iepresenting or, to Sellers'nowledge, purporting or attempting to
represent any employees employed by any of the Cinram European I.'ntities. '1 ruc and complete
copies of each works, labour, collective bargaining or other collective agreement set forth in

Schedule 1,16 have been made availablc to Buyer. Since January 1, 2009, there has not occurred
or, to Sellers'nowlcdgc, been threatened any strike, slowdown, picketing or work stoppage by,
or lockout of, or other similar labour activity or organizing campaign with respect to, any
employees of any Cinram European Entity.

(b) Each of thc Cinram European Entities is in material compliance with all

Applicable Laws relating to employees, including those relating to employee rights, working
conditions, sex discrimination, equal pay, race relations, disability discrimination, minimum
wages/salaries, working time/hours, withholding from wages, worker classification and

immigration matters.

(c) Schedule 1,16 lists all material Cinram European Benefit Plans. Sellers have
made available to Buyer complete and correct copies of each such Cinram 1'uropcan Benefit
Plan,

(d) I.'ach Cinram Furopean Benefit Plan intended to be qualified or otherwise receive
favourable Tax treatment under Applicable Law has been determined by the applicable
Governmental Authority to be so qualified, and to the Sellers'nowledge, there are no existing
circunlstances or events that would reasonably be expected to result in any revocation of, or a
change to, such determination. Each Cinram European Benefit Plan has been operated in
accordance with its terms and Applicable Law.
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(e) Each of the Cinram European Entities has made all required contributions and

paid all premiums in respect of all Cinram European Benefit Plans.

(f) Other than routine claims for benefits, there are no pending or, to the
Sellers'nowledge,

threatened or anticipated claims (i) by or on behalf of any Cinram European Benefit

Plan or any employee or beneficiary covered under any Cinram European Benefit Plan, or

otherwise involving any Cinram European Benefit Plan or its assets, or (ii) by or on behalf of any

current or former employee of any of the Cinram European Entities relating to his or her

employment, termination of employment, compensation or cmploycc benefits. None of the

Cinram European Benefit Plans is presently under audit or examination (nor has notice been

received of a potential audit or examination) by any Governmental Authority,

(g) The execution, delivery and performance of the European Purchase Agreement by
Sellers and the consummation by Sellers of thc transactions contemplated by thereby will not

(alone or in combination with any other event) (i) entitle any current or former employee,
consultant, officer or director of any of the Cinram European Entities to severance pay or any

other payment, (ii) result in any payment becoming due, accelerate the time of payment or

vesting of benefits, or increase the amount of compensation duc to any such employee,
consultant, officer or director or (iii) result in the forgiveness of indebtedness, trigger any

funding obligation under any Cinram Furopean Benefit Plan or impose any restrictions or
limitations on the respective Cinram European Entity's rights to administer, amend or terminate

any Cinram European Benefit Plan.

17. Taxes

(a) Filin and Pa ment. All tax returns required to be filed hy, on behalf of or with

rcspcct to each of thc Cinram European Entities have been duly and timely filed and are

complete and correct. in all material respects. All material Taxes (whether or not reflected on

such tax returns) required to bc paid with respect to, or that could give rise to a lien on the assets
of'„any of the Cinram European Entities have been duly and timely paid, All material Taxes
required to bc withheld by any of the Cinram European Entities have been duly and timely
withheld, and such withheld Taxes have been either duly and timely paid to the proper
Governmental Authority or properly set aside in accounts for such purpose.

(b) I"inancial Records. All accounting entries (including charges and accruals) for
Taxes with respect to each of the Cinram European Entities reflected on the Effective Date
Balance Sheet (excluding any provision for deferred income taxes reflecting either diffcrcnces
between the treatment of items for accoiinting and income tax purposes or carryforwards) are
adequate to cover any material Tax liabilities accruing through the end of the last period for
which each of the Cinram European Entities ordinarily records items on their respective books.
Since the end of the last period for which each of the Cinram European Fntities ordinarily record
items on their respective books, none of the Cinram European Entities have engaged in any
transaction, or taken any other action, other than in the ordinary course of business, that would
reasonably be expected to result in a materially incrcascd Tax liability or would reasonably be
expected to reduce inaterially any Tax Asset,
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(c) Procedure and Com liance. No written agreement or other document waiving or

extending, or having the effect of waiving or extending, the statute of limitations or the period of
assessment or collection of any Taxes with respect to any of the Cinram European Entities, and

no written power of attorney with respect to any such Taxes has been filed or entered into with

any Governmental Authority. The time for filing any Tax Return with respect to any of the

Cinram European Entities has not been extended to a date later than the date of this Agreement.

No Taxes with respect to any of the Cinram European Entities are currently under audit,

examination or investigation by any Governmental Authority or the subject of any judicial or

administrative proceeding. No Governmental Authority has asserted or threatened to assert any

deficiency, claim or issue with respect to Taxes or any adjustment to Taxes against any of the

Cinram European Fntities with respect to any taxable period l'or which thc period of assessment

or collection remains open. No adjustment that would materially increase the Tax liability, or

materially reduce any Tax Asset, of any of the Cinram European Entities has been made,

proposed or threatened by a Governmental Authority during any audit of any taxable period

which would reasonably be expected to be made, proposed or threatened in an audit of any

subsequent taxable period

(d) Certain Events. None of the Cinram European Fntities will be required to include

any item of income in, or exclude any item of deduction fi.om, taxable income for any taxable

period (or portion thereof) ending after the Closing, as a result of any (i) change in method of
accoiinting for a taxable period ending on or prioi to the Closing Date, (ii) installment sale or

open transaction disposition made on or prior to the Closing Date, or (iii) prepaid amount

received on or prior to the Closing Date,

hei W~trithhotdin . Nn withholding of Taxes is required itt connection with the

payment of the Purchase 1'rice.

(0 Tax Sharin Consolidation and Similar Arran~emeute. None ot the Cinram

European Entities has any liability for the Taxes of any Person, whether under Applicable Law,

pursuant to any Tax sharing or indemnity agreement or other contractual agreements, or

otherwise.

(g) ~Entit Classification Elections, No entity classil ication election for United States

federal tax purposes has been made with respect to any of the Cinram European Entities.
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Schedule I.A

Permitted Encumbrances

Any liens on the assets of the Cinram European Entities in favour of the JPMorgan lending

syndicate shall be considered Permitted Encumbrances only for the purposes of the
representations and warranties in Section 7(a) and Section 10(e) of Exhibit I to the Asset
Purchase Agreement and not for any other purpose. All such liens will be released on or prior to
the date of the European Closing.

2
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Schedule 1.3 to the Asset Purchase Agreement

CONFIDENTIAL



Schedule fl.5

k,xceptions to Cimam Euro ean Entitics

Cinram Optical Discs S.A,S, has bccn placed into court supervised administration.

Cinram Espaha is dormant.

Scc Exhibit 0 to the European Offer Letter for the authorized, issued and outstanding shares of
capital stock of and other voting or equity interests in all Cinram European Entities, the

respective jurisdictions of formation of such Cinram European Entity and the Purchased
Company's direct or indirect ownership interest in such Cinram European Entity

Any liens on the assets of the Cinram European Entitics in favour of the JPMorgan lending

syndicate shall be considered Permitted Encumbrances only for the purposes of the
representations and warranties in Section 7(a) and Section 10(c) of l.xhibit I to the Asset
Purchase Agiccn1cnt and riot for any other purpose. All such liens will bc rclcascd on or prior to

the dale of thc European Closing,
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Schedule 1.6

Liabilities

None.
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Schedule l.9

Fffective Date Balance Sheet

(see attached)
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IFRS Be(ance Shee: AR

Apni, 2012 Ytt)

Cmram Operahons Cmram France Cmram Lo(fsucs Cinram Optical Disc Ctnmm Hold ngs Cmiam ftetheiiaiids

Ut( Limited Hctdings SAS france SA SAS SCI France ~Europe B V. Ctraam L«gissm Ctnram GmbH GmbH Ciiiiaiii Zonis UA

USD USD USD USD USD vISD USD USD USD USD USD

Cash and Caen Equivalents 12,495.530 457,573 L«23,984 689 578 4,364 2.879,589 6.243,733 10,8 'I 6,830 103,842 66 305 6.M9

Trade and Othe Ftecaivsbles 3.034M? 6 157,878 1,588.963 7,320,759 33,001,323

Irsercompany Recenrable 33.661.154 6,898.733 ?.7.4C1 715,66i 120,1 13,064 10,«70,971 128,402,869 (34,225,44

Income tax recoverable (1,!36) I M.831

Net Inventory 1,571.685 88,457 391,03C 193256 7,186,869

Prepaid Expenses 448532 5 901 466,263 196,279 270,'191 2.875,098 654,530 24,086

Total Cunant Assets St+10,157 7.402.307 8,264,024 3,581,515 4,586 123262,844 27,C64,S48 'I80,062,421 (34,097,5 7) 66,305 6,009

Net PPBE 6,592,4 't 3 2,8 9,985 5,743,081 76,738 43,514241

Capital L8ases 5,08 1,250

hsanxxnfmny Invesuneni 69 212,515 39,302,582 224,481 575 10,350 937 33,883,05C

Int~ Notes Re=

Pledged bank ac«corm 3,368,148

Rental pro peny securily deposrls K,741

Unarnortimd contract payments 4,085,537

Caber Assets C19 221,458 454 61223

Deferred Tax Assecv

Tote(~Assets 6,592,413 C19 8,414,435 454 5 743 081 So 289 2 H 39 302&2 51 029 249 224 481 575 10 350 937 33,883,054

Total Assess 57.M2,570 7,402,726 16,676,458 3,581,968 5,747,666 192,552,098 66,767~ 231,091,670 190,384.058 10,417242 33,889,063

Bank Opembn9 Loans

Acctspayable Trade and Other Payatses 1,478,890 04,730 1,836,094 1 158,781 I 16,767 3,512 4,4i1,S71 10 rt?5,220 71,931

iiiteicoiiip8iiy Paya«le 5,360,480 6,149 r,cr5,«gv 4,133 «77 3,979,S36 15,358.902 29,985,«73 86,291,099 194,610,484 184.858

A«cued LiabRrhes less Ehmtnabng Balances 2,3M So/ 13'90 2,445,832 817 404 5.967 5C3,781 8,474,424 16,854,226 17,396

Provisions - Currere 517,654 93 250 498,725 4,442,245

yee Benefits - Cunant 177,790 300,696 3,874,315 I .542,668 8.833 2.7 8,358 6238 155 166

Income Taxes Paya(Re 555 719 4.930,493

Current porno« of ObRg under Fmancing Leases ?„277,084 566,317 2,300,C36

Ekmmadng 6alances (4) (2) (62) (4)

TclN Currant Ltsbfsdm 12,165.591 543,3S5 'I 5,891,416 7,960,957 4 10? 370 '16,480,744 45.590,222 t27,051 319 '99,630,466 1 84,858

Obligation under Fmancing Leases - noncurra» 1 & 'l,550 306,572 789,027

Proviso«a Non-Current 488,865 93,403 647,575 1,335,979

Employee Benefas Long Tern 21,103660

Defensd Tax IaobRmes 1,25L960

Total oncxtnvm RabBhhm t,880,4 'I 6 399,975 647,575 23~,666 1251,BM

Treat Lfabgfdas i 4,046,007 543,365 16291,391 7,960,957 4,102,379 16,480,744 46,237,797 150+79,%!5 200,882,426 184,858

Toud Equay 43.7S6,S63 6,859,356 3it7,068 (4,37IL988) 1,6C5,296 1«6,071,354 20,529,434 80,811,685 (lb.498,368) 10,417242 33,704,205

Total~6~Equhy 57PI02,570 7.402.721 16,678 458 3,581,968 5,747,666 192,552,098 66,76?MI 231,091,670 190,384 058 i 0417.242 33,889,063

~t
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Schedule 1.11

Intellectual Pro ert Licenses

Side Letter, dated December 23, 2004, between Cinram International, Inc. and Cinram IJI& Ltd,
1'e: paylTlent ol Philips 1'oyaltles.

DVD Video Disc and CD ROM Disc Patent License Agreemcnt between Iconinlclijlce Philips
Electronics N,V., and Cinl am IJIZ Ltd., dated Dcccmbcr 1, 2004

DVD Video Disc and CD ROM Disc Patent License Agreement between Koninkiijke Philips
Electronics N.V., and Cinram GmbH, dated December 1, 2004, and side letter dated December
23, 2004

DVD Viclco Disc and CD ROM Disc Patent License Agreement between I&oninlclijke Philips
1=;lectronics N,V,, and Cin1'am I.ogistics France SA, elated July I, 2002, and side letters dated
August 23, 2002 and December 23, 2004,

MPEG-2 Patent Portfolio l,icense„dated I'ebruary 23, 2006, between MPEG I,A, L.I,.C.and
Cinram Optical Disc SAS

MPEG-2 I'atent Portfolio License„d'1ted February 23„2006, between Ml'ECJ I,A, L.L,C, 1nc1

Cinralrl UIC Ltd,. as alllelldcd by an AnTendment dated May 17, 2007

kit(e. I;'lrr'OI7ean L(7(i (t'es are covered under'erla'rn Iicenses issued (o Cinr arm Inter na(iona( Inc.
«nd tl a(7sferr.ed I7ursuan( (o t(7e Nor (I7 A meri can Purci7ase Agr.cement.

8
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Schedule L16

Collective A reements and Material Benefit. Plans I

Ul&.

Recognition, Procedural & Substantive Agreement between '1'he Entertainment Network and ihe
'1 ranspori. &. General Workers Union Group 1'ersonal Pension Plan
Employment Contract Distribution - Union
Employment Contract Staff - Union
Negotiated Staff Salary Rates 2011,pdf
Negotiated Hourly Pay Rates 2011
HR 1-landbook

Collective Bai'g ul'ling Agl'ccnlc11i

Redundancy
Training & Development - UI&

Aylesbury Absence and l,eave Management
Dunstable Absence and Leave Management
Absence and Leave Management - UK
Dignity at Work
Disciplinary - Ulk
1"qual Opportunities
Grievance
Hol iday Arrangements - l.ogisiics
Hol iday Arrangcmcnis - UI&

ikey Resources Planning - 1]I&

Recruitment and Selection — UK

1' al'1cC

2010-06-21 Endorsement of Monthly Payment Agreement
Works Council Convention
National Bargaining Agreement - Parties
National Bargaining Agreement - Scope
Male/Female Professional Equality Agreemcnt
Participation Agreement - Trades Unions
l.ndorsement of rcgularisation of the agreement of participation of firm

2011 - Sei. up CLF Agreement CCl. of October 19th
Agrcemcnt ol composition of'bargaining Committee 2011
1996 —25-03 PV Agreement
1999 - 06-05 PV Agreement
2001 - 13-06 PV Agreement
2.002 - 06-05 PV Agreement
2003 - 25-06 PV Agreemcnt

Note All employee benefit plans are collective agreements.

9
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2004 — 19-03 PV Agreement
2005 —22-04 PV Agreement
2007 - 09-05 PV Agreement
2008 - 01-07 PV Agreement
2009 - 09-04 PV Agrccmcnt
2009 - 10-04 Anncxe Agreement
2010 - 18-04 Annual Negotiations Agreement Champenard
2011 — Procedure Agreement signed CF 22-04-2011
2011 - Endorsement of Procedure Agreement 22-04-011 signed 13-05-2011
1998-08-01 Agreement Development of TT on 1998
1999-28-04 Endorsement of Agreement Development of T'I'999
2001-28-02 Endorsement of Agreement Development of TT 2001
2008-0 I -07Agreemcnt Development of TT 2008
2010 — 17-05 Fndorscmcnt n'2 - Agreement on Wages and Development oI"I"I'009
2010 - 25-02 L'ndorsement n" I — Agreement on Wages and Dcvcloprnent of TT 2009 (cancelled
04-02-10)
2010 - 25-11 Temporary Endorsement Agreement on Development of TT2008

Gen~nan

2004-12 09 BV Long Service Awards
2004-]?-09 l3V Security Control
2006-03-28 BV I ahrlkostenerstattung
2006-09-14 I ramework Wage Agreemcnt
2007-06-01 BV Retirement
2007-12-01 HV I-Iolidays
2008-01-31 BV Operational Arrangemcnts
2008-03-26 BV I lcxible working hours
2009-06-00 BV Employment Duration Fitting
2009-06-00 BV Internal organisation transfer
2010 11 18 Collective Bargaining Protocol
2010-11-18 Corporate Rates Contract
2011-05-00 BV I'lexible Working Hours - Shift Model
2011-07-00 Additional Group Agrccmcnt to BV 7-Shift Pattern Model
2011 11-24 Compensaton Tariff Contract
2011-12-00 Additional Group Agreement for HV Security Control of 2004-12-09
Selection Guidelines
MTV Chemic Union Recognition August 2007
Social Plan

56092I3I
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DISCLOSURE SCHEDULES

to

ASSET PURCHASE ACRKEMKNT

by and between

CINRAM INTKRNA'I'IONA'NC.

as the "Seller"

And

CINRAM ACQUISITION, INC.

as the "8uyer"

Made as of June 22, 2012

1
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Schedule 1.1(a)

Accounts Va able of thc Asset Sellers

Accrued personal property t 1xes.

Asset. restoration obligations under assumed leases.

2
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Schedule l. l (h)

Assumed En~ale~en Plans

Blue Cross Blue Shield-Medical

Medco Health Solutions Inc-Prescription

Blue Cross Blue Shield- I-luntsville Dental

MctLlfe Insurance Company- Dental

Ul-IC -Spectera-Vision

I'lcxible Spending Account- Health and Dependent I=SA

The I'rudential Insurance Company-

Basic I ifc

AD(6 D

Optional I i le

I,ibcrty Mutual Insurance Company-

Short Term Disability

Long Term Disability

I.o»g Term Disability Buy-up

l.mployec Assistant Program

l.:lite Underwri(ing Services lnc- Health and Prescription Stop Loss Coverage

Sentry-Workers Compensation (states other than PA)

Sentry-Workers Compensation (PA claims and fees policy)

Travclcrs-Workers Compensation (states other than PA)

Scranton Counseling Olyphant, I'A Employee Assistant Program

Surety Bond of Workers'ompensation Self-Insurer, Bond Number SIB 3337 I'A, effective

2/10/04, issued by Safety National Casualty Corporation

3



Schedule 1.1(c)

Letters of Credit

Cinram Manufacturin LLC

I etter of Credit for $3,150,000 issued by.lPMorgan in favour of Sentry Insurance (collateral for

workers compensation claims in thc U,S, except PA — subsequent to 7/1/2007. (Fvcluding Self

Insured State of I'ennsylvania)).

Letter of Credit lor $ 1,400,000 issued by JPMorgan in favour of Thc Travelers Indemnity

Company (collateral for run-off workers compensation claims in ihc U.S. — prior to 7/1/2007

(excluding PA)).

Letter of Credit for $4,925,000 issued by JPMorgan in favour of Safety National Casualty Corp

(collateral required by the State of Pennsylvania Self Insurance Division/ Safety National Bond

rcquircmcni (collateral for workers compensation claims in the state of PA (where self insured)),

I,etier nf Credit for $5/5,000 issued by PNC in favour of Safety National Casualty Corp,

(collateral required lor the workers compensation claims in I'A, securing poriion ol Safety Bond

I'or I'A workers compensation -- letter ol credit. is secured by cash deposit that is invested in a

Certilicate o f Deposit).

Ci11ranl, Inc,

I.etter of Credit $ 1,294,900 issued by JPMorgan in favour of Huntsville Utilities (required to

secure liabilities associated with utility usage/liabilities for tl&e Huntsville facility (due to high

monthly consumption)),

One-I& Studios. LLC

I.ctier of Credit for $ 148,740 issued by Community Bank in favour of Credit Warner Music

Group (to secure a lease),

4



Schedule 1.1(d)

Permitted Encumbrances

See Exhibit "A" to these Schedules.
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Schedule Z.l(a)

~Real Pro est& I.eases

Warehouse Lease, dated as of April 26, 2004, between SCI Technology, Inc. and Cinram Inc., as

amended by the First Amendmcnt to Lease, dated March 10, 2006, as assigned to 300 Diamond

Drive, LLC, and amended by the Second Amendment to Lease, dated March 2008, and ihe Third

Amendment to Lease, dated March 23, 2012 (in respect of 300 Diamond Drive, Huntsville, AL).

Lease Agreement, dated August. 29, 2005, between 1000 JRR, L.L.C.and Cinram Inc., as

amended by the First Amendment to Lease, dated December 14, 2007 and the Second
Amendment to Lease dated January 21, 2009, as assigned to Stag II Huntsville, I,LC, as

amended by the 'I hird Amendment io Lease, dated October 15, 2010 and the I'ourth Amendment

to Lease, dated March 8, 2012 (in respect of 1000 James Records Roacl, I-luntsville, AL),

Lease, dated March 12, 2004, between Nugget Road Development Inc, (as assigned (o Nugg&et

Avenue (Phase I) Inc,) and Cinram International lnc., as amended by the I'irst Amending

Ag&rccmcnt, dated Scptcmbcr 12„2005, the Second Aincnding Ac&rccnicn(, dated .Ianuary 2?,
2007, ihe Thircl Ai»ending Agrceinent, clatecl January 31& 2007 and the I"our(h Amending

Agreement, dated April 21„2011 (in respect of 400 Nugget Avenue, 1 oronto, ON).

Indus(rial I.ease —Single Tenancy, dated October 31, 2008, be(ween Rodcnbury Investtnents

l,imitcd and Cinram ln(crnational Inc, (in respect of 5590 Finch Avenue, '1'oronto, ON),

Industrial Building Lease, dated February 13, 2004, be(ween 07burn Properiies, I.LC and

Cinram Distribution LLC„as amended by the First Amendmeni (o Indus(I'lal Builcling Lease,
dated May 24, 2006, as assigned to Industrial MS Logistec Owner LLC, as amended by the

Second Amcndmcnt (o Fndustrial Building Lcasc, dated February 28, 2011 (in rcspcct ot'437
Sanford Road, Laverg»e, TN).

Industrial Building I,case, dated January 21, 2009, between US Industrial REIT II and Cinram

Distribution LI,C (in respect ol'948 Meridian Drive, Aurora, IL), Terminated as of July 31, 2012.

Mul(i -Tenant Industrial Lease Agreement, dated .Iune 5, 2009, be(ween Harsch Invesimcn(

Realty& LLC Series E and Ditan Dis(ribution LLC (merged into Cinram Distribution LLC) (in
respect of 3500 Wes( Valley Highv&ay North, Unit B103,Auburn, WA). Termina(es July 30,
2012.

Sublease Agreement, da(ed September 23, 2011, be(ween Cinram Distribu(ion LLC (as successor
in interest to Ditan Distribution LLC), as sublandlord, and Raymond I-landling Concepts
Corporation, as subtenant (in respect of the warehouse po(&ion of 3500 West Valley I-lighway

North, Unit B103, Auburn, WA). Terminates July 30. 2012

Bishop Ranch Building I.ease, dated May 23, 2011, between Annabel Investment Company and
Cinram Distribution I,LC, as amended by the I'irsi. Lease Addendum, dated March 19, 2012 (in
respect of 2682 Bishop Drive, Suite 216, San Ramon, CA).

6



Ofl&cc Lcasc, dated September 15, 2011, between South Park Group LLC and Cinram

Distribution LLC (in respect of 39 South Park 131vd, Greenwood, IN). 'I'he lcasc has been

renewed (.Iune 1, 2012) for 12 months pending on Landlord signed back.

Office Lease, dated March 30, 2012, between Batavia Enterprises, Inc. and Cinram Distribution

LLC (in respect of 160 First Street, Batavia, IL).

Lease Agreement, dated October 1, 2009, between Osprey-Troy Officen(re, LLC and Vision

Information Logistics LLC (now Cinram Retail Services LLC) (in respect of 340 East Big
Beaver, Unit 220, Troy, MI).

Office Sublease, dated December 14, 2004, between Warner Music Group Inc, and Onc-K.

Studios I.LC (in respect of'3400 W Olive, Unit 300, Burbank, CA).

Amended and Restated Lcasc Agreement, dated September 1, 1987, between The fndustrial

Development Board of the City of I-Iuntsville and I.aservideo, Inc., as amended by the Series

1991 Amendment, dated April 1, 1991 and the Series 1992 Amendmcnt, dated March 1, 199'3, as

assigned by Lascrvideo, Inc,, to Cinram, Inc, (in respect of 4905 Moores Mill Road, Huntsville,

AI,).

Agreement of Sublease, dated September 9, 2009„among Ditan Distribution LLC (mcrgcd into

Cinram Distribution I,I,C), Take-Two Interactive Software, Inc. and Jack Of All Games, lnc.

(partially assigned back to 'I'ake-'I'wo under Amendment. No. 3 to IMSA) (in respect of'271
Merged&an Way, West Chester, OH).

7
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Schedule 2.1(h)

~Eui ment

Categot ies ofEquipment anti Produc(ion Lines.

DVD Automated Packaging Lines 2

Nashville

DVD Pacl&aging Lines 16

BD Automated Packaging Lines 3

Manual Packaging l.ines

I-Iuntsville

DVD Replication Lines 56

HD Replication Lines = BD 50 10

DVD/BD Screen Printers 3

DVD/BD Offset Printers 16

DVD Automated Packaging l.ines 10

BD Automated Packaging Lines 3

Manual Packagi nd

Toronto

CD Replication Lines 10

DVD Replication Lines 15

CD/DVD Screen Printers 6

CD/DVD Offset Printers

CD Automated Packaging Lines

DVD Automated Packaging Lines

BD Automated Packaging Lines 1

Manual Packaging Lines

8
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Schedule 2.1(h)

Permits

Clif Mm ll1.C.

300DD ADEM Biomedical Permit 300 Diamond Drive
Medical waste generation identification number: G-OTH-1238 August 20, 2008

Air Permit 1000 James Record Road
Permit No. 7-09-P298-Z001 Issued July 17, 2010 I".xpires July 17, 2015.

ADEM Biomedical Permit 4905 Moores Mill Road
Medical waste generation identification number: G-OTH-1131 August 30, 2006

ADI.M Groundwater No Exposure Permit 4905 Moores Mill Road
Ccvtilication 4 NEC000097 .Iune 20„2011

ADEM State Indirect Discharge I'crmit 4905 Moorcs Mill Road
Permit No. IU 08-45-00362 Valid March I, 2012 -- I'ebvuavy 28, 2017

Air I'crmit 4905 Moorcs Mill Road
Permit No. 7-09-P312-Z001 Issued .Iuly 1, 2008 Expires July I, 2013.

Department of Transportation Hazardous Materials Permit 4905 Mooves Mill Road
Rcg. No. 051812 009 017U Issued May 23, 2012 1.:xpires .Iune 30, 2013

Industrial Wastewater Discharge Authorization I'ermit 4905 Moores Mill Road
SID Permit No. IIJ 08 45 00362 Valid .Ianuary 30, 2012 to January 2015.

Radio I,icence CP VHF FCC Registration No, 0006166300
Valid .Iunc 7, 20l 2 to May 31, 2022

Radio Licence Distribution UHI FCC Registration No, 0006166300
Valid July 10, 2007 to,luly 10, 2017

Radio I.icencc Manufacturing Ul-IF I CC Registration No, 00036104410
Valid September 21„2002 to October 6, 2012

Radio Licence Security VHI I'CC Registration No, 0006166300
Valid April 3, 2003 to April 3, 2013

State of'Alabama Department of Revenue Tax Identification Information, Account No.
R007336385

Alabama Department of Revenue, Sales, Use and Business Tax Division —I'ermit to Purchase
'I angiblc personal Property Without the Payment to the Vendor of the Sales or Use Tax, Permit
No. SDP-R007336385

9
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Ci11IYIrI1 Nll11ufactI&ring LLC

Occupancy Permit for Mid Valley Industrial Parle File No, 0000225816
Inspection date: December 31, 1992

'1'itic V Operating Permit —Air Quality Program Permit No. 35-00032
Valid February 17, 2009 to I ebruary 17, 2014

Industrial Wastewater Discharge Perinit Permit No. 117-'I'H

Valid January 1, 2012 to December 31, 2016

Heliport. License for the Cinram Heliport License No. 534
Issued: September 20, 2011 to November 21, 2014

Radio Station Authorization I CC Registration No. 0014961924
Valid July 14, 2011 to July 26, 2021

'1 ier II Chemical Inventor y Invoice Submission ID; 190101
January 20, 2012

Ccrtificatc of I3oilcr or Pressure Vessel Operation File No. 04876
Valid August 15, 2011 to August 15, 2014

I-Iazardoiis Materials Certificate of Registration Reg, No. 060611 007
014'I'alid:

June 8, 2011 to Junc 30, 2012

I-Iazardous Materials Certificate of Registration Reg, No. 071408001020Q
Valid: .Iuly I, 2012 to .Tune 30, 2013

I-Iazardous Substance Survey I'orm I"'eb. 8, 2012

Cinrrin~ Dis(ribution I.I.C

Minimum Business License and Gross Sales Receipt I.icense ¹:0512100
Valid: September 14, 2011 to June 30, 2012

City of Lavergne - Business Tax License License ¹:013922
Tax Period: July 1, 2011 - June 30, 2012

10
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Schedule 2.1(j)

Domain Names and Internet Addresses

Domain Names

cinram. corn gripflix.corn one-1&studios.net

cinramtest,corn visioninfo.corn showbook.us
ditan.corn one-k, conl cinram.de
ditanaccess.corn I kdvd,corn cinram.biz
ditanaccess.net onelcstudios.us,corn cinram.net
ditanaccess. info onekstudios. net cinram -europe.corn
di tanccess.biz I kstudios,us. ten-net.corn
fox -cinram.com I ktcch. c0n1

cinl amb2b,corn I kentertainment.corn

Associated Wcbsitcs/URI.s

www. Clnl alTl. COITl bbyint.visioninfo.corn kniart.visioninfo.corn
d iree 1,cinraln. Com bby&Iaftp.visioninfo,corn mms.visioninfo.corn
wl I'e. cl n l'anl, con1 bvheeu.visioninfo.corn morrisons.visioninfo,corn
www.ditan,corn bvheeu20,visioninfo.corn mshcu.visioninfo.corn
www.ditanacccss.corn clnl'anl.visioninfo corn sonybmg,visioninfo.corn
www.gripffix.corn demo l,visioninfo.corn tfl,visioninfo.corn
www.cinram,de demo2.visioninfo,corn ume.visioninfo.corn
dralckerei.cim am,de/ demo3, visioninfo,corn uni.visioninfo.corn
v mm~. v is i on in fo.

corn

demo4, visioninfo,corn upuk,visioninfo,coin
www.tcn-net,corn demo5.visioninfo.corn vision2demo.visioninfo.corn
www.one-k,corn/ eaeur.visioninfo.corn vivendi.visioninfo,corn
ae.visioninfo,corn caus.visioninfo.corn webdev,visioninfo.corn
alliance.visioninfo.corn ftp,visioninfo,corn wcbdcv7,visioninfo,corn
as2.visioninfo.corn gtm,visioninfo.rom webdevS.visioninfo.corn
bby.visioninfo.rom ic.visioninfo.corn
bbyftp, visionin fo.corn iesg.visilminfo.corn
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Schedule 2.1(p)

Personal Prooperty Leases

Ci nrarn Inte& nationa/ 1nc

Leases'.N.Johnston

Equipment Co, Ltd. ¹7200 (Renewed Lease ¹9053) Warehouse Equipment

7-Mar-07 (Renewed 27-Apr-12)

G,N,Johnston Equipment Co. Ltd, ¹7691 Warehouse Equipmcnt 21-Jan-08

G.N.Johnston Fquipment Co. Ltd, ¹7690 Warehouse Equipment 21-Jan-08

G.N.Johnston Equipment Co, Ltd. ¹7689 Warehouse Equipment 21-.lan-08

G,N,Johnston Equipment Co. I,td. ¹7762 Warchousc Equipment 21-Jan-08

G.N..lohnston Equipment Co. Ltd, ¹ 6026 Warehouse Equipment 20-Feb-09

G.N.Johnston Equiinncnt Co. Ltd. ¹ 6024 Warehouse I.quipment 20-1'eb-09

Pitney I3owes If 8198536 Stamp Machine l 3-Nov-06

Xerox Canada L(d Copicl 8-.lul 11

Johnston Equipment ¹6859 Warehouse Equipmcnt - I Dockstocker 8-1'cb- l0

Johnston Equipment ¹ 6905 Warehouse I'quipmcnt — 5 Order Pickers 8-1'eb-10

.Iohnston Fquipment ¹ 6906 Warehouse Equipment - 5 swingreaches and 10 batteries

8-1'eb-10

.Iohnston Equipmcnt ¹6970 Warehouse Equipment - 6 HT and 12 batteries

8-Feb-10

G.N.Johnston Fquipment Co. 1.td. ¹ 6072 Warehouse I.quipment I -Apr-09

G,N.Johnston Equipment Co. I,td. ¹ 7835 Warchousc Equipment 18-Apr-11

G.N.Johnston Equipment Co, Ltd, ¹ 7882 Warehouse Equtpment 18-Apr-I I

G.N,Johnston Equipment Co. Ltd. ¹ 7883 Warehouse Equipment ] 8-Apr-11

G.N.Johnston Equipment Co. Ltd. ¹ 8024 Warehouse Equipment 28-Nov-11

G.N,.lohnston Equipmcnt Co, Ltd. ¹ 8285 Warehouse Fquipment 5-Nov-11

Ci nnam Distribution LLC Leases:
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Water Teclmologies Water Coolers 4-Dec-09

Raymond Dock Stocker - Serial¹DSS-5862 14-June-08

Raymond Dock Stocker - Serial¹DSS-5863 14-June-08

Raymond Dock Stocker - Serial¹DSS-5864 14-June-08

Raymond Dock Stocker - Serial¹DSS-5865 14-.lune-08

Raymond Dock Stocker - SerialA'DSS-5866 14-Junc-08

Raymond Dock Stocker - Serial¹04-06536 14-June-08

Raymond Dock Stocker — Scrial¹04-06540 14-,June-08

Raymond Dock Stocker - Serial¹04-06537 14-June-08

Raymond Dock Stocker - Serial¹04-06539 14-.1une-08

Raymond Swing Reach - Serial ¹SA-06-059244 14-,1une-08

Raymond Swing Reach Serial ¹SA 06.059245 I4-June -08

Raymond Swing Reach - Serial ¹SA-08-05966 14-Mar-07

kaynaond Swing Reach - Serial ¹SA-08-05969 14-Mar-07

Rayinond Swing Reach - Serial ¹SA-08-05968 14 Mar-07

Raymond Swing Reach - Serial ¹SA-08-05955 14-Mar-07

Raymond Swing Reach - Serial ¹SA-08-05959 14-Mar-07

Raymond Swing Reach - Serial ¹SA-08-05962 14-Mar 07

I&aymond Swing Reach - Serial ¹SA-08-05965 14-Mar-07

Raymond Swing Reach - Serial ¹SA-08-05964 14-Mar-07

Raymond Swing Reach - Serial ¹SA-08-05963 14-Mar-07

Raymond Order Pickers - Serial¹560-06-B01572 14-June-08

Raymond Order Pickers Serial¹560-06-B01571 14-.1une-08

Raymond Order Pickers - Serial¹560-06-B07388 14-Sept-08

Raymond Order Vickers - Serial¹560-08-H07389 14-Sept-08

25



Raymond Order Pickcrs Seri'tl¹560-08-H07390 14 -Sept-08

Raymond Order Pickers - Serial¹560-08-B07391 14-Sept-08

Raymond Order Pickcrs - Serial¹560-08-B07392 14-Sept-08

Raymond Order Pickers — Serial¹560-08-007304 14-Sept-08

Raymond Order Pickers — Serial¹560-08-B07322 14-Sept-08

Raymond Ordet Pickcrs —Serial¹560-08-B07321 14-Sept-08

Raymond Order Pickers — Serial¹850-06-63971 14-Mar-07

Raymond Order Pickers - Serial¹850-06-63972 14-Mar-07

Raymond Order Pickers — Serial¹850-06-63977 14-Mar-0/

Raymond Wallcies - Serial¹112-04-51624 14-Mar- 07

Raymond Walkies - Serial¹112-04-51626 14-Mar-07

Raymond Walkies - Scrial¹112-04-51627 14-Mar-0'/

Raymond Walkies — Seri al¹112-04-51625 14- Mar" 07

Raymond Walkies - Serial¹112-04-5]630 14-Ma& -07

Raymond Walkics - Serial¹112-04-51629 14-Mar-07

Raymond Walkies - Serial¹112-04-51619 14-Mar -07

Raymond Walkies - Serial¹112-04-51633 14-Mar-07

Raymond Walkies - Serial¹850-06-63976 14-Mar-07

Raymond Swing Reach — Serial ¹SA-06-05244 14-Mar-07

Raymond Swing Reach — Serial ¹SA-06-052zl 5 14-Mar-07

Di tan Distrt1tz(tion 1ZC(met ged into Cint am Distti bztiton ZZC) 1cures:

LeaseNet — Network Storage, Inc. IT lease equipment 18-Sep-09

Continental Broadband (a/k/a/NFI&AME Inc.) IT equipment co-location agreement 7-Apr-
06

26
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Cinram Inc. Leases (Hunfsville):

Orion Tlu.oughput Agreement Supply Contract 12-May-11

Raymond Walkies — 840-FRE60L, 840-06-63886, W-40, I.ease ¹2100730 26-Mar-09

Raymond Walkies — 840-FRE60L, 840-06-63887, W-41, Lease ¹2100730 26-Mar-09

Raymond Walkies - 840-FRE60L, 840-06-63891, W-42, Lease ¹2100730 26-Mar-09

Raymond Walkies - 840-I RE60L, 840-06-63894, W-43, I.ease ¹2100730 26-Mar-09

Raymond Walkies - 840-FRE60L, 840-06-63895, W-44, Lease ¹2100730 26-Mar-09

Raymond Walkies - 840-1'RE60L, 840-06-63890, W-45, Lease ¹2100730 26-Mar-09

Raymond Swing Reach — SACSR30T, SA-04-03495, SR-10, Lease ¹2100733 29-

Jun-09

Raymond Swing Reach - SACSR30'I', SA-04-03496, SR-11, Lease ¹2100733 29"

Jun-09

Raymond Swing Reach — SACSR30T, SA-04-03678, SR-I2, I.ease ¹2100733 29-

,Iun-09

Raymond Swing Reach SACSR301', SA-07-05566, SR"26 29-Jun-09

Raymond Swing Reach - SACSR30T, SA-0'7-05567, SR-27 29-Jun-09

Raymond Swing Reach - SACSR30T, SA-07-05560, SR-28 29-,1un-09

Raymond Swing Reach - SACSR30T, SA-07-05561, SR-29 29-Jun-09

Raymond Swing Reach - SACSR30T, SA-07-05562, SR-30 29-Jun-09

Raymoncl Swing Reach - SACSR30T, SA-0'7-05563, SR-3 l 29-Jun-09

Raymond Swing Reach — SACSR30T, SA-07-05565, SR-32 29-.1un-09

Raymond Order Pickers - EASI-OPC30l T, EASI-05-AR36143, Ol'17, l'0 ¹832625
4-Jan-07

Crown Order Pickers - 3450H, 1A288277, OP32 2-Nov-07

Crown Order Pickers - 3450H, 1A288278, OP33 2-Nov-07

Crown Order Pickers - 345011, 1A320134, OP36 17-May-10

Crown Order Pickers - 3450H, 1A320135, OP37 17-May-10
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Crown Order Pickers - 3450I I, I A320136, OP38 17-May-10

Crown Order Pickers - 3450H, IA320137, OP39 17-May-10

Crown Order Pick.ers - 3450H, 1A293161, OP40, PO ¹834848 5-May-07

Crown Order Picl&ers - 3450II, 1A293210, OP41, PO ¹834848 5-May-07

Raymond Electric Forklifts - R40-C40TT„R40-06-11523, DSS4, I,ease ¹2100731
26-Mar-09

Raymond Electric Forklifts - R40-C40T'I', R40-06-11524, DSSS, Lease ff2100731
26-Mar-09

Raymond Electric, Forklifts - R40-C40TT, R40-06-11525, DSS6, Lease ¹2100731
26-Mar-09

Raymond Flectric Forl&lifts - R40-C40TT, R40-07-12962, DSS-07, PO ¹ 832624, Lease

¹2100716 (Renewed Lease ¹9053) 24-Mar-10

Crown Reach Trucks — 5200S, I A288489, RT30 16-April-07

Crown Reach I'rucks - 5200S, 1A288490, RT31 l 6-April-07

Crown Reach 'I'rucl&s - 5200S, 1A288491, R'I'32 ] 6-April-07

Crown Reach Trucks - RR52655-45, I A315624, R'I'33, PO ¹832627, old PO¹822788 6-June-

10

Crown Reach Trucks - IM52655-45, IA315626, RT35, PO ¹832627, old I'O¹822788 6-June-

10

Raymond Order Pickers - EASI-OPC30TI', L'ASI-OS-AR36143, OP17, PO ff832625 25-

Dec-11

Ya]e I'ropanc Forklifts (x13 at 4905 Moores Mill Road) (Master I.¹ 8487075) I-Apr-11

Yale Propane Forklifts (x2 at 300 Diamond Drive) I-Apr-11

Yale Propane Forklifts (x6 at 248 Dunlop Bldg) 1-Apr-11

Singulus I"ive (5) Automatic BD ROM Single and Dual Later Manufacturing Systems

(onsite in Hunstville AL) 8-.1une-l I
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Schedrmle 2.1(o)

2255 Markham Road foronto, ON

4905 Moores Mill Road Huntsville, AL

29
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Schedule 2.2(u)

~Secifical1 I.",xc luded Assets

None.
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Schedule 4.5 c D'j

Title

See reference to JPMorgan liabilities on Exhibit "A".
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Schedule 4.9

Transferred Intellectual Pro ert

Scc Schedule 2.1(i)
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EXHIBIT 'A"

Note: All references to liens in favour of SPMorgan in '.his Exh':bit "A are on!v for the purposes of the representations and warranties in

the first sentence of Sec ion 4.5 and the fi~st sentence o; Section 4.8/e) of the Asset P rchase Agreement, and are not considered

Permitted Encumbrances for any other purpose.

U.S. LIENS

Debtor State UCC Type, Secured Party Collateral Description

File No. and File late

CINRAM INTERNATIONAL INC. DC UCC-1 JPMORGAN CHASE BANK, N A., AS ALL ASSETS
ADMINISTRATi VE AGENT

I/2006061!li

5/9/06

UCC-3 JPiVIORGAN CHASE BANK, N.A., AS Nan.e change

ADMINISTRATIVE ACENT
i/21/I!

CINRAM INTERNATIONAL INC. DC UCC- 1 JPMorgan Chase, N.A., as Second I ien ALL ASSETS
Administrative Agent

4201104468!

4/14/! !

CINRAM INTER.NATIONAL INC. DC UCC-! CLD Ftnance Inc. Equipmeni iease

/'/2007071306

5/29/07

r'., 1



Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date
I

CINRAM INTERNATIONAL INC DC UCC-', Singulus .echnclogies AG Equipment lease

¹200707I783

5/29/07

CINRAM INTERNATIONAL INC DC UCC-I Singuius Technologies AG Equipment lease

¹2007071818

5/29/07

CINRAM INTERNATiONAL INC., DC UCC-I Singulus Technologies AG Equipment! ease

¹2008089090

8/I 9/08

CINRAM {U S.) HOLDING'S IN DE UCC-1 JPMORGAN CHASE BANK, N.A. [ ALL ASSETS ]

I¹6I533II6

/5/5/06

UCC-3 IPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

2/24/! I
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Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

CINRAM (U.S.) HOLDING'S INC. DE UCC-I 3PIviorgan Chase, N.A., as Second Lien [ALL ASSETS]
Administrative Agent

¹11392045

4/13/11

CINRAM DISTRIBUTION LLC DE UCC-1 .'PlvIORGAN CHASE BANK, N.A. [ ALL ASSETS ]

¹61533124

5/5/06

UCC-3 iPMORGAN CHASE BANK, N.A., AS
ADMINISTRATIVE AGENT

2/24/11

CINRAM DISTRIBUTION LLC DE UCC-I B 'K OF THE WEST, TRINITY
DIVISION

¹00322846
and

I/26/10
PL'RE HEALTH SOLUTIONS, INC.

CINRAM DISTRIBi TION LLC DE UCC-1 ~PMORGAN CHAS, N.A., AS [ALL ASSETS1
SECOND 'EN ADMINISTRATIVE

¹11392888 AGENT

4/13/11

«I



Debtor State UCC Type, Secured Party Collateral Description

!
File No. and File Date

CINRAM MANUFACTURING LLC DE UCC-1 FU3IFILM SERiCOL USA INC.

45!553081

5i 19/0

CINRAM MANUFACTURING LLC DE 'CC-1 JPMORGAN CHASE dAN1C, N.A., AS [ A' ASSETS ]
ADMINISTRAT! VE AGENT

461533140

5/5/06

UCC-3 3PMORGAN CHASE, N.A., AS
ADMINISTRATIVE AGENT FOR

"1048748i iTSELF AND OTHER LENDERS

2/2~/11

CINRA VI MANUFACTURING LLC DE UCC-I UNAX!S USA, INC.

~62538049

7/21/06

CINRAM MANUFACTURiNG LLC DE UCC-1 SINGULUS TECH'NOLOGIES AG

474052568

10/25/07

~l



Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

UCC-3 SINGULUS TECHNOLOGIES AG

¹74291992

11/09!07

CINRAM MANUFACTURING LLC DE UCC-1 FUJIFILM SERICOL USA INC.

¹74270418

11!8/07

CINRAM MANUFACTURING LLC DE UCC-I DE LAGE LANDEN FINANCIAL
SERVICES, I'NC.

¹80238970

I/I 8/08

UCC-3 DE I AGE LANDEN FINANCIAL
SERVICES, INC.

¹82461687

!
7/17!08

CINRAM MANUFACTUR.ING LLC DE UCC-I SINGULUS TECHNOLOGIES AG

¹81568698

05/6/08

~l



Debtor State UCC Type, Secured Party Collateral Description

!

File No. and File Date

CINRAM MANUFACTURING LLC DE UCC-I U.S. BANCORP

~81802576

05/27/08

CINRAM MANUFACTURING LLC DE UCC-I DE LAGE LANDEN FINANCIAL
SERVICES, tNC.

482089918

6/18/08

CINRAM MANUFACTURING LLC D'- LICC-! DF LAGE LANDEN FINANCIAL
SERVICES., INC.

r"825 85444

7/29/08

CINRAM MANUFACTURING LLC DE UCC- DE LACE LANDEN FINANCiAL
SERVICES. INC.

//83339478

10/2/08

CINRAM MANUFACTURING LI.C DE UCC-I DE LAGE LANDEN FINANCIAL
SERVICES, INC.

401856644

5/26/10
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Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

CINRAM MANUFACTURING LLC DE UCC-1 DE i AGE LANDEN FINANCIAL
SERVICES. INC.

¹01856644
I

5/26/10

CINRAM MANUFACTURING LLC UCC-I 5PMORGAN CHASE, N.A., AS [ALL ASSETS]
SECOND LIEN ADMINISTRATIVE

¹ I 1393092 AGENT

4/13/I I

CINRAM MANUFACTURING LLC DE UCC-I EMC CORPORATION

¹13633289

9/21/11

CINRA M, INC. DE UCC-i IPMORCAN CHASE BANK, N.A. [ ALL ASSETS ]

¹61533066

5/5/06

UCC-3 JPMORGAN CHASE BANK, N.A.

¹10678477

2/24/'
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Debtor State fJCC Type, Secured Party Collateral Description

File No. and File Date
!

CINRAM, INC DE UCC-! CROV/N CREDIT COMPANY

062438216

7!14/06

CINRAM, INC. DE UCC-I RAYMOND LEASING
CORPORATION

472595022

7/10/07

CINRAM, INC. DE UCC-1 ERVIN LEASING COMPANY

1174045539

10!05/07

CINRAM, INC. DE UCC-I S!NGULUS TECHNOLOGIES AG

474052329

10/25/07

CINRAM, INC. DE UCC-I RAYMOND LEASING
CORPOR.ATION

a81841079

5!29/08



Debtor State UCC T& pe, Secured Party Collateral Description

File No. and File Bate

CINRAM, INC. DE UCC-1 RAYMOND LEASING
CORPORATION

482812418

8/18/08

CINRAM, INC. DE UCC- '. RAYMOND LEASING
CORPORATION

984159974

12!15/08

CINRAM, INC. DE UCC-1 RAYMOND LEASING
CORPORATION

~90339272

2!2/09

CINRAM, P C. DE UCC-I RAYMOND LEASING
CORPORATION

",906!&120

7/75/09

CINRAM. INC. DE UCC-1 RAYMOND '-EASING
CORPORATION

"-90951027

3/25)09

~)
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Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

CINRAM, INC. DE UCC-I RAYMOND LEASING
CORPORATION

490951035

3/25/09

CINRAM, INC. DE UCC-1 RAYMOND LEASING
COR.PORAT ION

//90951043

3/25/09

CINRAM, INC. UCC-! RAYMOND LEASING
CORPORATION

492041629

6/25/09

CINRAM, INC. DE UCC-1 RAYMOND LEASINC
CORPORATION

492252606

7/14/09

CINRAM, INC DE UCC-1 RAYMOND LEASING
CORPORATION

~0044227i

2/9/10



Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

CINRAM, INC DE UCC-1 RAYMOND LEASING
CORPORATION

¹00643431

:/25/10

CINRAM, INC. DE UCC-I RAYMOND LEASING
CORPORATION

¹0067657!

3(' /10

CINRAM, INC. DE UCC-1 RAYMOND LEASING
CORPORATION

¹01954761

6/4/10

CINRAM, INC DE UCC- I THOMPSON TR.ACTOR CO. INC.

¹02007544

6/9 10

CINRAM, INC. DE UCC-! THOMPSON TRACTOR CO., INC.

404558833

!2/22/10

I &
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Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

CINRAM, INC. DE UCC-I RAYMOND LEASING
COR.PORATION

wl0081367

I/7/! I

CINRAM, INC. DE UCC-I RAYMOND I EASING
CO R.PORATION

410470495

2/8/11

CINRAM, INC. DE UCC-1 NMHG FINANCiAL SERVICES INC.

011233066

4/4/1 1

CINRAM. INC. DE UCC-1 3PMORGAN CHASE, N.A., AS [ALL ASSETSj
SECOND IEN ADMINISTRATIVE

411393589 AGENT

4/13/11

CINRAM, INC. DE UCC-I SINGULUS:ECHNOLOGIES AG

4!30023!I

8/3/I I
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Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

CINRAM, INC DE UCC-I SPNGULUS TECHNOLOGIES AG
1

¹13184085

8/16/; i

CINRAM, INC. U�C-'. CSING�UL TECHNOLOCIES AG

¹13269514

8/23/11

CINRAM, INC. DE I CC-I SINGULUS TECHNOLOGIES AG

¹13372607

8/31/ I:.

CINRAM, INC. DE UCC-1 SINGULUS TECHNOLOGIES AG

"'13571265

9'16/11

C!NRAM, INC. DF UCC-'RION ASSET MANAGEMENT, LLC

¹13792960

10/3'I 1



Debtor State UCC Type, Secured Party Collateral Description

File No and File Date

DITAN DISTRIBUTION LLC UCC-I FIRST UNISON COMMERCIAL
CORPORA'I'ION

&2061366

7/20/04

UCC-3 FIRS, UNiON COMMERCIAL
CORPORATION

~71622082

5/I/07

DITAN DISTRIBUTION LLC DE UCC-1 VV LLS FARGO EQUIPMENT
FINANCE, iNC.

A'53401271

10/24/05

UCC-3 WELi S FARGO EQUIPMENT
FINANCE, INC.

It72354966

6/2! /07

DITAN DISTRIBU. ION LLC DE UCC-1 COMMERCE COMMERCIAL
LEASING. LLC

~71727543

5/4/07
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Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

DITAN DISTRIBUTION LLC DE UCC-1 JPMORGAN CHASE, N A jALL ASSETS]
ADMINISTRATIVE AGENT

¹72759057

7/23/07

DITAN DISTRIBUTION LLC DE UCC-1 RAYMOND LEASING
CORPORATION

¹74648944

12!10/07

DITAN DISTRIBUTlON LLC DE UCC-1 RAYMOND LEASING
CORPORATION

¹81263035

4/10/08

DITAN DISTRiBUTION LLC DE IJCC-1 EASENET CROUP, LLC

¹93215933

10/7/09

DITAN DISTRIBUTION LLC ! DE UCC-I JPMORGAN CHASE, N.A., AS FIRST [ALL ASSETS]
Li EN ADMINISTRATIVE AGENT

¹I .393746

4/13/1

'3
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Debtor State UCC Txpe, Secured Party Collateral Description

File No. and File Date

DITAN DISTRIBUTION LLC DE UCC I 3PMORGAN CHASE, N.A.. AS [ALL ASSETS I

SECOND LIEN ADMiNISTRATIVE
Nl i 393803 AGENT

4/13/11

ONE K STUDIOS, LLC CA UCC-1 Dickens'.on Funding LLC and BMT
Leas'ng, inc dba Bryn Mawr Funding

5087176252088

10/23/08

UCC-3 D!rnension Funding L' and B1VIT

Leasing. |nc. dba Bryn Mawr Funding

40871785950

! i/i4/08

ONE K STUDIOS, LLC CA UCC-I BMT Leasing, inc.

00871804067!!

!2/4/08

ONE K STUDIOS, LLC CA UCC-i MARLIN BUSiNESS BANK

0097i83718963

!s7/09
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Debtor State UCC Type, Secured Party Collateral Description

File No. and File Date

ONE K S UD!OS. LLC CA UCC-I KEY EQUIPMENT FINANCE INC.

i 097200500427

6/25/09

ONE K STUDIOS, LLC CA IJCC-: COMML"NITY BANK

¹097208483586

9/17/09

ONE K STUDIOS, LLC CA UCC-! COMMUNITY BANK

¹0972!3:60099

10/29/09

ONF K STUDIOS, LLC CA UCC-I JPMORGAN CHASE, N.A., AS FIRST [ALL ASSETS]
LIEN ADMINISTRATIVE AGENT

¹117266623670

4/13/l I

ONE K STUDIOS, LLC CA UCC-I ;P MORGAN CHASE, N.A., AS [ALL ASSETS]
SECOND LI- N ADMINISTRATIVE

¹I;7266623791 AGEN!

4/13/! I
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Debtor Stuate UCC Type, Secured Party Collateral Description

File No. and File Date

VISION INFORMATION LOGISTICS DE UCC-I JPMORGAN CHASE, N.A, AS [ALL ASSETS]
LLC ADMINISTRA! IVE AGENT

I/74643 879

12/10/27

CANADIAN LIENS

~Re n

~Secured Pert ~ e'ttc iilo. Collateral Descri tion
~

Debtor
Number

1. G N. Johnston 66 - ~5" 20100409 1507 Specific equipment (lif: I Cinram !nteimational
Equipment Co. 1097 3898 trucks and batteries) Inc.
Ltd.

2. G.N. Johnston 66592-55 201002!" ':350 Specific equipment (1!ft Cinrarn !nternational
Equipment Co. 1097 3858 trucks and batter'les) 'nc
Ltd.

4. G.N. Johriston 056 200903!0 1509 Specific equipmeni (lift Cinram internationa! Inc.
Equipment Co. 1097 3620 trucks and batteries)
Ltd.

5. G.N. Johnston 6 " — 20090303 1456 Specific equipment (lift Cinram Internatior,al!itc.
'quipment Co. 1097 3616 l trucks and batteries)
'td.'. Sind ulus i) 20080818 i022 Automatic !3D ROM ', Cinram international Ir,c.

Technologies AG 1852 7409 single layer and dual layer
manufacturing system

5r
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Re~n
~Secured Part Fife No. Collateral Oescri tion Oebtor

i Number

ii) 20080818
1355 1862 7442

7. G.N. Johnston " — - ' 20080121 1411 Specific equipment (lift Cinram Internat!onal!nc
Equipment Co. 1097 3140 trucks and batter'les)
Ltd.

8. G.N. Jonnston 6620754345 20051124 1328 Specific equipment (lift Cinram International
Equipment Co. 1097 2318 trucks and batter'.es) inc.
Ltd.

9. G.N Johnstoi. 6676688373 20120307 1515 Specific equipment Cir.ram international
Equipment Co. 1097 4506 (Oldham batter!es and Inc
Ltd. Oldham Chargers)

10. CIT Financial 674472429 20111118 !319 Equipment (Xerox Cinram !ntert.ational
Ltd. 1616 8157 printers) Inc.

673 i 86833 20!10926 134! Fquipment, Moto! Cinram Irternational
i

Equipment Co. !0974344 Vehicles, 2x2007 BT Lift inc.
Ltd. Truck LPE200, VINs

listed

12. G.N. Johnston '7()125348 20110525 1526 Equipment, Motor Cinram Internationa!
Equipment Co. !097 4220 Vehicles, 2006 Raymond
Ltd. Lif: Truck DSS-C30TT,

2006 Raymond Lift !ruck
R30-C30QM, 5x2006 BT
Lift Truck LPE200 VINs
listed

13. JPMorgan 668534283 20110325 !QQ7 Inventory, Equipment, C nram !nternational
'haseBank, N A. 1862 5340 Accounts, Other, Moto! Inc.

, Vehicles

14. JPMorgan 624676527 20060428 0949 ! Inventory, Equipment, Cinram Internationa!
Chase Bank. N.A. 1862 Q806 Accounts, Other, iMotor Inc

57 i iJ
~C
C



~Re n
~Secured Part File No. Collateral Descri tion Debtor

Number

Vehicles

15. JPMorgan 6246765{)3 20060428 Q95Q lnventorv, Equipment, C'inram international
Chase Bank, N.A. l 862 0809 Accounts, Other, Motor Inc.

Vehicles

i60863&0

I M
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1his is Exhibit "B"referred to in the

affidavit of Mark Hootnick

sworn before me, this 23rd

day of June, 2012.

/

A Notary Public in and for theof'J ':
J',,„r,vI,/~{, )

'N
i~! Yol'k

cprptl1i. &pp ~((g~ Jgt f lB) j 1
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June 22, 2012

Cinram International Inc. and
1362806 Ontario Limited
2255 Markham Road
Scarborough, ON M1B 2W3
Attention: Steve Brown

Dear Sirs:

Pursuant to that certain Purchase Agreement, as of even date herewith (the
"North American Purchase Agreement" ), between Cinram International, Inc, (the
"Seller") and Cinram Acquisition, Inc. (the "North American Buyer" ), the North
American Buyer has agreed to acquire substantially all of the North American operations
of the Cinram group of companies pursuant to the terms and conditions set forth therein,

We are pleased to submit this irrevocable binding offer (thc "Offer") to acquire
the European operations of the Cinram group of companies (the "Transaction" ) through
the purchase of all of the issued and outstanding equity interests and voting rights of
Cooperatie Cinram Netherlands UA (the "Purchased Company" ) and, indirectly, each
of its direct and indirect subsidiaries (other than Cinram Iberia SL) (collectively with the
Purchased Company, the "Cinram E&uropean Entities" ), substantially on the terms and
conditions set forth herein and in the form of purchase agreement for the Cinram
European Entities attached hereto as Exhibit A (with such changes thereto as the parties
may mutually agree upon, the "European Purchase Agreement" ), Set forth as Exhibit
B is the corporate organizational chart of the Cinram European Entities, together with a
detailed description of their capital stock and the ownership of such capital stock.

affiliate of the Notch American Buyer (the "European Buyer" ) to be designated by
written notice to the Seller and to 1362806 Ontario Limited (together, the "Sellers"). The
parties shall use commercially reasonable efforts to accommodate any written request by
the North American Buyer to have one or more of its other affiliates purchase ceitain of
the Cinram European Entities, it being acknowledged and agreed that the Sellers shall
have no obligation to accommodate such request if, due to regulatory or corporate
requirements, the accommodation thereof would result in undue delay or increased
conditionality of the closing of the Transaction (the "Closing" ), To the extent such
requests are made and accommodated, the relevant affiliates will also be parties to the
European Purchase Agreement and the terms "E&uropean Buyer" will also include such
affiliates. The Sellers own all of the capital stock and voting rights of the Purchased
Company. Notwithstanding thc identity of the European Buyer, subject to the terms of

60239453v16



the Offer and the performance by the Sellers of their obligations hereunder, the North
American Buyer guarantees in favor of the Sellers the payment and performance of all

obligations of the European Buyer under the European Purchase Agreement,

2. Purchase Price, The purchase price for the Purchased Company will be
determined in accordance with this Section 2,

The aggregate purchase price for the businesses and assets to be purchased
pursuant to the North American Purchase Agreement and for the Purchased Company
(i.e., the Cinram European Entities) shall be $82,500,000, subject to adjustment as

provided in Section 3.2 of the North American Purchase Agreement (the "Aggregate
Purchase Price"). The purchase price for the Purchased Company (the "European
Purchase Price") will be the Aggregate Purchase Price less the amount paid by the North
American Buyer for the purchase of the businesses and assets purchased pursuant to the
Noith American Purchase Agreement, as agreed upon by the North American Seller and

the North American Buyer (the "NA Purchase Price"). The European Purchase Price
will be decreased, on a dollar-for-dollar basis, for (a) any distribution or other transfer of
cash or other assets from thc Cinram European Entities to the Sellers or any of their
affiliates (other than the Cinram European Entities) after April 30, 2012, (b) any Seller
Expenses (as defined below), (c) the Tax Accruals (as defined below), if any and (d) the
Excess FX Gain Adjustirsent, if any, provided that the European Purchase Price will not
be reduced for (i) any distribution or other transfer of cash or other assets pursuant to
clause (a) to the extent such cash or other assets are included in the Purchased Assets (as
defined in the North American Purchase Agreement) acquired by thc Notch American
Buyer at the closing of the transactions contemplated by the North American Purchase
Agreement (the "NA Closing" ) and (ii) any of the mati.ers described in clause (b) or (c) to
the extent any such matter results in a reduction of the NA Purchase Price.

t Seller Expenses" means all liabilities of any Cinram European Entity incurred
and relating to (A) the period after April 30, 2012 in connection with the Seller's strategic
process and the transactions contemplated by the North American Purchase Agreement or
by this Offer to the professional advisors of the Cinram European Entities and the Sellers
and their lenders, including their respective legal counsel, accountants, tax advisors,
financial advisors, restructuring advisors, labor advisors and other advisors, and (B) any
premiums for the tail directors and officers'nsurance policy paid by, or incurred for the
account of, any Cinram European Entity, but excluding obligations under the KERP (as
such term is defined in the North American Purchase Agreement) and any excise taxes
exigible on such Seller Expenses.

"Tax Accruals" means (i) all income taxes (and other taxes payable in respect of
income, gross receipts or profits collectively referred to as "income taxes") incurred,
accrued, paid or payable by any Cinram European Entity resulting from the amendment,
modification, cancellation, termination, repayment or discharge of any loans, receivables
or payables between (x) one or more Cinram European Entities or (y) one or more
Cinram European Entities, on the one hand, and a Seller and/or any affiliate of a Seller

2
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(other than Cinram European Entities), on the other hand (the "Intercompany Loans" ),
other than an aggregate of $65,000, and (ii) all income taxes incurred, accrued, paid or
payable by any Cinram European Entity, or related to income, profits or earnings of any
Cinram European Entity, for the period prior to April 30, 2012 (or paid prior to such
date), except to the extent reflected on the Effective Date Balance Sheet. The parties will
discuss in good faith and agree upon the Tax Accruals prior to the Offer Acceptance (as
defined below),

The parties agree and acknowledge that Cinram Iberia SL is to be excluded from
the Transaction, either through a distribution of the interests therein to the Seller pre-
Closing or payment of the net proceeds (net of taxes and out-of-pocket costs and
expenses related thereto) of the on-going liquidation of Cinram Iberia SL and the
proposed disposition of its assets and properties to the Sellers (the "Spanish
Disposition" ). The parties will discuss in good faith and agree upon the necessary and
appropriate means for the Sellers to receive the net proceeds of the Spanish Disposition,
and to the extent necessary, make such changes to this letter or the European Purchase
Agreement to reflect their agreement.

3, Works Council Consultation. This Offer cannot be accepted by the Sellers
until the Sellers and/or the relevant Cinram European Entities have completed the works
councils consultation process in France with respect to the Transaction (the
"Consultation Processes" ) in accordance with applicable laws and regulations, which
shall be completed upon the earlier of (i) the delivery by the works councils of their avis,
as contemplated by French law or (ii) the failure by the works councils to deliver their
their avis by the date on which they are ordered to deliver such avis by a court of
competent jurisdiction. The Sellers will keep the North American Buyer informed of
each step of the Consultation Processes and of any oral or written information requested
by or provided to the works councils, and the North American Buyer and the European
Buyer will provide the Sellers and the relevant Cinram European Entities all reasonable
support and cooperation in order to assist them with the Consultation Processes.

During the Consultation Processes, if the works councils make any
recommendations relating to the terms of the Transaction, the North American Buyer, the
European Buyer and the Sellers will discuss in good faith (without any obligation for
either the North American Buyer, the European Buyer or the Seller to agree to any
changes) any measures that may be taken to accommodate the works

councils'ecommendations

and to resolve any outstanding issues in this respect. The North
American Buyer, the European Buyer and the Sellers agree and acknowledge that any
recommendations made by the works councils during the Consultation Processes will
neither prevent the Seller from accepting the Offer upon the completion of the
Consultation Processes nor impose any obligation on the North American Buyer or the
European Buyer with respect thereto.

4. Offer Acce tance. We acknowledge that the Sellers shall not be obliged
to sell the Purchased Company or other Cinram European Entities until they shall have

3
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accepted the Offer in accordance with the terms hereof (the "Offer Acceptance" )
following the completion of the Consultation Processes and the receipt of the avis of the
works councils or the failure of the works council to deliver such avis by the date on
which they are ordered to deliver such avis by a court of competent jurisdiction.
Acceptance of the Offer by the Sellers shall be effected by written notice to the North
American Buyer which makes reference to this Offer. Upon the Offer Acceptance, the
parties will execute and deliver the European Purchase Agreement.

5. Conduct of Business. The Seller will cause the Cinram European Entities
to conduct their businesses in, and only in, the ordinary course of business, consistent
with past practice, use their reasonable efforts to preserve intact their businesses, assets
and relationships with customers, suppliers and others having business dealings with
them, and will consult with the Noith American Buyer and the European Buyer before
entering into or effecting any material transaction or any transaction that is not in the
ordinary course of business consistent with past practice, except in each case, for the
Agreed-Upon Transactions (as defined below). In particular, except for the Agreed-Upon
Transactions and as otherwise expressly consented to by the European Buyer, the Seller
will cause the Cinram European Entities not to issue any shares of capital stock or other
securities (including any securities exchangeable or convertible into capital stock of the
Cinram European Entities), declare, pay or make any dividend or distribution on any
shares, incur any additional indebtedness for borrowed money, outside of the ordinary
course of business make or commit to any material capital expenditures, or make any
cash payments of any nature (cash or otherwisc) to the Seller or their affiliates (other than
ordinary compensation to officers or employees of the Cinram European Entities). No
bonuses will be paid other than in the ordinary course of business and in line with
previous bonus level payments (it being acknowledged and agreed that payments under
KERP will continue to be made as and to the extent permitted by the North American
Purchase Agreement).

"Agreed-Upon Transactions" means (i) the Spanish Disposition, (ii) the on-
going bankruptcy proceedings of Cinram Optical Discs SAS, (iii) the cancellation,
termination, repayment or discharge of the Intercompany Loans pursuant to the following
paragraph, and (iv) the payment of the European Dividends (as defined below).

At the request of the North American Buyer, the Sellers will, and will use their
best effoits to cause the Cinram European Entities and the Sellers'ther affiliates to, take
such actions as may be appropriate as necessary to (A) cancel, terminate, repay or
discharge all Intercompany Loans other than the Excluded Intercompany Loans prior to
the Closing, (B) pay such dividends or other distributions by the Cinram European
Coinpanies as may be requested by the North American Buyer in writing (the "European
Dividends" ) immediately prior to the Closing, and (C) make such amendments and
modifications to the terms of the Excluded Intercompany Loans (other than cancellation,
termination, repayment or discharge thereof) as may be requested by the North American
Buyer prior to the NA Closing (the "Excluded Intercompany Loan Amendments" ),
and (D) trigger the foreign exchange gain on the Excluded Intercompany Loan from

4
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Cinram International, Inc. (or a Canadian affiliate thereof) to Cinram Holdings GmbH

(the "FXGain" ) and offset such FX Gain with operational losses prior to Closing, it

being understood that (i) to the extent such FX Gain is not entirely offset by such losses,
the European Purchase Price shall be reduced by the amount representing the taxes
payable on the difference between the aggregate FX Gain and the amount of FX Gain

actually offset prior to Closing (the "Excess FX Gain Adjustment" ), and (ii) the Sellers
shall have the right to undertake the actions set forth in this clause (D) without the request
of the North American Buyer, ttrovided that (1j any request by the North American

Buyer with respect to the matters in clauses (A), (B), (C) and (D) shall be made in

sufficient time prior to the Closing in order for the implementation of the requests not to
result in a delay of the Closing and (2) nothing herein shall require more than one
dividend or other distribution by the Purchased Company, and all proceeds of all other
European Dividends, if any, shall be used to finance such dividend or other distribution

by the Purchased Company. For purposes of the foregoing sentence, "Excluded
Intercompany Loans" means the following three Intercompany Loans: (i) the

Intercompany Loan from Cinram GmbH to Cinram Europe B.V. in the principal amount

of 680,000,000, (ii) the Intercompany Loan from Cinram International, Inc. (or a
Canadian affiliate thereof) to Cinram Holdings GmbH in the principal amount of
$84,000,000, and (iii) the Intercompany Loan from Cinram Holdings GmbH to Cinram

GmbH in the principal amount of 680,000,000. The Seller or its affiliates shall keep
informed, and consult with, the North American Buyer with respect to all developments
involving the Agreed-Upon Transactions and, notwithstanding anything to the contrary in

the preceding sentence, shall not take or be required to take any action, or allow any
action to be taken, with respect to the Agreed-Upon Transactions that (x) would

reasonably be expected to increase the costs to, or impact on the business, affairs or
prospects of, the Sellers and/or the Cinram European Entities or (y) would contravene
applicable solvency limitations or otherwise breach applicable laws or regulations or
fiduciary duties of the directors of the Cinram European Entities.

6. ~Closin . The Closing will be subject to:

(a) The completion of the NA Closing in accordance with the
North American Purchase Agreement;

(b) Upon the request of the North American Buyer in

accordance with the third paragraph of Section 5 (and subject to the limitations

therein), the cancellation, termination, repayment or discharge of all Intercompany
Loans prior to the Closing;

(c) Upon the request of the North American Buyer in

accordance with the third paragraph of Section 5 (and subject to the limitations
therein), the payment of the European Dividends prior to the Closing;

(d) As of the Closing, the cancellation or termination of all

debt obligations and guarantees of the Cinram European Entities under the Credit

5
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Agreement and the release of all security interests in assets or properties the
Cinram European Entities related to such debt obligations or guarantees under the
Credit Agreement, in each case at no additional cost to any Cinrarn European
Entity;

(e) As of the Closing, no provision of any applicable law and

no judgment, injunction, order or decree that prohibits the consummation of the

Transaction shall be in effect;

(f) If the North American Buyer shall request any Excluded
Intercompany Loan Amendment in accordance with paragraph 5 above, such
Excluded Intercompany Loan Amendment shall not result in a reduction to the

European Purchase Price in accordance with paragraph 2 hereof in excess of
$ 1,000,000, unless the Sellers shall have consented in their sole discretion to a
reduction to the European Purchase Price in excess of $ 1,000,000 resulting from
such Excluded Intercompany Loan Amendment; and .

(g) The covenants contained in this Offer to bc performed by
the Seller at or prior to the execution of the European Purchase Agreement and as
of the Closing shall have been performed in all material respects, excluding
non-compliance that is a result of action or inaction by the North American Buyer
or its affiliates ((a)-(g) collectively, the "Conditions Precedent" ).

As used herein "Credit Agreement" means, collectively, the amended and
restated credit agreement dated as of April 11, 20011 and the Second Lien Credit
Agreement dated as of April 11, 2011, in each case among affiliates of the Seller, the
guarantors from time to time party thereto, certain institutional lenders party thereto from
time to time and JPMorgan Chase Bank, N,A., as administrative agent for the lenders
thereunder, as amended, and related security documents.

Closing shall occur on the date on which the last Condition Precedent is satisfied
or waived, provided that the Buyer shall have the right to extend the Closing to a date not
later than December 17, 2012 regardless whether the Conditions Precedent are satisfied
or waived before such date.

7. E~xclusivit . We have and will incur considerable expense in connection
with this Offer. To induce us to proceed with this transaction, you agree that no Cinram

company will, directly or indirectly, contact any party or hold any discussions with any

party regarding a sale of its European business. Accordingly, the Seller agrees, for so
long as this Offer has not been rescinded or terminated in accordance with its terms,
neither the Seller nor any of its affiliates, agents or representatives may, directly or
indirectly, (i) solicit or encourage any inquiries or proposals for, or enter into any
discussions with respect to, the acquisition by any person (other than the European Buyer
and its representatives) of any shares of the Cinram European Entities or any significant
portion of the assets and properties of the Cinram European Entities, or (ii) furnish or

6
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cause to be furnished any non-public information concerning the Cinram European
Entities or their assets and properties to any person (other than the European Buyer and
its representatives), other as required by applicable laws and regulations and in each case
after prior notice to and consultation with the North American Buyer, except in each case
with respect to the Agreed-Upon Transactions. The Sellers and each of their agents,
representatives will promptly notify the European Buyer of any inquiry or proposal
received by such person with respect to the acquisition by any other person of any capital
stock or any significant portion of the assets and properties of the Cinram European
Entities,

8. Termination Rescission. This Offer may be rescinded, at which time it
shall no longer have any force or effect, at any time prior to the execution of the
European Purchase Agreement; (a) by mutual written agreement of the Seller and the
Noith American Buyer; or (b) by the Seller by written notice to the Notch American
Buyer or by the North American Buyer upon written notice to the Seller if the North
American Purchase Agreement is terminated.

9, Remedies. The North American Buyer acknowledges and agrees that the
Sellers would not have an adequate remedy at law and may be irreparably harmed in the
event that any of the provisions of this binding Offer letter were not performed by the
North American Buyer in accordance with their specific terms or were otherwise
breached by the North American Buyer. Accordingly, the North American Buyer
acknowledges and agrees that the Sellers shall be entitled to injunctive relief to prevent
breaches of this binding Offer letter and to specific performance of the terms and
conditions of this binding Offer letter in addition to any other remedy to which the Seller
may be entitled at law or in equity. The prevailing party in any such litigation shall be
entitled to payment of its legal fees and disbursements, court costs and other expenses of
enforcing, defending or otherwise protecting its interest hereunder, Following the NA
Closing and prior to the Closing, the Noith American Buyer may not assign or transfer all
or substantially all of the assets and properties acquired by it pursuant to the North
American Purchase Agreement, unless its assignee or transferee agrees to guarantee the
obligations of the North American Buyer hereunder in form and substance reasonably
satisfactory to the Sellers.

10. Governin Law'enue. This Offer letter shall be governed by, and
construed and enforced in accordance with, the laws of the laws of the Province of
Ontario and the federal laws of Canada applicable therein without giving effect to the
conflict of laws rules thereof to the extent that the application of the laws of another
jurisdiction would be required thereby; except that the provisions of Section 3, and the
resolution of any disputes relating to the parties'bligations with respect to the French
works council consultation process referred to herein, shall be governed by and construed
in accordance with the laws of the Republic of France, The parties agree to submit to the
exclusive jurisdiction of the courts of Ontario and agree to waive, to the fullest extent
permissible by law, any objection to the laying of venue of any suit, action or proceeding
arising out of this Offer letter in any such court.

7
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which shall be deemed an original and together shall constitute one and the same

instrument.

12. Ke Contact Offer Exercise. Please refer all inquiries with regard to this

Offer to; Cinram Acquisition, Inc., 2525 East Camelback Road, Suite 850, Phoenix,
Arizona 85016, attn: Jahm Najafi, tel: +1 602 476 0600, fax: +1 602 476 0625. The
Offer Acceptance must take place through the delivery of a written acceptance notice to
the address and person indicated in this Section 12 prior to the rescission of this Offer
pursuant to Section 8.

Please indicate your receipt of this letter agreement by executing a counterpart
hereof in the space provided below. This letter agreement shall expire at 23:59, Eastern
Standard Time, on the date hereof if its receipt is not signed by you in the space indicated
below, and returned to the undersigned, prior to such time, Please do not hesitate to call
me with your comments or questions,

8
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Sincerely,

Cinram Acquisition„ Inc,

By,
N~e: ~&~ g.~&,P~
~'"" ~~~~~~ tPv~p~A W

Accepted and Agreed:

Cinram International Inc,

IIy'.

Na,me;
Title:

1j62806 Ontario Limited

Hy:
Name:
Title:

(European Offer Letter)
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Sincerely,

Cmram Acqutstt&on, Inc,

By:
Name:
Title:

Acceptedpnd Agreed:

Cinrai Il ternational Inc, ~~."

Chief Financial Officer
. I'itle:

1362 '0) Ontario Limited;„:"
i J'

~/i!: ..
Name; ~'g y.,i.,~r...i,j

,, Title: (ref'" 3,'M

4'v'European

Offer Letter)



Exhibit A Zi'& 4,

to 3'Ji
Euro ean Offer Letter

SHARE PURCHASE AGREEMENT

CINRAM INTERNATIONAL, INC.

And

1362806 ONTARIO LIMITED

As the "SeIlers"

And

l ~ 1

As the
"Buyer"'ade

as of [~], 2012

Appropriate changes to be made to have more than one "Buyer" and "Seller" if some of the European

companies will be acquired by other Buyer affiliates (instead of through the Dutch co-op), subject to the terms

of the offer letter.
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SHARE PURCHASE AGREEMENT

THIS SHARK PURCHASE AGRKEMKNT is made as of [0],2012,

BETWEEN:

Cinram International, Inc., a corporation organized under le laws of the Canada
Business Corporations Act ("Cinram International" )

—alld—

1362806 Ontario Limited, a limited liability company organized under the laws of
[I] ("Ontario Limited" and together with Cinram International, the "Sellers")

—and—

[4], a [~] organized under the laws of (the "Buyer")

RECITALS:

A, Cinram International, directly and through its subsidiaries, has (1) manufactured

pre-recorded multimedia products and provides related logistics services in North America and

Europe, (2) owned and operated a digital media production studio, and (3) offered fully hosted
business intelligence and analytics solutions through its Vision proprietary software platform

(collectively, the "Business").

B. Cinram International, together with Moelis k Company, conducted an investment
and sale process for the Business.

C, Following such process, Cinram International entered into an Asset Purchase

Agreement, dated [~], 2012 (as the same may have been or may be amended, supplemented or
restated from time to time, the "North American Purchase Agreement" ), with Cinram

Acquisition, inc., a Delaware corporation (the "North American Buyer" ), pursuant to which

Cinram International and certain other entities named therein as "Asset Sellers" (collectively, the
"North American Se11crs") agreed to sell to the North American Buyer, and thc North
American Buyer agreed to purchase from the North American Sellers, substantially all of the
North American Sellers'roperty and assets used in connection with the Business carried on by
the North American Sellers in North America (collectively, the "Purchased North America
Business" ).

D. Cooperatie Cinram Netherlands UA, a [0] organized and existing under the laws

of The Netherlands (the "Purchased Company" ), indirectly through its direct and indirect
Subsidiaries (other than Cinram Iberia SL, collectively, and together with the Purchased

Company, thc "Cinram European Entities" ), owns, holds and operates the Business in Europe

Appropriate changes to be made to have more than one "Buyer" and "Seller" if some of thc European
companies will be acquired by other Buyer affiliates (instead of thc Dutch co-op), subject to the terms of the

offer letter.
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(thc "Purchased European Business" ). The Sellers, own and hold, beneficially and of record,
all of the issued and outstanding equity interests and voting rights of the Purchase Company (the
"Shares" ), with Cinram International owning and holding 99,95% of the Shares and Ontario

I,imited owning and holding the remaining 0,05% of the Shares.

E. Concurrently with the execution of the North American Purchase Agreement, the

North American Buyer made an offer (the "Offer") pursuant to a letter dated [~], 2012 (as the

same may have been or may be amended, supplemented or restated from time to time) the
"European Offer Letter" ) to the Sellers to acquire the Purchased European Business pursuant

to and in accordance with the form of share purchase agreement attached to the European Offer

Letter through the purchase of all of the Shares.

F. In accordance with the European Offer Letter, the North American Buyer has

designated the Buyer, a [wholly-owned] subsidiary of the North American Buyer, as the entity

that will purchase all of the
Shares.'.

As contemplated by the European Offer Letter, Sellers have concluded the works

council consultation process required by French law and regulations for the direct or indirect

acquisition of the Cinram European Entities that are organized and existing under the laws of
France, in that they have received the avis of such works councils for such acquisition/the the

works council has failed to deliver its/their avis by the date on which they are ordcied to deliver

such avis by a court of competent jurisdiction.

H. On [~], 2012 the North American Buyer and the North American Sellers
completed the acquisition of the Purchased North America Business pursuant to the North

American Purchase Agreement.

I. The Sellers have accepted the Offer in accordance with the European Offer Letter
and, therefore, as contemplated by the European Offer Letter, the Sellers and the Buyer desire to
enter into this Agreement for the sale by the Sellers of the Shares to Buyer, and the purchase by
the Buyer of the Shares from the Sellers, on the terms and conditions set forth in the purchase of
the Shares by this Agreement,

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained in this Agreement and in the Offer and other good and valuable consideration, the

receipt and sufficiency of which are acknowledged, the Patties agree as follows:

ARTICLE 1 —INTERPRETATION

1.1 Definitions

In this Agreement,

"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.

Appropriate changes to be made to have more than one "Buyer" if some of the Cinram European Entities will

be acquired by other Buyer affiliates, subject to the terms of the offer letter.

2
60239486v7



1/

I'or purposes of this definition, the term "control" (including 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 share 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 license of or concerning a Governmental
Authority, that applies in whole or in part to the transactions contemplated by this Agreement,
the Sellers, the Cinram European Entities, the Buyer, or the Purchased European Business;

"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 Yorl&, New Yorl&;

"Buyer" has the meaning given to such term in the preamble to this Agreement;

"CCAA" means the Companies 'reditors Arrangement Act (Canada);

"CCAA Proceedings" means the proceedings commenced under the CCAA by the Seller
pursuant to CCAA Initial Order (as defined in the North American Purchase Agreement);

"Chapter 15 Proceedings" means the proceedings commenced under Chapter 15 of
Title 11 of the United States Code (as amended from time to time) by Cinram International and
certain of its affiliates;

"Cinram European Entities" has the meaning given to such term in Recital D, and
includes all the Persons listed in Exhibit A, except for Cinram Iberia SL;

"Cinram International" has the meaning given to such term in the preamble to this
Agreement;

"Closing" means the completion of the purchase and sale of the Shares pursuant to this
Agreement;

"Closing Date" means the date of the Closing;

"Confidentiality Agreement" means the confidentiality and non-disclosure agreement
executed by the North American Buyer in favour of Cinram International dated April 3, 2012;

3
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"Court Approval" has the meaning given to such terms in the North American Purchase
Agreement;

"Credit Agreement" means, collectively, the Amended and Restated Credit Agreement
dated as of April 11, 20011 and the Second Lien Credit Agreement dated as of April 11, 2011, in
each case among affiliates of the Seller, the guarantors from time to time party thereto, certain
institutional lenders party thereto from time to time and JPMorgan Chase Bank, N.A., as
administrative agent for thc lenders thereunder, as amended.

"Encumbrance" means, with respect to any property or asset, 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;

"European Offer Letter" has the meaning given to such term in Recital E;

"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 either Seller, the Buyer, any Cinram European Entity or
the Purchased European Business 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;

"including" and "includes" shall be interpreted on an inclusive basis and shall be
deemed to be followed by the words "without limitation";

"Indebtedness" means, with respect to any Person, without duplication, (i) all

obligations of such Person for borrowed money, or with respect to deposits or advances of any
kind, (ii) all obligations of such Person evidenced by bonds, debentures, not.es or similar
instruments, (iii) all obligations of such Person upon which interest charges are customarily paid
(other than trade payablcs incurred in the ordinary course of business consistent with past
practice), (iv) all obligations of such Person under conditional sale or other title retention
agreements relating to any property purchased by such Person, (v) all obligations of such Person
incurred or assumed as the deferred purchase price of propeity or services (excluding obligations
of such Person to creditors for raw materials, inventory, services and supplies incurred in the
ordinary course of business consistent with past practice), (vi) all lease obligations of such
Person capitalized on the books and records of such Person, (vii) all obligations of others secured
by an Encumbrance on propei&y or assets owned or acquired by such Person, whether or not the
obligations secured thereby have been assumed, (viii) all obligations of such Person under
interest rate, currency or commodity derivatives or hedging transactions, (ix) all letters of credit
or performance bonds issued for the account of such Person (excluding (A) letters of credit
issued for the benefit of suppliers to support accounts payable to suppliers incurred in the
ordinary course of business consistent with past practice, (B) standby letters of credit relating to
workers'ompensation insurance and (C) surety bonds and customs bonds) and (x) all guaranties

4
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and arrangements having the economic effect of a guaranty by such Person of any Indebtedness
of any other Person.

"NA Closing Date" has the meaning given to the term "Closing Date" in the North
American Purchase Agreement;

"North American Buyer" has the meaning given to such term in Recital C;

"North American Purchase Agreement" has the meaning given to such term in
Recital C;

"North American Sellers" has the meaning given to such term in Recital C,

"Offer" has the ineaning given to such term in Recital E;

"Offer Date" means the date of the European Offer Letter (i.e., [o],2012);

"Ontario Limited" has the meaning given to such term in the preamble to this
Agreement;

"Organizational Documents" means the articles of incorporation, certificate of
incorporation, charter, by-laws, statuts, articles of formation, certificate of formation,
regulations, operating agreement, certificate of limited partnership, partnership agreement and all
other similar documents, instruments or certificates executed, adopted or filed in connection with
thc creation, formation or organization of a Person, including any amendments thereto,

"Parties" means the Seller and the Buyer collectively, and "Party" means either the
Seller or the Buyer;

"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, trust, trustee, executor, administrator or other legal
personal representative, Governmental Authority or other entity however designated or
constituted;

"Purchase Price" has the meaning given to such term in Section [i];

"Purchased Company" has the meaning to such term in Recital D;

"Purchased European Business" has the meaning given to such term in Recital D;

"Purchased North American Business" has the meaning given to such term in
Recital D;

"Sellers" has the meaning given to such term in the preamble to this Agreement;

"Share Purchase Price" has the meaning given to the term "European Purchase Price"
in the European Offer Letter;

5
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"Shares" has the meaning given to such term in Recital D;

"Tax" and "Taxes" includes 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, usc, 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 other government
pension plan premiums or contributions,

1.2 Exhibits and Schedules

The following Exhibit and Schedule form part of this Agreement;

Exhibit A: Cinram European Entities
Schedule A: Indebtedness

1.3 Statutes

Unless specified 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,

1.6 Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and

shall be paid in United States dollars (USS).

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.
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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 pait 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 agreements and other documents required to be delivered
pursuant to this Agreement constitute the entire agreement between the patties, 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 prior agreements,
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 foith 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
Province of Ontario and the federal laws of Canada applicable therein, without regard to the
conflicts of law principles thereof. The Paries consent to the jurisdiction and venue of the courts
of Ontario lor the resolution of any such disputes arising under this Agreement. Each Party
agrees that service of process on such Party as provided in Section 7,7 shall be deemed effective
service of process on such Painty.

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 Bankruptcy Court, as applicable, for the resolution of any such disputes,
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regardless of whether such disputes arose under this Agreement. Each Party agrees that service
of process on such Party as provided in Section 7.7 shall be deemed effective service of process
on such Party,

ARTICLE 2 —PVRCHASK AND SALK

2.1 Agreement to Purchase and Sell the Shares

Upon and subject to the terms and conditions of this Agreement, at the Closing the Seller
shall sell the Shares to the Buyer, and the Buyer shall purchase the Shares from the Seller, for the
Share Purchase Price,

2.2 Payment of Purchase Price

Thc Share Purchase Price shall be paid (net of any Taxes required by Applicable Law to
be deducted or withheld from such payment) by the Buyer to the Sellers in full in cash at the
Closing by wire transfer of immediately available funds to the following bank account which has
been designated jointly by thc Sellers; ti'0 be specified prior to execution ofagreement]

ARTICLE 3 —REPRESENTATIONS AND WARRANTIES BY THE SELLER

The Sellers, jointly and severally, represent and warrant to the Buyer as follows, and

acknowledge that the Buyer is relying upon the following representations and warranties in

connection with its purchase of the Shares and the transactions contemplated hcrcby:

3.1 Entity Power

Each 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 Seller has the requisite power and authority to own
the Shares.

3.2 Due Authorization and Enforceability of Obligations

Each Seller has all necessary power, authority and capacity to enter into 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 each Seller, This Agreement constitutes a valid and binding
obligation of each Seller enforceable against it in accordance with its terms, 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.

8
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Approvals and Consents

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 Sellers and each of the agreements to be executed and
delivered by the Sellers or the purchase of the Shares hereunder, excluding consents of
contractual countcrpartiesthe absence of which would individually or in the aggregate materially
impair the ability of the Buyer to complete the transactions contemplated by this Agreement or
materially impair the ability of the Buyer to own the Shares and the Cinram European Entities,
and to operate the Purchased European Business after thc Closing in substantially the same
manner as it is operated as of the date of the European Offer Letter.

3.4 Non-Contravention

Neither the execution and delivery of this Agreement or any other agreement or
document to which a Seller is or will become a party as contemplated by this Agreement, the
consummation of the transactions contemplated herein or therein nor compliance by either Seller
with any provisions hereof or thereof will 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 Organizational
Documents of either Seller or any Cinram European Entity, or any Applicable Law.

The Sellers have performed, in all material respects, each of the covenants in the
l.uropean Offer Letter required to be performed by either or both of the Sellers or their Affiliates
on or prior to the execution of this Agreement.

3.5 Purchased Company; Cinram European Entities

(a) The capitalization of the Purchased Company consists of [to be described]. The
Sellers own the Shares, beneficially and of record, free and clear of any Encumbrance other than
Encumbrances to be released on Closing. Upon delivery of and payment for the Shares at the
Closing in accordance with Section 6.2(a)(i), Buyer will acquire good and valid title to all of the
Shares, free and clear of any Encumbrance.

(b) All of the outstanding shares of capital stock of and other voting or equity
interests in each Cinram European Entity have been duly authorized and validly issued, fully
paid and nonassessable and are owned beneficially and of record by the Purchased Company or a
Cinram European Entity as set forth in Exhibit A, free and clear of any Encumbrances other than
tax liens in respect of obligations reflected on the Effective Date Balance Sheet or arising after
May 1, 2012 and Encumbrances in respect of the Credit Agreement to be released on Closing,
Except as set forth in Exhibit A, there are no outstanding (i) shares of capital stock of or other
voting or equity interests in any Cinram European Entity, (ii) securities of any Cinram European
Entity convertible into or exercisable or exchangeable for shares of capital stock of or other
voting or equity interests in any Cinram European Entity or (iii) options or other rights or
agreements, commitments or understandings of any kind to acquire from any Cinram European
Entity, or other obligation of Sellers, or any Cinram European Entity to issue, transfer or sell, any
shares of capital stock of or other voting or equity interests in any Cinram European Entity or
securities convertible into or exercisable or exchangeable for shares of capital stock of or other

9
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voting or equity interests in any Cinram European Entity (the items in clauses (i), (ii) and (iii)
being referred to collectively as the "European Securities" ). There are no outstanding
obligations of any Cinram European Entity to repurchase, redeem or otherwise acquire any
European Securities.

3,6 Outstanding Indebtedness

Upon the occurrence of the Closing, after giving effect to the release of the Credit
Agreement, the Cinram European Entities shall have outstanding no Indebtedness other than (i)
Indebtedness among the Cinram European Entities to the extent not discharged in accordance
with the European Offer Letter, and (ii) Indebtedness described on Schedule A.

ARTICLE 4 —REPRESENTATIONS AND WARRANTIES OF THE BVYKR

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

4.1 Corporate Power

The Buyer is a [0] existing under the laws of [oj and has all necessary company power,
authority and capacity to enter into this Agreement and the agreements contcmplatcd hereunder
and to carry out its obligations hereunder and thereunder,

4.2 Due Authorization and Enforceability of Obligations

'I'he execution and delivery of this Agreement and the consummation of the transactions
contemplated by this Agreement have been duly authorized by all necessary corporate action of
the Buyer, This Agreement constitutes a valid and binding obligation of the Buyer enforceable
against it in accordance with its terms except (a) as such enforceability may be limited by
banla'uptcy, 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 any consents that may be required in connection with consummation of the
transactions contemplated by this Agreement, 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 Buyer and each of the
agreements to be executed and delivered by the Buyer or the purchase the Shares hereunder, the
absence of which would materially impair the ability of the Buyer and the Seller to complete the
transactions contemplated by this Agreement, No provision of any Applicable Law and no
judgment, injunction, order or decree that prohibit the consummation of the purchase and sale of
the Shares pursuant to this Agreement is in effect.

t
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ARTICLE 5—ADDITIONAL AGREEMENTS OF THE PARTIES

5.1 Access of the Seller and the Buyer to Records

(a) The Sellers 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 European
Business. The Buyer shall retain and preserve all such books and records for such six year
period.

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

5.2 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
hereto may reasonably require from time to time for the purpose of giving effect to this
Agreement and shall use commercially reasonable efforts and take all such steps as may be
reasonably within its power to implement to their full extent the provisions of this Agreement,
trrovided that in no event shall the Sellers be obligated to take any action that is likely to result in
a material adverse effect on the Purchased European Business or the Cinram European Entities,
nor shall either Party be obligated to make a payment or deliver anything of value to a third party
in order to obtain a consent.

5.3 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 Party" ), 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 European
Business, including, for greater certainty, any and all claims, demands, 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

f
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the real property (owned or leased) of any Released Patty, Notwithstanding the generality of the

foregoing, the foregoing release shall not release any Released Party from its obligations under

this Agreement,

5.4 Tax Matters

Buyer and Sellers shall (and shall cause their respective Affiliates to) (a) provide the

other painty and its Affiliates with such assistance as may be reasonably requested in connection
with the preparation of any tax return or any audit or other examination by any taxing authority

or any judicial or administrative proceeding relating to Taxes and (b) retain (and provide the

other party and its Affiliates with reasonable access to) all records or information which may be
relevant to such tax return, audit, examination or proceeding, provided that the foregoing shall be
done in a manner so as not to interfere unreasonably with the conduct of the business of the

parties,

ARTICLE 6 —CLOSING

6.1 Closing

Thc Closing shall take place at [~], or at such other location as may be agreed upon by
the Parties hereto, immediately after (and in any event no later than the Business Day
immediately following) the satisfaction or waiver of the conditions set forth in Section 7,3 (other
than those conditions that by their terms are to be satisfied at the Closing but subject to the

satisfaction or waiver of those conditions at such time).

6.Z Closing Deliveries

(a) At the Closing, the Sellers shall deliver to the Buyer:

(i) a receipt for the Purchase Price;

(ii) a duly signed deed of transfer of membership interests between the Sellers,
the Buyer and the Purchased Company and/or such other documents as Buyer shall

reasonably request to transfer beneficial and record ownership of the Shares to the Buyer
under Dut,ch law;

(iii) a certificate signed for and on behalf of Cinram International without

personal liability by an executive officer in form and substance reasonably satisfactory to
the Buyer:

(A) transmitting true and correct copies of either (I) the avis of the
French workers councils with respect to the transaction contemplated hereby or

(2) the order of a court of competent jurisdiction requiring thc French workers

councils to deliver their avis, and certifying that the avis was not delivered on the
date required by such court;

(B) certifying that the representations and warranties of the Seller set
forth in this Agreement are true and correct in all material respects as of the

12
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Closing Date, except that to the extent such representations and warranties speak
as of a specified date, such representations and warranties shall be true and correct
in all respects as of such specified date;

(C) certifying that the covenants contained in this Agreement and the
European Offer Letter to be performed by the Seller at or prior to the execution of
this Agreement and the Closing have been performed in all material respects as at
the Closing Date; and

(D) certifying that all Indebtedness of the Cinram European Entities
under the Credit Agreement has been cancelled or terminated and all
Encumbrances in assets or properties of the Cinram European Entities in respect
of such Indebtedness have been released and discharged.

(iv) 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.

(b) At the Closing, the Buyer shall deliver to the Sellers:

(i) the Purchase Price, in accordance with Section 2.2;

(ii) a certificate 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:

(A) ceitifying that the representations and warranties of the Buyer set
forth in this Agreement are true and correct in all material respects as of the
Closing Date; and

(B) certifying that the covenants contained in this Agreement and the
European Offer Letter to be performed by the Buyer at or prior to the Closing
Date have been performed in all material respects as of the Closing Date; and

(iii) 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.

6.3 Closing Requirements

(a) The obligation of the Buyer and the Sellers to complete the Closing and
consummate the transactions contemplated by this Agreemcnt is subject to the satisfaction of, on
or prior to the Closing, of each of the following conditions:

(i) the NA Closing shall have occurred pursuant to and in accordance with the
North American Purchase Agreement; and

13
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(ii) 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,

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

(i) the representations and warranties of the Sellers set forth in this
Agreement shall have been true and correct in all material respects as of the Closing
Date, except that to the extent such representations and warranties expressly speak as of a
specified date, such representations and warranties shall be true and correct in all respects
as of such specified date;

(ii) the covenants contained in this Agreement and the European Offer Letter
to be performed by the Sellers at or prior to Closing shall have been performed in all
material respects as at Closing; and

(iii) all Indebtedness of the Cinram European Entities under the Credit Facility
shall have been cancelled or terminated and all Encumbrances in assets or properties of
the Cinram European Entities in respect of such Indebtedness shall have been released or
discharged.

(c) The obligation of the Sellers to complete the sale of the Shares pursuant to this
Agreement is subject to the satisfaction of, or compliance with, or waiver where applicable, by
the Sellers 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 Sellers):

(i) the representations and warranties of the Buyer set forth in this Agreement
shall have been 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 a specified date, such representations and warranties
shall be true and correct in all respects as of such specified date; and

(ii) the covenants contained in this Agreement to be performed by the Buyer
at or prior to Closing shall have been performed in all material respects as at Closing.

ARTICLE 7 —GENERAL MATTERS

7.1 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 Sellers or their 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,

14
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(b) Promptly following the Closing, Sellers and their 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,

7,2 Public Notices

No press release or other announcement concerning the transactions contemplated hereby
shall bc made by the Sellers 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 7.2, 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 thc other, and if
such prior notice is not possible, to give such notice immediately following the making of such
disclosure. Notwithstanding the foregoing: (i) this Agreement may be filed by the Sellers with
the Canadian Court and/or the Bankruptcy Court (as such terms are defined in the North
American Purchase Agreement); and (ii) the transactions contemplated in this Agreement may be
disclosed by thc Sellers to the Canadian Court and/or the Bankruptcy Court, subject. to redacting
confidential or sensitive information as permitted by Applicable Law and rules, The Parties
lui ther agree that:

(a) the Monitor and/or Foreign Representative (as such terms are defined in the North
American Purchase Agreement) 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 Sellers and their professional advisors may prepare and file such reports and
other documents with the Canadian Court and/or the Bankruptcy 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 Baiikruptcy Court.

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.

7.3 Survival

The representations and warranties of the Sellers in this Agreement or in any agreement,
document or certificate delivered pursuant to or in connection with this Agreement or thc
transactions contemplated hereby (the "Sellers'epresentations" ) are set forth solely for the
purpose of Article 6 and none of them shall survive the Closing. The Sellers shall not have any
liability, whether before or after the Closing, for any breach of the Sellers'epresentations,
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7.4 Expenses

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

7.5 Non-Rccoursc

No past, present or future director, officer, manager, member, employee, incorporator,
member, partner, stockholder, Affiliate, agent, attorney or representative of the respective Parties
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.

7.6 Assignment; Binding Effect

No Party may assign its rights or benefits under this Agreement without the consent of
the other Party hereto, 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.

7.7 Notices

Any notice, request, demand or other communication required or permitted to be given to
a Party pursuant to thc 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
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 days after deposit
with a nationally-recognized courier or overnight service such as Federal Express; or (d) five
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:

(a) If to the Buyer at: Cimam Acquisition, Inc.
2525 East Camelback Road, Suite 850
Phoenix, Arizona 85016
Attention: Jahm Najafi
Telephone: +1 602 476 0600
Facsimile: +1 602 476 0625
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with copies (which shall not in Ballard Spahr LLP
themselves constitute notice) to: One East Washington Street, Suite 2300

Phoenix, Arizona 85016
Attention: Karen McConnell
Telephone: +1 602 798 5403
Facsimile; +1 602 798 5595

Davies Ward Phillips 8c Vineberg LLP
44th Floor
1 First Canadian Place
Toronto, Ontario M5X 1B1
Attention: Richard Elliott
Telephone: +1 416 863 5506
Facsimile: +1 416 863 0871

and to: Debevoise & Plimpton LLP
Tower 42
Old Broad Street
London EC2N IHQ
United Kingdom
Attention: E. Raman Bet-Mansour
Telephone: + 44 (0) 20 7786 5500
Facsimile: + 44 (0) 20 7588 4180

(b) If to the Sellers at: Cinram International Inc.
2255 Markham Road,
Scarborough, ON M1B 2W3
Attention: Steve Brown
Telephone: +1 416 298 8190
Facsimile:

with copies (which shall Goodmans LLP
not in themselves constitute 333 Bay Street, Suite 3400
notice) to: Toronto, ON, MSH 2S7

Attention: Robert Chadwick/ Neill May/
Melaney Wagner
Telephone: +1 416 979 2211
Facsimile; +1 416 979 1234

and to: Shearman k Sterling LLP
599 Lexington Avenue
New York, New York 10022
Attention: Douglas P, Bartner/
Jill K, Frizzley
Telephone; +1 212 848 4000
Facsimile; +1 646 848 8174
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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.

7.S Counterparts; Facsimile Signatures

This Agreement may be signed in counterparts and each of such counterparts shall
constit.ute an original document and such counterparts, taken together, shall constitute one and
the same instnunent, 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.

SELLERS:

CINRAM INTERNATIONAL INC.

Per:
Name:
Title:

1362806 ONTARIO LIMITED

Per:
Name:
Title:

BUYER:

[~J

Per;
Name:
Title:

Kl I'0)'. UUkl)OWI) )IOCUUIC)lt PI'OPCVQ l)IUUC.
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Exhibit A to Share Purchase Agreement

Cinram Euro ean Entities

Ownershi Information

Cinram Europe Entity Authorized, Issued and Jurisdiction of Direct or Indirect Direct Ownership
Outstanding Capital Formation Ownership Interest

Stock and Other Voting of Cobperatie
or Equity Interests Cinram

Netherlands VA

Cobperatie Cinram A'. 23,412,019 shares The Netherlands N/A 99.95%by Cinram
Netherlands UA International Inc.

I&O: 23,412,019 shares

0.05% by 1362806
Ontano Lanated

Cinram Europe B.V. A: 5,000,000 shares The Netherlands 100% 100% by Cobperatie
Cinram Netherlands

I&O. 1,917,823 shares UA

Cinram Logistics UK A: 1,]00, 000 shares United Kingdom 100% 100% by Cinram
Limited Europe B.V.

I&O: 1,100, 000 shares

Cinram Espat&a Dormant Spain 100% 100% by Cinram
Europe B,V,

Cinram Holdings GmbH A: I share Germany 100% 100% by Cinram

Logtsttcs UK Llmtted
I&O; I share

(value of single share is
626,000)

Cinram Operations UK A'. 10,000, 000 shares United Kingdom 100% 100% by Cinram
Limited Holdings GmbH

I&O: 10,000, 000 shares

Cinram Zorus 100% owned by Cinram Germany 100% 100% by Cuiram
Vermogensvcrwaltungs I-Ioldings GmbH, as Holdings GmbH
GmbH & Co. KG limited partner

Cinram GmbH A,' shares Germany 100% 94,5% by Cinram
Holdings Gmbll

I&O; 2 shares

5.5% by Cinram Zorus
(value of single share of Vermbgensverwaltungs
Cinram Holdings GmbI-I GmbH & Co. KG
is 66 777 260)

value of sin le share of

I
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Cinram Europe Entity Authorized, Issued and Jurisdiction of Direct or Indirect Direct Ownership
Outstanding Capital Formation Ownership Interest

Stock and Other Voting of Coiiperatie
or Equity Interests Cin ram

Netherlands UA

Zorus is 6400,000

Cinram Holdings France A: 920,842 France 100% 100% by Cinram

S,A,S, Holdings GmbH

I&O; 920,842

Cinram Logistics France A: 217,706 France 100% 100%by Cinram
SA Holdings France S,A.S.

I&O: 217,706

Cinram Optical Discs A: 686,760 France 100% 100% by Cinram
S,A.S, Holdings France S.A,S.

I&O: 686,760

SCI Cinram France A: 10,000 France 100% 99,99% by Cinram

Holdings France S.A.S,
I&O: 10,000

0,01% by Cinran1

Logistics France SA



32j

Cinram Euro ean Entities

Or anizational Chart

Cinrsm International
Inc.

(Canada)

100%

1362806 Ontario Limitcil
(Ontmio)

0.05%
99 95%

Co ape I's tie Cia I's ill

Netherlimils UA
(tlie Netherlmids)

100%

Cinrnm
Elll'ol)e B.V.

(the Ncthei lmids)

100% 100%

Cinrnm Espatta Cinrnin Logistics
(Spmn) UK Limited

(UK)

100%

Cinrnm Holdings
GmbH

(Gei many)

100%
Cinram Zorus

Vermogensvciivnitungs
Gnibll 4 Co. KG

(Germmi v'1

100'/ 100% 94 50/ 5.5%

Cinrani France Cinrsm Operations Cinrnm GmhH
I 1 old in gs S,A,S. UK Limited

'Frmice)(United Kingdom) (Geimany)

100% 100%

Cini am Optical Cinram Logistics
Discs S.A.S, France SA 99,99%

(Fialice) (Fiance)'CI Cinram
France
(Fmnce)
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Schedule A to Share Purchase Agreement

Indebtedness

Cinram Operations UK Limited
~ Singulus finance lease —3 Bluline II BD 50 lines

o Singulus Order Acknowledgement ¹9202-2102487.01

Cinram GmbH
~ Singulus finance agreement - 2 Bluline II BD 50 lines

o Order reference ¹4500388659 —order reference ¹'s 107251 and 107252
~ Singulus Purchase Contract - ¹6201-2101109.010

o 1 Spaceline DVD line
~ Singulus Purchase Contract - ¹6201-2101110.010

o 2 Spaceline DVD lines
~ Singulus Purchase Contract - ¹6201-2101107.010

o 3 Spaceline DVD lines
~ Singulus Purchase Contract - ¹6201-2101108.010

o 4 Spaceline DVD lines

Cinram Logistics France SA
~ Finamur/Slibail lease purchase —Champenard property

&609499S
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Exhibit 8 to European Offer Letter

Cinram Furo ean Entities

Ownershi Information

Cinram Europe Entity Authorized, Issued and Jurisdiction of Direct or Indirect Direct Ownership
Outstanding Capital Formation Ownership Interest

Stock and Other Voting of Collperatie
or Equity Interests Cinram

Netherlands VA

Cotiperatie Cinram A: 23,412,019 shares The Netherlands N/A 99.95%by Cinram
Netherlands UA International Inc.

1&O: 23,412,019 shares
0.05% by 1362806
Ontario Limited

Cinram Europe B,V. A: 5,000,000 shares The Netherlands 100% 100% by Codperatie
Cinram Netherlands

I&O: 1,917,823 shares UA

Cinram Logistics UK A: 1,100, 000 shares United Kingdom 100% 100% by Cinram
Limited Europe B,V,

1&O: 1,100, 000 shares

Cinram Espaila Dormant Spain 100% 100% by Cinram

Europe B.V.

Cinram Holdings Gmbl-I A: 1 share Germany 100% 100% by Cinram

Logistics UK Limited
1&O: 1 share

(value of single share is

626,000)

Cinram Operations UK A. 10,000, 000 shares United Kingdom 100% I 00% by C in ram
Limhed Holdings Gmbl I

I&O: 10,000, 000 shares

Cinram Zorus 100% owned by Cinram Germany 100% 100% by Cim'am

Verm6gensverwaltungs Holdings GmbH, as Holdings GmbH
GmbH & Co. KG limited partner

Cinram Gmbl-I A: 2 shares Germany 100% 94.5% by Cinram
I-Ioldings GmbI-I

1&O: 2 shares
5,5% by Cinram Zorus

(value of single share of Vermtigensverwaltungs
Cinram Holdings GmbH GmbH & Co, KG
is E6,777,260)

value of sin le share of
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Cinram Europe Entity Authorized, Issued and Jurisdiction of Direct or Indirect Direct Ownership
Outstanding Capital Formation Ownership Interest

Stock and Other Voting of Cotlperatie
or Equity Interests Cinram

Netherlands VA

Zorus is 6400,000

Cinram Holdings France A: 920,842 France 100% 100% by Cinram
S.A.S. Holdings GmbH

1&O: 920,842

Cinram Logistics I rance A. 217,706 France 100% 100% by Cinram
SA lloldings France S,A.S.

Ik,O; 217,706

Cinram Optical Discs A: 686,760 France 100% 100% by Cinram
S,A.S. Holdings France S.A.S.

IDAHO; 686,760

SCI Cinram France A: 10,000 France 100% 99.99%by Cinram
Holdings France S.A.S

ISO'10,000
0.01%by Cinram

Logistics France SA
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Cinram Euro ean Entities

Or anizational Chart

Cinram international
Inc.

(Cm)ado)

100%

13G2806 Ontario Limited
(On tm io)

0 05%
99 95%

Couperatic Cinram
Netherlands UA
(the Netherlands)

100%

Cinranl
Knl'opc B.V.

(lhe Nethcllm)ds)

100% 100%

Cinrnm K'spnlla Cinran) Logistics
(Spain) UK Limited

(UK)

100%

Cinram Holdings
'nlbH

(Ge)nlany)

0)y'inram

Zeros
Vcnnogcnsvcrwaltungs

GmbH 4 Co. KG
Gennanv)

100% 100% 94 5%

Cinram France Cinram Operations Cinrnn) GmbH
Holdings S.A,S. UK Limited

(France) (Umted Kingdom) (Go)many)

1PP% 100%

Cinrn)nl Opticnl 'inram Logistics
Discs S,A,S.,:France SA 99.99%

(Frm)ce), '
(Frauce)

SCI Ciurmu
lrl ance

%%d .(Frail co)
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Court File No. ~

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ~ ) 4, THE ~
)

JUSTICE ~ ) DAY OF ~, 20

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGKMKNT OF CINRAM INTERNATIONAL INC.,
CINRAM INTERNATIONAL INCOME FUND, CII TRUST
AND 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 "Applicants" ) 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 ~, 2012 (the "Hootnick Affidavit" ) as Exhibit "A";

~ ~

I (ii) approving the sale of the shares of Cooperatie Cinram Netherlands UA (the

"Purchased Shares" ) pursuant to the binding purchase offer dated June 22, 2012 (the

"Purchase Offer" ) provided by the Purchaser to CII and 1362806 Ontario Limited

Cl
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(together with CII, the "Share Sellers" ) appended to the Hootnick Affidavit as Exhibit

ccB».

(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'ight, title and interest in and

to the Purchased Assets (as defined in the Asset Purchase Agreement) and the Share

Sellers'ight, title and interest in and to the Purchased Shares in the Purchaser or its

nominees, free and clear of all interests, liens, charges and encumbrances, other than

Q.
permitted encumbrances, as set out in the Approval and Vesting Order,

C&i

was heard this day at 330 University Avenue, Toronto, Ontario.i'N
READING the affidavit of John Bell sworn June ~, 2012, (the "Bell Affidavit" ), the

C)

Hootnick Affidavit, the Report of FTI Consulting Canada Inc., as Court-appointed Monitor of

the Applicants (the "Monitor" ) dated June ~, 2012 (the "Monitor's Report" ), and on hearing
c

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), [NAMES OF OTHER
L PARTIES APPEARING], no one appearing for any other person on the service list, although

properly served as appears from the affidavit of [NAME] sworn [DATE], filed:

Cl
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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 (i) the Canadian Purchased Assets (as defined

in the Asset Purchase Agreement) to ~, a Canadian entity nominated by the Purchaser to take

title to the Canadian Purchased Assets in accordance with the Asset Purchase Agreement (the

"Canadian Nominee" ) and (ii) the United States Purchased Assets (as defined in the Asset

Purchase Agreement) to ~, a United States entity nominated by the Purchaser to take title to the

United States Purchased Assets in accordance with the Asset Purchase Agreement (the "U.S.
Nominee", together with the Canadian Nominee, the "Nominees" ).

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 additional steps and execute

such additional documents, including, without limitation, the Share Purchase Agreement, as may
CL

ao be necessary or desirable for the completion of the Share Sale Transaction and for theCV

conveyance of the Purchased Shares to the Purchaser [or the Canadian Nominee].

CV
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
CV

"Monitor's Asset Sale Transaction Certificate" ), (i) all of the Asset Sellers'ight, title and

interest in and to the Canadian Purchased Assets shall vest absolutely in the Canadian Nominee,I

and (ii) all of the Asset Sellers'ight, title and interest in and to the United States Purchased

Assets shall vest absolutely in the U.S. Nominee, free and clear of and from any and all security
LL

interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed

trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other
Cl
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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 generality of the foregoing: (i) any encumbrances or charges created by the

Order of the Honourable Justice [NAME] dated [DATE]; (ii) all charges, security interests or

claims evidenced by registrations pursuant to the Personal Property Security 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 all

of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets,

5. 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 jurisdiction 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
CL

oo Transaction Certificate, the "Monitor's Certificates" ), all of the Share Sellers'ight, title and

interest in and to the Purchased Shares shall vest absolutely in the Purchaser [or the Canadian

rv Nominee], free and clear of and from any and all Claims and Encumbrances, and, for greater
C)
ev certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

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

7. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
I

Land Titles Division of Toronto of the Approval and Vesting Order and the Monitor's Asset Sale
~ ~

Transaction Certificate, the Land Registrar is hereby directed to enter the Purchaser [or the
L

Canadian Nominee] as the owner of the real property identified in Schedule "C" hereto (the

Cl
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"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.

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 the 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

m delivery of the Monitor's Asset Sale Transaction Certificate and the Monitor's Share Sale

Transaction Certificate.
C4

11. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of theIc
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

I
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Sellers'ecords pertaining to the Sellers'ast and current employees, including personal

information of those employees listed on Schedule 8.7(a) to the Asset Purchase Agreement. The

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;

(b) any applications for a bankruptcy order now or hereafter issued pursuant 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;

the vesting of the Purchased Assets and the Purchased Shares in the Nominees 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, fraudulent 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
P4

provincial legislation.

14. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
CV

application of the Bulk Sales Act (Ontario).

0
15. THIS COURT ORDERS that Schedules 2.1(i), 4.3 and 4.6 to the Asset Purchase

Agreement and Schedule I.3 to Exhibit I to the Asset Purchase Agreement 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 Coiut file, in a sealed envelope attached to a notice that sets out the
I

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.

K
LL

C)
C4
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CV
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SCHEDULE 4'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

X
CL

C)

CV

I
LL

Cl
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Schedule "B"—Form of Monitor's Asset Sale Transaction Certificate

Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES'REDITORS
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 COMPANIES LISTED IN SCHEDULE "A"

Applicants

MONITOR'S ASSET SALE TRANSACTION CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the Ontario Superior

Court of Justice (the "Court" ) dated [DATE OF ORDER], 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 (i) the Canadian Nominee of the Asset Sellers'4

right, title and interest in and to the Canadian Purchased Assets; and (ii) the U.S. Nominee of the

Asset Sellers'ight, title and interest in and to the United States Purchased Assets, which vesting

is to be effective with respect to the Canadian Purchased Assets and the United States

Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming

LL (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



'z ':-'

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 Purchaser has paid and CII has received the Purchase Price for the Purchased Assets

payable on the Closing Date pursuant to the Asset Purchase Agreement;

2. 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

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

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

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

Per:

Name:
0
00 Title

C)
CV

P4
CV

I
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Schedule "C"—Real Property

2255 Markham Road, Toronto, Ontario

F~iretl:

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, subject to SC574898, Toronto, City of Toronto

~Secondl:

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

K
Q.

CV

CO

N

cI
I

I
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Schedule "D"—Claims to be deleted and expunged from title to Real Property

1. Charge in favour of JPMorgan Chase Bank, N.A. registered on May 8, 2006 as
Instrument No. AT1131509;

2. Charge in favour of JPMorgan Chase Bank, N.A. registered on December 7, 2010 as
Instrument No. AT2570745;

3. Charge in favour of JPMorgan Chase Bank, N.A. registered on April 11, 2011 as
Instrument No. AT2663576;

4. Notice in favour of JPMorgan Chase Bank, N.A. registered on April 11, 2011 as
Instrument No. AT2663577;

5. Charge in favour of JPMorgan Chase Bank, N.A. registered on January 16, 2012 as
Instrument No. AT2920218; and

6. Charge in favour of JPMorgan Chase Bank, N.A. registered on January 16, 2012 as
Instrument No. AT2920219.

0
CO

CV

CO
CV

CV

I
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I
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Schedule "E"—Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

1. 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;

2. 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;

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

4. Transfer Easement registered on September 13, 1978 as Instrument No. SC574898;

5. Boundaries Act Plan registered on August 27, 1982 as Instrument No. 64BA1990;

6. Agreement registered on May 2, 1986 as Instrument No. TB318366;

7. Agreement registered on October 15, 1987 as Instrument No. TB454937;

8. Agreement registered on June 15, 1989 as Instrument No. TB611216;

9. Application (General) registered on September 19, 2003 as Instrument No. AT281551;

10. Notice registered on November 3, 2005 as Instrument No. AT970042; and

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

CL

CV

!I-
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Schedule "F"—Form of Monitor's Share Sale Transaction Certificate

Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES'REDITORS
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 COMPANIES LISTED IN SCHEDULE "A"

Applicants

MONITOR'S SHARE SALE TRANSACTION CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the Ontario Superior

Court of Justice (the "Court" ) dated [DATE OF ORDER], 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 "Share Sellers" ) and provided for the vesting in the
CV

Purchaser [or the Canadian Nominee] the Share Sellers'ight, 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

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