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SOUTHERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
CENVEO, INC., et al., 1 ) Case No. 18-22178 (RDD) 
 )  
    Debtors. ) (Joint Administration Requested) 
 )  

DECLARATION OF  
AYMAN ZAMELI, CHIEF RESTRUCTURING 

 OFFICER AND EXECUTIVE VICE PRESIDENT AT  
CENVEO, INC., (I) IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST  

DAY PLEADINGS AND (II) PURSUANT TO LOCAL BANKRUPTCY RULE 1007-2 

I, Ayman Zameli, Executive Vice President of Corporate Strategy and Capital Markets of 

Cenveo, Inc., one of the above-captioned debtors and debtors in possession (collectively, 

“Cenveo”), hereby declare under penalty of perjury: 

Qualifications  

1. I am currently Executive Vice President of Corporate Strategy and Capital Markets 

at Cenveo, Inc.  In that capacity, I am familiar with Cenveo’s day-to-day operations, business and 

                                                 
1 The last four digits of Cenveo, Inc.’s tax identification number are 0533.  Due to the large number of debtor 

entities in these chapter 11 cases, for which Cenveo has requested joint administration, a complete list of the 
debtor entities and the last four digits of their federal tax identification numbers is not provided herein.  
A complete list of such information may be obtained on the website of Cenveo’s proposed claims and noticing 
agent at https://cases.primeclerk.com/cenveo.  The location of Cenveo’s service address for purposes of these 
chapter 11 cases is:  777 Westchester Avenue, Suite 111, White Plains, New York 10604. 
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 2  
 

financial affairs, and books and records.  I joined Cenveo in February of 2014 as the Senior Vice 

President of Capital Markets and Investor Relations.  I have more than 25 years of experience in 

the investment banking and private equity industries.  My experience involved raising capital to 

finance mergers and acquisitions as well as identifying and closing on targeted acquisition 

companies.  From 2012 to 2014, I was self-employed and ran my own consulting firm, Wainscott 

Advisors.  Prior to that, I served as a managing director with Pivotal Private Equity Group where 

I was responsible for originating, structuring, and negotiating acquisition targets.  From 2004 until 

2009, I was a principal in the Leveraged Finance Group at Bank of America in New York where I 

raised funds for debt financing transactions.  Prior to Bank of America, I was a Vice President with 

the Syndicated Leveraged Finance business at JPMorgan Chase for five years where I advised 

borrowers on appropriate capital structures related to acquisition financing and capital raising.  I 

received a Bachelor’s degree in Business from the American University of Beirut and a Masters 

of Business Administration from The George Washington University School of Business.   

2. Except as otherwise indicated herein, all facts set forth in this declaration are based 

upon: my personal knowledge, my discussions with Cenveo’s management team and/or advisors, 

my review of relevant documents and information concerning Cenveo’s operations, financial 

affairs, and/or restructuring initiatives; and my opinions based upon my experience and 

knowledge.  I am over 18 years of age and authorized to submit this declaration on behalf of 

Cenveo.  If called upon to testify, I could and would testify competently to the facts set forth in 

this declaration. 

Preliminary Statement 

3. Cenveo traces its roots back almost 100 years, to 1919, as the first consumer 

envelope manufacturer in Denver, Colorado.  Since 1919, Cenveo and its predecessors, through a 

series of acquisitions and mergers, established one of the largest print-focused business enterprises 
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in the world.  Over the last decade, Cenveo has further transformed its business, growing it from 

a print-focused business to the largest envelope manufacturer and one of the largest labels 

manufacturers in North America.  As such, Cenveo’s products are engrained in many aspects of 

everyday life.  For example, Cenveo prints the comic books sold at the local bookstore, produces 

the specialized envelopes used to deliver credit card statements by recognizable financial 

institutions, including JPMorgan Chase Bank and American Express, and manufactures 

prescription labels that are found on medication at national pharmacies.  Cenveo’s print, envelope, 

and label business segments currently employ nearly 5,200 individuals in the United States and 

maintain over 40 locations in the United States, as well as a number of locations in India and the 

United Kingdom.   

4. For the fiscal year ending December 30, 2017, Cenveo generated gross revenue of 

approximately $1.59 billion.  In addition, for the fiscal year ending December 30, 2017, Cenveo’s 

adjusted EBIDTA was approximately $102.8 million.  Despite the strength and breadth of its 

business, Cenveo is weighed-down with in more than $1 billion of funded debt and burdened with 

annual debt payments of approximately $99.4 million.2  Cenveo’s funded debt obligations are 

unsustainable, which has created pressure on its businesses.  As a result, many of Cenveo’s vendors 

have negatively responded to this increasingly obvious financial instability by contracting trade 

terms certain customers have de-risked by giving additional business to Cenveo’s competitors.   

5. In addition to Cenveo’s leverage issues, macroeconomic factors, including the 

introduction of new e-commerce, digital substitution for products, and other technologies, are 

transforming the industry.  Consumers increasingly use the internet and other electronic media to 

                                                 
2  Of the $99.4 million in debt service payments for the year ending December 30, 2017, $69.1 million cash interest 

paid, and principle payments driven by a $17.7 million repayment of the 7% Notes (as defined below) and a $4.7 
million repayment of the 11.5% Notes (as defined below) in the first quarter of 2017. 
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purchase goods and services, pay bills, and obtain electronic versions of printed materials.  

Moreover, advertisers increasingly use the internet and other electronic media for targeted 

campaigns directed at specific consumer segments rather than mail campaigns.   

6. More recently, customer de-risking has occurred and customers have scaled back 

the size of their orders from Cenveo.  This de-risking phenomenon likely occurred because of 

Cenveo’s high leverage and financial condition.  As a result, many long-standing large customers 

began dual sourcing their products, i.e., managing risk by purchasing product from two separate 

manufacturers, and scaled back the size of their orders from Cenveo.  Cenveo’s vendors have also 

reduced their exposure with the company by imposing more onerous trade terms as a result of its 

deteriorating financial condition.  In the months leading up to chapter 11, vendors have contracted 

their payment terms, resulting in a net liquidity reduction of approximately $20 million.  Vendor 

contraction and customer de-risking was only even further exacerbated as rumors of Cenveo’s 

deteriorating financial condition and a potential chapter 11 filing spread.   

7. Faced with an industry in transformation, Cenveo, beginning in 2014, commenced 

a strategic review of a significant portion of its businesses and concluded that it needed to focus 

its portfolio on profitable segments that would be better-positioned to grow in the future and to 

divest non-core, unprofitable segments.  To implement this strategy, between 2014 and 2017, 

Cenveo applied a number of broad-based cost savings and profitability initiatives, which included 

downsizing its workforce, reducing its geographic footprint, and divesting certain non-core 

business segments, which was designed to reduce costs, minimize the possible effect of decreased 

sales volume for underperforming product lines, and remain competitive. 

8. Despite Cenveo’s cost-cutting initiatives, which resulted in a more streamlined 

operating model and focused portfolio, the company continued to be adversely impacted by its 

significant debt burden.  In 2016, Cenveo sought to address upcoming debt maturities by engaging 
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in a series of transactions designed to deleverage its balance sheet.  Most notably, Cenveo swapped 

debt with near-term maturities at a discount for new notes with extended maturities, and provided 

noteholders with warrants to purchase a significant amount of Cenveo’s common stock.  These 

transactions helped Cenveo avoid a near-term maturity event; however, Cenveo’s balance sheet 

remained overleveraged.  As 2017 progressed, and with the continued deterioration of its business 

and near-term liquidity, it became clear to Cenveo and its management team that a comprehensive 

restructuring was necessary to survive in this competitive and transformative industry. 

9. To help evaluate its ongoing challenges, Cenveo, in late 2017, retained 

Kirkland & Ellis LLP (“K&E”), Rothschild Inc. (“Rothschild”), and Zolfo Cooper, LLC 

(“Zolfo Cooper”) to assist with the development of possible restructuring alternatives, as described 

in detail below.  Cenveo, with the assistance of its advisors, explored all alternatives, including 

whether it was practicable to effect an out-of-court exchange offer, refinancing, or other similar 

transaction that would reduce leverage and provide Cenveo with additional liquidity, or whether 

an in-court restructuring was necessary.   

10. While exploring these options, Cenveo and its advisors engaged in discussions with 

certain of its major creditor constituencies, with the goal of developing a comprehensive 

consensual restructuring transaction.  To allow for open and transparent discussions an ad hoc 

group of First Lien Note holders, holding a majority of Cenveo’s $540 million in First Lien Notes 

(collectively, the “First Lien Noteholder Group”), and the largest holder of Second Lien Notes 

(defined below), Brigade Capital Management, LP (“Brigade”),3 engaged legal and financial 

advisors and entered into several non-disclosure agreements with Cenveo.  In the period leading 

up to the Commencement Date, Cenveo and its advisors held multiple in-person and telephonic 

                                                 
3  Brigade is the holder of more than 66.1 percent of Cenveo’s $241 million Second Lien Notes and 16.4 percent of 

Cenveo First Lien Notes. 
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meetings with the First Lien Noteholder Group and Brigade to exchange information, discuss 

Cenveo’s new business plan, facilitate diligence, and discuss various restructuring alternatives.  

11.  These extensive good-faith negotiations resulted in Cenveo entering into a 

Restructuring Support Agreement, dated February 1, 2018 (the “Restructuring Support 

Agreement”) with the First Lien Noteholder Group which is attached hereto as Exhibit A.  The 

Restructuring Support Agreement contemplates a comprehensive restructuring of Cenveo’s capital 

structure pursuant to a plan of reorganization, which will allow Cenveo to expeditiously emerge 

from chapter 11.  While Cenveo was unable to reach consensus with Brigade, discussions remain 

in process and Cenveo will continue to engage with Brigade with the goal of building consensus 

around its path forward. 

12. The Restructuring Support Agreement is funded by fully committed $290 million 

debtor in possession credit facilities (the “DIP Facilities”) to provide much needed near-term 

liquidity and to finance Cenveo’s chapter 11 cases.  In addition to funding day-today operations, 

the DIP Facilities will provide the liquidity necessary to implement Cenveo’s business plan, 

including making critical capital expenditure investments, funding foreign operations, and 

financing cost-saving initiatives.  With access to $290 million in financing, Cenveo will commence 

these chapter 11 cases with a strong message to the market that Cenveo is both well-capitalized 

and has the liquidity necessary to stabilize its vendor base and operate its businesses. 

13. On February 2, 2018 (the “Commencement Date”), Cenveo commenced these cases 

under chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy 

Code”), with the United States Bankruptcy Court for the Southern District of New York.  To 

minimize the possible adverse effects on its business, Cenveo has filed motions and pleadings 

seeking various types of “first day” relief (collectively, the “First Day Pleadings”).  The First Day 

Pleadings request Court approval to allow Cenveo to meet necessary obligations and fulfill its 
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duties as debtors in possession for the purposes of preserving value for all of Cenveo’s 

stakeholders.  I am familiar with the contents of each First Day Pleading and believe that the relief 

sought in each First Day Pleading is necessary to enable Cenveo to operate in chapter 11 with 

minimal disruption or loss of productivity and value, constitutes a critical element in achieving a 

successful reorganization of Cenveo, and best serves Cenveo’s estates and creditors’ interests.  The 

facts set forth in each First Day Pleading are incorporated herein by reference. 

14. To familiarize the Court with Cenveo, its businesses, the circumstances leading to 

these chapter 11 cases, and the relief Cenveo is seeking in the First Day Pleadings, I have organized 

this declaration as follows: 

• Part I  provides a general overview of Cenveo’s corporate history and 
operations;  

• Part II provides an overview of Cenveo’s prepetition capital structure;  

• Part III describes Cenveo’s legacy and environmental liabilities;  

• Part IV describes the circumstances leading to these chapter 11 cases, 
Cenveo’s proposed postpetition secured debtor in possession financing, and 
Restructuring Support Agreement negotiations;  

• Part V discusses the basis for the Bankruptcy Court’s jurisdiction for these 
chapter 11 cases;  

• Part VI sets forth the evidentiary basis for the relief requested in each of 
the First Day Pleadings; and  

• Part VII sets forth certain additional information about Cenveo, as required 
by Local Bankruptcy Rule 1007-2. 

I. General Background 

A. Cenveo’s Business Operations 

15. Cenveo, one of the largest North American printing and envelope companies, is a 

streamlined and customer-friendly “one-stop” shop for all envelope, label, and print related 

services.  Notably, Cenveo is able to fulfill many aspects of print services, from the design phase 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 7 of 163



 8  
 

through delivery process in house—including envelope production, commercial printing, and label 

manufacturing.  As such, Cenveo obtains new customers and maintains long-term customer 

relationships through various sales and distribution channels.  Cenveo’s business strategy is based 

on selling a broad range of envelope, bound-printed, and label products to a wide range of 

customers and on offering its customer’s volume and profit-driven incentives.  These strategies 

have created a broad and robust customer base for Cenveo, providing a variety of products for its 

customers in the envelope, label, and print spaces, as depicted below: 

 

16. To satisfy customer obligations in a timely and cost effective manner, Cenveo 

operates approximately 39 manufacturing facilities in North America and India, of which 12 are 

owned and 27 are leased.  In addition to its manufacturing facilities, Cenveo leases its corporate 

headquarters in Stamford, Connecticut.  The company also leases a number of additional facilities 

or offices spaces for its sales and support teams.  The map below shows Cenveo’s key domestic 

and international operational facilities as of December 30, 2017: 
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1. The Envelope Segment 

17. Cenveo is one of the world’s largest envelope manufacturers, producing nearly 50 

billion envelopes a year.  The envelope and direct mail markets are seasonal, with a higher 

percentage of volume of products sold to these markets during the third and fourth quarters of the 

year, primarily due to back-to-school campaigns and holiday purchases, respectively.  For the 

fiscal year ending December 30, 2017, Cenveo’s envelope segment generated revenues of 

approximately $648.8 million and adjusted EBITDA of approximately $61.4 million.  The 

envelope segment is Cenveo’s largest business, generating approximately 47 percent of Cenveo’s 

consolidated net sales in fiscal year 2017.  Cenveo’s envelope operations offer the following 

products (which are depicted below): 

• Direct Mailing:  Direct mailing products, such as promotional offers, which are used 
for customer solicitations.  These products are highly customized marketing 
documents, which are a critical component of marketing campaigns that several 
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companies rely heavily on to solicit new customers to grow and maintain their revenue 
base);  

 
• Transactional Envelopes:  Transactional envelopes are used by, among others, 

financial institutions, insurance companies, and telecommunications companies, for the 
purposes of sending envelopes to those companies’ customers for remittance of checks; 
and  

 
• Wholesale Products:  Wholesale envelopes are sold through wholesalers, distributors, 

and national catalogs for customers that are in the office product markets and office 
product superstores. 
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2. The Print Segment 

18. Cenveo is the fourth-largest printer in the United States.  Revenues generated by 

the commercial printing business experience seasonal variations.  Specifically, generated by 

consumer publications (such as holiday catalogs and automobile brochures) tend to be 

concentrated from July through October.  Educational market and promotional materials revenues 

tend to decline in the summer while school is out of session.  For the fiscal year ending 

December 30, 2017, Cenveo’s commercial print segment generated sales of approximately $466.8 

million, which represented approximately 34 percent of Cenveo’s consolidated net sales for that 

fiscal year, and adjusted EBITDA of approximately $31.9 million.  Cenveo’s full range of print 

services include the following (which products are depicted below): 

• Commercial Printing:  Commercial printing offers printing services for corporate 
marketing and sales catalogues, annual reports, automotive brochures, specialty books, 
specialty catalogues and magazines, and direct mailing products in the financial, 
healthcare, automotive, and retail industries; 

 

 
 

• Publishing Services Group:  Publishing services group offers printing services for the 
journal and specialty publication markets such as graphic novels (i.e. comic books), 
managed healthcare, and regional solutions; and  
 

 
 
 
• Content Management:  Content management offers expert content services and 

innovative technology solutions for scholarly publishing, educational publishing, 
professional and trade publishing, and magazine publishing industries. 
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3. The Label Manufacturing Segment 

19. Cenveo’s label segment produces a diverse line of products including, (a) 

specialized custom labels for a broad range of industries, including logistics, manufacturing, 

warehousing, packaging, food and beverage, and health and beauty, (b) point of sale (POS) roll 

receipts used in cash registers, and (c) pharmaceutical labels.  As one of the largest North American 

prescription medication label manufacturers, Cenveo’s brands are used in pharmacies nationwide.  

Additionally, Cenveo produces retail and grocery store shelf labels as well as pressure sensitive 

labels for its retail and grocery store customers.  In several instances, the labels manufactured by 

Cenveo are highly customized and are a critical component to the customer’s business (such as 

prescription labels or logistics labels for shipping).  Cenveo is also a leading producer of point of 

sale (POS) roll receipts that are used in cash registers.  The custom label segment has traditionally 

experienced a seasonal increase in net sales during the first and second quarter of each fiscal year.  

This increase is due primarily to the distribution of Cenveo’s annual product catalogs to Cenveo’s 

customers, as well as spring advertising campaigns conducted by many of Cenveo’s customers.  

Additionally, Cenveo’s sales have traditionally increased during the first and fourth quarter of the 

year, i.e., the cold and flu seasons, due to its pharmaceutical customers’ need for labels on 

medication.  For the fiscal year ending December 30, 2017, Cenveo’s label segment generated 

sales of approximately $267.3 million and adjusted EBITDA of approximately $40.4 million, 

representing approximately 19 percent of Cenveo’s consolidated net sales for 2017.  Examples of 

the types of products offered to Cenveo’s customers are depicted below: 
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B. Cenveo’s Supply Chain4 

20. Maintaining Cenveo’s supply chain without disruption is crucial to delivering 

products to its customers on time and generating revenue.  Cenveo’s interdependent supply chain 

relies on a number of critical vendors, suppliers, and transporters providing it with the materials 

and supplies necessary to create its products and service its customers.  Cenveo maintains long-

term customer relationships and obtains new customers by offering an efficient one-stop shop for 

its converted paper products, such as envelopes and magazines.5   Cenveo’s dynamic business is 

able to service all of a customer’s envelope, printing, label, point of sale (POS) roll receipts, and 

binding needs.  This diverse business model based on selling a broad range of envelope, bound, 

printed, and label products is how Cenveo maintains its existing customer base and also attracts 

                                                 
4  A more detailed description of Cenveo’s supply chain and cost structure is set forth in greater detail in the 

Declaration of Colin Christ, Executive Vice President at Cenveo, Inc., in Support of the Motion of Cenveo, Inc., 
et al., for Entry of Interim and Final Orders Authorizing it to Pay Prepetition Shippers and Warehousemen 
Claimants, 503(B)(9) Claimants, and Bindery Claimants, filed contemporaneously herewith. 

5  Cenveo buys paper, including many different grades and types of paper, that go through an additional process 
such as adding a laminate, ink content, or other chemical treatment to make the paper fit for use in the final 
product or by cutting rolls of paper into sheets or other specifications.  That process is referred to as converting.  
What begins as paper ends up being ‘converted’ into an envelope, book, magazine, label, cash register roll, or a 
client-branded envelope through the converting process.   
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new customers.  Cenveo also maintains its customers by offering volume and profit-driven rebate 

incentives.   

C. Employee Compensation and Benefits 

21. As stated above, Cenveo employs approximately 5,200 employees in the 

United States, including approximately 5,100 full-time employees and approximately 100 part-

time employees.  Cenveo also employees approximately 1,380 employees abroad.  As of 

December 30, 2017, Cenveo is a party to 18 active collective bargaining agreements (the “CBAs”), 

which cover approximately 1,535 active employees in approximately 14 locations.6  Six CBAs 

will expire in 2018, and the remaining expire between 2019 and 2022. 

D. Corporate Structure and M&A Activities 

22. Cenveo is a publicly traded company that trades under the ticker “CVO” on the Nasdaq 

Stock Exchange.  The chart below depicts the Cenveo’s current corporate structure. 

                                                 
6  Cenveo has union employees in the following cities:  (a) Vernon, CA; (b) St. Louis, MO; (c) Cleveland, OH; 

(d) Kapolei, HI; (e) Clackamas, OR; (f) Jersey City, NJ; (g) Indianapolis, IN; (h) Williamsburg, PA; (i) Mount 
Pleasant, PA; (j) Kirksville, MO; (k) Altoona, PA; (l) Chicopee, MA; (m) Smyrna, GA; and (n) Lancaster, PA. 
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23. Over the last several years, Cenveo has transformed its business from being a print 

focused business to the largest envelope manufacturer and one of the largest label manufacturers 

in North America.  As illustrated in the chart below, from 2006 to 2013, Cenveo effectuated 

approximately sixteen acquisitions of various companies in the printing, envelopes, and label 

manufacturing industries.  For example, in December 2006, Cenveo purchased printing-services 

company Cadmus Communications Corp. (“Cadmus”) for approximately $430 million.  Cadmus 

had 3,300 employees and, at the time, was the world’s largest provider of content management 

and production services to scientific, technical and medical journal publishers, the fifth largest 

periodicals printer in North America, and a leading provider of specialty packaging and 

promotional printing services.  In addition, in September 2013, Cenveo purchased certain assets 

of National Envelope Corporation (then renamed NE Opco Inc. and one of the largest privately-

held manufacturer of envelopes in North America) in its chapter 11 bankruptcy for approximately 

$20 million of cash and $5 million of Cenveo common stock.   
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Date Target Company Business Segment 

July 2006 Rx Labels Technology Corporation Pharmaceutical labels manufacturer 

December 2006 Cadmus Communications Corp. Pharmaceutical labels manufacturer 

February 2007 Printegra Corporation U.S.-based printing solutions 
company 

March 2007 Cadmus Communications Provider of integrated graphic 
communications services 

August 2007 Commercial Envelope 

Manufacturing 

U.S.-based manufacturer of 
envelopes 

July 2007 ColorGraphics Commercial printing company 

March 2008 Rex Corporation U.S.-based packaging solutions 
company 

August 2008 Lightning Labels Full-color custom labels and 
stickers 

September 2009 Nashua Corporation Converter and marketer of labels 
and specialty papers 

May 2010 Glyph U.S.-based publishing company 

February 2010 Clixx Direct Marketing Solutions Direct mail services 

November 2010 Impaxx Inc. U.S.-based forms and labels 
manufacturer 

February 2011 MeadWestVaco Corporation’s 
Envelope Group 

U.S.-based envelope manufacturer 

August 2011 Nesbitt Graphics, Inc. Content management business 

January 2013 Express Labels Label business focused on food and 
grocery customers 

September 2013 National Envelope (NE Opco Inc.) U.S.-based manufacturer of 
envelopes 

 
Due to Cenveo’s burdensome capital structure and constrained liquidity, the company has not 

pursued any substantial acquisitions since 2013. 

24. At the same time, Cenveo also adapted its business to changing market dynamics 

by disposing of a number of non-core businesses.  Recent divestitures include the sale of Cenveo’s:  

(a) forms and business documents group in December 2012; (b) custom envelope division, which 
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was comprised of the WISCO envelope brand and the National Imprint Corporation brand, in 

September 2013; (c) packaging business, i.e., its folded carton and shrink sleeve packaging 

business, top-sheet lithographic print operation, and certain related assets in January 2016; and 

(d) office products envelope business commonly known as Quality Park Products in November 

2017.  These sales have benefited the company by shedding unprofitable business lines and 

securing additional liquidity. 

II. Cenveo’s Capital Structure 

25. As of the Commencement Date, Cenveo, Inc. and certain of its U.S. subsidiaries 

are obligors (either as borrower or guarantor) on a principal amount of prepetition funded 

indebtedness totaled approximately $1 billion, summarized below: 

Debt Instrument 
(as defined herein)        

ABL Facility        
FILO Notes        

First Lien Notes        
Second Lien Notes        
Unsecured Notes        

    

A. ABL Revolving Credit Facility 

26. Cenveo Corporation is the borrower, and certain other debtors are guarantors 

(the “Debtor Guarantors”), under that certain Credit Agreement, dated as of April 16, 2013 

(as amended, amended and restated, supplemented, or otherwise modified, refinanced, or replaced 

from time to time prior to the Commencement Date, the “ABL Credit Agreement”), with certain 

lenders parties, and Bank of America, N.A. as administrative agent (the “ABL Agent”).  The ABL 

Credit Agreement provides for senior secured revolving commitments (the “ABL Facility”) of up 

to $190 million.  As of the Commencement Date, approximately $125.6 million in commitments 

are outstanding.  Obligations under the ABL Facility are secured by a first lien on the Revolver 

Priority Collateral (which generally includes, among other things, accounts receivables and 
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inventory) and by a second lien on the Fixed Asset Collateral (which includes by way of example, 

Property, Plant, and Equipment). 

27. Cenveo has entered into deposit account control agreements in favor of the 

ABL Agent with respect to all deposit accounts that are not Excluded Deposit Accounts (as defined 

in the ABL Credit Agreement).  Thus, substantially all of Cenveo’s cash is subject to a perfected 

security interest in favor of the ABL Agent.  Under the ABL Facility, so long as excess availability 

is less than the greater of (a) 10 percent of the aggregate commitments of the then-applicable 

borrowing base and (b) $20 million for a period of thirty consecutive calendar days, Cenveo must 

remit all cash receipts on a daily basis to a non-Debtor account maintained by the ABL Agent 

(the “Agent Account”) until the date on which excess availability satisfies these conditions.  As of 

the Commencement Date (and as of a few days preceding the Commencement Day), due to 

Cenveo’s ongoing liquidity constraints, the excess availability under the ABL Facility was less 

than 10 percent.  Accordingly, each day, any excess cash in the collection account is swept to the 

disbursement account.7  

B. FILO Notes 

28. Cenveo Corporation issued $50 million aggregate principal amount of 4% Senior 

Secured Notes due 2021 (the “FILO Notes”) to AllianzGI US High Yield Fund and Allianz Income 

and Growth Fund under that certain Indenture and Note Purchase Agreement, dated as of June 10, 

2016 (as amended, amended and restated, supplemented, or otherwise modified, refinanced, or 

replaced from time to time prior to the Commencement Date, the “Note Purchase Agreement”), 

the Debtor Guarantors and Bank of New York Mellon, as indenture trustee and collateral agent.  

                                                 
7  Further information regarding the Debtors’ bank accounts can be found in the Debtors’ Motion for Entry of 

Interim and Final Orders: (I) Authorizing the Debtors to (A) Continue to Operate Their Cash Management 
System, (B) Honor Certain Prepetition Obligations Related thereto, and (C) Maintain Existing Business Forms; 
and (II) Authorizing the Debtors to continue Intercompany Transactions.  
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The FILO Notes are secured by a 1.5-lien security interest on the ABL Priority Collateral 

(as defined in the ABL Credit Agreement) and a 2.5-lien security interest on Cenveo’s other assets.   

C. First Lien Notes 

29. Cenveo Corporation issued $540 million aggregate principal amount of 6% Senior 

Priority Secured Notes due 2019 (the “First Lien Notes”) under that certain Indenture, dated as of 

June 26, 2014, with the Debtor Guarantors as guarantors, and Bank of New York Mellon acting as 

trustee and collateral agent.  The First Lien Notes are secured, subject to certain permitted liens, 

by a first-lien security interest on the Fixed Asset Priority Collateral and a second-lien security 

interest on the ABL Priority Collateral. 

D. Second Lien Notes 

30. Cenveo Corporation issued $250 million aggregate principal amount of 8.5% 

Junior Priority Secured Notes due 2022 (the “Second Lien Notes”) under that certain indenture, 

dated as of June 26, 2014, with the Debtor Guarantors as guarantors, and Bank of New York 

Mellon acting as trustee and collateral agent.  The Second Lien Notes are secured by security 

interests that rank junior to the security interests that secure the First Lien Notes and the ABL 

Facility. 

E. Unsecured Notes 

31. Cenveo Corporation issued approximately $104 million aggregate principal amount 

of 6% Senior Unsecured Notes due 2024 (the “Unsecured Notes”) under that certain Indenture, 

dated as of June 10, 2016, with the Debtor Guarantors as guarantors, and Bank of New York 

Mellon acting as trustee.   

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 19 of 163



 20  
 

F. Intercreditor Agreement 

32. Cenveo’s prepetition indebtedness is subject to three intercreditor agreements:  (a) 

the First ABL Intercreditor Agreement,8 (b) the Second ABL Intercreditor Agreement,9 and (c) 

the Third ABL Intercreditor Agreement.10  The First ABL Intercreditor Agreement governs the 

relative contractual rights of lenders under the ABL Facility on one hand, and the holders of FILO 

Notes and the holders of First Lien Notes on the other hand.  The Second ABL Intercreditor 

Agreement governs the relative contractual rights of lenders under the ABL Facility on one hand, 

and the holders of the First Lien Notes and the holders of the Second Lien Notes on the other hand.  

Finally, the Third ABL Intercreditor Agreement governs the relative contractual rights of lenders 

under the ABL Facility on one hand, and the holders of the FILO Notes, the holders of the First 

Lien Notes and the holders of the Second Lien Notes, on the other hand. Each of these agreements 

sets forth the rights and responsibilities of the respective parties thereto with respect to 

enforcement and turnover provisions in the event of a bankruptcy filing.   

III. Legacy and Environmental Liabilities 

A. Legacy Liabilities 

33. Cenveo has significant ongoing pension obligations, consisting of two defined 

benefit pension plans.  Cenveo sponsors two single employer defined-benefit pension plans that 

are qualified plans for purposes of the Employee Retirement Income Security Act of 1974 

                                                 
8  The “First ABL Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of June 26, 2014  

(as amended, restated, modified, and supplemented from time to time) by and among Cenveo, Inc., Cenveo 
Corporation, certain other Debtors, Bank of America, N.A., and The Bank of New York Mellon. 

9  The “Second ABL Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of June 10, 
2016 (as amended, restated, modified and supplemented from time to time) by and among Cenveo, Inc., Cenveo 
Corporation, certain other Debtors, Bank of America, N.A., and The Bank of New York Mellon. 

10  The “Third ABL Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of June 10, 2016 
(as amended, restated, modified, and supplemented from time to time), by and among Cenveo, Inc., Cenveo 
Corporation, certain other Debtors, Bank of America, N.A., and The Bank of New York Mellon. 
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(“ERISA”): (a) the Cenveo Corporation Pension Plan (the “Cenveo Pension Plan”); and (b) the 

Lancaster Press Pressmen and Bindery Workers Pension Plan (the “Lancaster Pension Plan” and 

together with the Cenveo Pension Plan, the “Defined Benefit Pension Plans”).  The minimum 

funding contributions for 2018 are $9,667,882 for the Cenveo Pension Plan and $358,007 for the 

Lancaster Pension Plan.  The Cenveo Pension Plan beneficiaries include approximately 5,499 

retirees and 609 active employees represented by the following unions: (a) United Steel Workers; 

(b) Graphic Communications Conference Teamsters; and (c) International Association of 

Machinists and Aerospace Workers.  The Lancaster Pension Plan beneficiaries include 

approximately 201 retirees and 125 active employees represented by the Graphic Communications 

International Union.  The Defined Benefit Pension Plans are both frozen, i.e., employees covered 

by these plans have stopped earning benefits and the plans are no longer accepting new 

participants.  As of December 2017, the Defined Benefit Pension Plans were underfunded 

(the liabilities and obligations to pay pensions under the Defined Benefit Pension Plans exceeded 

the asset value in the investment portfolio that has accumulated for the purpose to fund required 

payments) by approximately $92.9 million. 

34. Cenveo currently contributes to two active multi-employer pension plans.  As of 

the Commencement Date, Cenveo will contribute approximately $420,000 per year to the 

GCC/IBT National Pension Fund and the CWA/ITU Negotiated Pension Plan pursuant to CBAs 

with GCC/Teamsters, Local 6505-M and Communications Workers of America, Local 70, 

respectively.  In addition, as a result of plant closures, Cenveo has fully withdrawn from the 

following multi-employer pension plans:  (a) the PACE Industry Union Management Pension 

Fund; (b) the Graphic Arts Industry Joint Pension Trust; and (c) the Oregon Printing Industry 

Pension Fund.  The complete withdrawal liabilities from those funds triggered prepetition is, 

approximately $4.2 million of which remains outstanding.  Additionally, Cenveo has partially 
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withdrawn from the following multi-employer pension plans:  (a) the GCC/IBT National Pension 

Fund; and (b) the CWA/ITU Negotiated Pension Plan.  The partial withdrawal from these plans 

triggered prepetition partial withdrawal liability, approximately $51 million of which remains 

outstanding. 

35. Cenveo also provides retirement benefits pursuant to four supplemental executive 

retirement plans (“SERPs”).  For accounting purposes, the SERPs are unfunded; however, one of 

the SERPs uses income from annuities to offset a portion of the cost of the plan.  The SERPs 

provide benefits to approximately 38 retired former executives and directors of Cenveo.  The total 

cost to Cenveo for the SERPs was approximately $2.1 million in 2017 and the total expected cost 

for 2018 is approximately $1.9 million. 

36. Cenveo also has various other postretirement benefit plans (“OPEB”), primarily 

focused on postretirement healthcare, such as medical insurance, life insurance, and related 

benefits for certain of its former employees and, in some instances, their spouses.  Benefits, 

eligibility, and cost-sharing provisions vary by plan documents and collective bargaining 

arrangements.  The total cost to Cenveo for OPEB obligations was approximately $150,000 in 

2017 and the total expected cost for 2018 is approximately $144,000. 

B. Environmental Matters 

37. Cenveo’s operations are subject to federal, state, local, and foreign environmental 

laws and regulations, including those relating to air emissions, waste generation, handling, 

management and disposal of waste and hazardous materials, and remediation of contaminated 

sites.  While Cenveo has implemented environmental programs designed to ensure that it operates 

in compliance with the applicable laws and regulations governing environmental protection, 

several of the company’s formerly owned or currently operating manufacturing facilities are 

undergoing sampling and monitoring. 
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IV. Events Leading to these Chapter 11 Cases 

38. The need to commence these chapter 11 cases was a result of a number of factors, 

including persistent negative industry trends, an unsustainable capital structure, vendors’ 

contraction of trade terms causing rapidly deteriorating liquidity, and customer de-risking by 

reducing exposure with Cenveo.  In an attempt to preserve and maximize value, Cenveo has begun 

implementing the Cenveo Business Plan to assure that the company is operating at an optimal level 

despite the challenging capital structure. 

A. Persistent Negative Industry Trends and Sale of Non-Core Businesses 

39. The paper industry has faced a long-term structural decline as dependency on 

digital technology has increased and demand for paper products has decreased.  In particular, the 

North American paper industry began to substantially contract in the mid-2000’s, resulting in the 

closure of many paper mills throughout the country.  As society has become increasingly 

dependent on digital technology products such as laptops, smartphones, and tablet computers, 

spending on advertising and magazine circulation has eroded, resulting in an overall decline in the 

demand for paper products, and in-turn lowering reliance on certain of Cenveo’s print marketing 

business.  In addition, there is generally a decline in supply of paper products in the industry, such 

that only a handful of paper mills control the majority of the paper supply.  As a result, paper mills 

and other vendors that sell paper products have a large amount of leverage over their customers, 

including Cenveo.  The overall decline in the paper industry combined with the diminished supply 

in paper products has led to overall decline in the industry, dramatically impacting Cenveo’s 

revenues.   

40. Because of the overall decrease in demand for paper products, Cenveo and its 

competitors continue to operate under a highly competitive pricing environment, in which 

customers (most of which rely on paper products) focus on reducing costs in order to preserve 
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operating margins.  Competition is based largely on price, quality, and the ability to service the 

special requirements of customers.  Reacting to these headwinds and industry trends, Cenveo has, 

in the past, acquired other businesses in its industry and consolidated in order to seek economies 

of scale, broader customer relationships, geographic coverage and product breadth to overcome or 

offset excess industry capacity and pricing pressures.  Due to Cenveo’s burdensome capital 

structure and declining revenues, the company has been unable to pursue any substantial 

acquisitions since 2013, limiting its ability to continue to offset these industry changes.  This 

overall decline in the industry has dramatically impacted Cenveo’s revenues. 

B. Attempts to Right-Size Cenveo’s Capital Structure 

41. As Cenveo’s financial performance declined due to deteriorating industry trends, 

its heavy debt load became increasingly unsustainable.  As a result, Cenveo implemented a number 

of initiatives over the years in an attempt to right-size its capital structure.  To that end, in 

May 2016 Cenveo entered into an agreement with a large holder of its then outstanding 7% senior 

unsecured notes due 2017 (the “7% Notes”), pursuant to which Cenveo bought back $37.5 million 

of the 7% Notes at a discount.  Shortly thereafter, in June 2017, Cenveo entered into an exchange 

agreement with holders of its then outstanding 11.5% senior unsecured notes due 2017 

(the “11.5% Notes”), pursuant to which Cenveo exchanged approximately 80% of its 11.5% Notes 

for the new issued Unsecured Notes.  Cenveo continued to deleverage throughout 2016 and 2017, 

buying back funded debt across the capital structure, both at par and at a discount.  

C. Rapidly Deteriorating Liquidity 

42. In the months leading up to chapter 11, Cenveo experienced difficulty retaining 

historical levels of sales from certain customers.  Although Cenveo has continued to deliver 

excellent product, customers began to focus on Cenveo’s high leverage and a customer de-risking 

trend began in the third quarter of 2017.  As a result, many long-standing large customers began 
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dual sourcing their products and scaled back the size of their orders from Cenveo.  Cenveo’s 

vendors have also reduced their exposure with the company by imposing more onerous trade terms 

as a result of its deteriorating financial condition.  In the months leading up to chapter 11, vendors 

have contracted their payment terms, resulting in a net liquidity reduction of approximately $20 

million.  Vendor contraction and customer de-risking was only even further exacerbated as rumors 

of Cenveo’s deteriorating financial condition and a potential chapter 11 filing spread.  Faced with 

an imminent $16.2 million First Lien interest payment due on February 1, 2018, and given 

customer contraction, Cenveo was faced with tightened liquidity, which created instability within 

the businesses.   

D. Cenveo’s Revised Business Plan and Exploration of Strategic Alternatives 

43. Despite Cenveo’s efforts to decrease its funded debt obligations and right-size its 

capital structure, Cenveo’s interest burden and current balance sheet still remains unsustainable.  

Realizing the burdens created by the capital structure, Cenveo developed a business plan in 

September 2017 that contemplated selling certain non-core product lines to increase cash flow, 

including reducing fixed cost infrastructure and Cenveo’s workforce, and further streamlining 

Cenveo’s geographic footprint.  Over the last several years, Cenveo has closed or consolidated 

multiple manufacturing facilities resulting in cost savings.  Nonetheless, the negative effects of the 

third and fourth quarters of 2017 outweighed any cost-savings that Cenveo implemented. 

44. As a result, in mid-January, Cenveo updated its September 2017 business plan 

given the increasing operational headwinds that Cenveo has experienced in sales and adjusted 

EBITDA.  The Cenveo Business Plan takes into account a number of factors including: 

• business performance erosion in the fourth quarter of 2017 and the impact on 
the years ahead; 

• impact of a chapter 11 bankruptcy process, including the rejection of certain 
executory contracts; 
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• inclusion of the 2020 Census Printing and Mailing Contract;  

• incremental facility rationalizations; 

• exit and consolidation of certain plants; and 

• the termination of certain legacy liabilities. 

The Cenveo Business Plan anticipates that as Cenveo navigates through chapter 11 it will stabilize 

and its businesses will recover some of the revenues that have been lost resulting from Cenveo’s 

financial condition of customer de-risking.   

45. Despite the significant initiatives Cenveo undertook to address its capital structure, 

as of the Commencement Date, Cenveo remains overlevered.  Recognizing the need to explore 

restructuring alternatives, Cenveo retained K&E, as legal advisor, and Rothschild, as its 

investment banker, to evaluate potential restructuring alternatives.  Cenveo also retained Zolfo 

Cooper as restructuring advisor to address liquidity management and related matters in connection 

with a potential restructuring. 

46. After consulting numerous times with management throughout the second half of 

2017, Rothschild presented a number of strategic alternatives to Cenveo’s board of directors 

(the “Board”), including a sale of certain assets (or of the entire company as a going concern), 

refinancing of the First Lien Notes, an out-of-court exchange, as well as a comprehensive in-court 

restructuring.  Acknowledging the benefits and considerations of each option, the Board, in 

exercising its business judgment, decided to proceed with a comprehensive restructuring, which 

offers the most likely long-term solution to Cenveo’s unsustainable funded indebtedness, as well 

as allows Cenveo to implement further cost-cutting initiatives, all of which is intended to maximize 

the value of Cenveo.  As a result, and as set forth below, Cenveo and its advisors commenced 

discussions with holders of debt across its capital structure as well as certain third-party strategic 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 26 of 163



 27  
 

and financial investors regarding the terms of a potential post-petition financing and plans of 

reorganization. 

E. The Proposed DIP Financing and the Restructuring Support Agreement  

47. As discussed above, after considering various alternatives proposed to Cenveo, in 

an effort to quickly and efficiently address its funded debt and to manage its liquidity, Cenveo 

began negotiations regarding potential restructuring transactions with advisors to the First Lien 

Noteholder Group and Brigade. These extensive good-faith negotiations resulted in Cenveo 

entering into the Restructuring Support Agreement with the First Lien Noteholder Group, which 

is attached hereto as Exhibit A, resulting in a comprehensive restructuring of Cenveo’s capital 

structure pursuant to a plan of reorganization, the Restructuring Support Agreement that 

contemplates a substantial reduction of funded debt. 

48. Furthermore, obtaining liquidity under the proposed DIP financing, consisting of a 

postpetition ABL facility and a postpetition term loan facility, respectively (collectively, 

“DIP Financings”, which includes access to Cash Collateral, is a requirement of the parties to the 

RSA.  Specifically, the ABL Lenders have agreed to continue to provide a $190 million 

postpetition DIP ABL Credit Facility on terms similar to those provided under Cenveo’s existing 

asset-based lending facility (the “DIP ABL Credit Facility”).  Additionally, on or about January 

February 2, 2018, a subset of First Lien Noteholders committed to backstop a $100 million 

financing (the “DIP Term Loan Facility,” and, togather with the ABL Credit Facility, the “DIP 

Facilities”).  The proceeds of the DIP Facilities will provide Cenveo with the ability to fund 

day-to-day operations, make critical capital expenditure investments, fund domestic and 

international operations, finance operational restructuring and cost-savings initiatives, meet its 

administrative obligations during these chapter 11 cases, and emerge on a timely basis as a 

reorganized business enterprise.  The financing will also reassure Cenveo’s vendors, suppliers, 
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customers, and employees that Cenveo will be able to continue to meet its commitments during 

these cases and Cenveo’s businesses are not likely to seize and be forced to liquidate.  Another 

benefit of the DIP Facilities is that the DIP Lenders have agreed that their claims under the DIP 

ABL Credit Facility and DIP Term Loan Facility, as applicable, including amounts drawn to 

finance Cenveo’s emergence from bankruptcy, will be rolled into exit financing subject to agreed-

upon conditions and fees. 

49. The DIP Facilities, the Restructuring Support Agreement, and the transactions 

contemplated thereby are the only reasonable path forward that avoids a liquidation of Cenveo’s 

business.  Preserving value for the benefit of Cenveo’s estates depends, in large part, on Cenveo’s 

proceeding swiftly to confirmation of a plan and minimizing the effects of Cenveo’s chapter 11 

cases on the value of brand—a critical component of the value of Cenveo’s business—and 

Cenveo’s ongoing liquidity position.  Due to the fact that customer sentiment in the industry shifts 

rapidly and stakeholders often turn swiftly against paper industry debtors, time is of the essence.  

Cenveo intends to proceed with a fair and efficient process to preserve and maximize value for 

enterprise-wide stakeholders, which ultimately will inure to the substantial benefit of all parties in 

interest. 

V. Jurisdiction 

50. Commercial Envelope Manufacturing Co. Inc., a subsidiary of Cenveo, Inc. was 

formed under the laws of the State of New York in 1957, and has a long-standing manufacturing 

facility in Conklin, New York, as well as office space in White Plains11 and Deer Park (as indicated 

in Exhibit H).  As such, Cenveo commenced these chapter 11 cases in the Southern District of 

New York.  Cenveo submits that venue is proper in the Southern District of New York because 

                                                 
11  Cenveo entered into the White Plains, lease on January 1, 2018. 
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Commercial Envelope Manufacturing Co. Inc., is a New York corporation and, therefore, is 

deemed to be domiciled in the State of New York.  This entity also has significant ties to the 

Southern District of New York in particular because, among other things:  (a) this entity is an 

obligor of roughly $1.25 billion in funded debt that is governed by New York law under 

agreements that provide for venue in non-bankruptcy matters in New York City; (b) members of 

the entity’s board and management team reside in the Southern District of New York; and (c) the 

professional advisers and funded debt creditors of this entity reside primarily in the Southern 

District of New York. 

VI. Evidentiary Support for First Day Pleadings 

51. Contemporaneously, Cenveo has sought relief through a number of First Day 

Pleadings that it believes is necessary to enable it to efficiently administer its estates with minimal 

disruption and loss of value during the reorganization described herein.  Cenveo has requested that 

the relief requested in each of the First Day Pleadings be granted as critical elements in ensuring 

the maximization of value of Cenveo’s estates.  I have reviewed each of the First Day Pleadings 

discussed below and the facts set forth in each First Day Pleadings are true and correct to the best 

of my knowledge and belief with appropriate reliance on corporate officers and advisors.  I further 

believe that the relief requested in the First Day Pleadings is necessary to allow Cenveo to operate 

with minimal disruption during the pendency of these chapter 11 cases.  A description of the relief 

requested in, and the facts supporting each of, the First Day Pleadings is set forth in Exhibit B 

attached hereto and incorporated herein by reference. 

VII. Information Required by Local Bankruptcy Rule 1007-2 

52. Local Bankruptcy Rule 1007-2 requires certain information related to Cenveo, 

which I have provided in the exhibits attached hereto as Exhibit C through Exhibit N.  
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Specifically, these exhibits contain the following information with respect to Cenveo (on a 

consolidated basis, unless otherwise noted):12 

• Exhibit C. Pursuant to Local Bankruptcy Rule 1007-2(a)(3), provides the 
names and addresses of the members of, and attorneys for, any committee 
organized prior to the order for relief in these chapter 11 cases, and a brief 
description of the circumstances surrounding the formation of the 
committee and the date of the formation. 

• Exhibit D. Pursuant to Local Bankruptcy Rule 1007-2(a)(4), provides the 
following information with respect to each of the holders of Cenveo’s fifty 
(50) largest unsecured claims, excluding claims of insiders:  the creditor’s 
name; the address (including the number, street, apartment, or suite number, 
and zip code, if not included in the post office address); the telephone 
number; the name(s) of the person(s) familiar with Cenveo’s account; the 
nature and approximate amount of the claim; and an indication of whether 
the claim is contingent, unliquidated, disputed, or partially secured. 

• Exhibit E. Pursuant to Local Bankruptcy Rule 1007-2(a)(5), provides the 
following information with respect to each of the holders of the five largest 
secured claims against Cenveo:  the creditor’s name; address (including the 
number, street, apartment, or suite number, and zip code, if not included in 
the post office address); the amount of the claim; a brief description of the 
claim; an estimate of the value of the collateral securing the claim; and an 
indication of whether the claim or lien is disputed at this time. 

• Exhibit F. Pursuant to Local Bankruptcy Rule 1007-2(a)(6), provides a 
summary of Cenveo’s assets and liabilities. 

• Exhibit G. Pursuant to Local Bankruptcy Rule 1007-2(a)(7), provides a 
summary of the publicly held securities of Cenveo. 

• Exhibit H. Pursuant to Local Bankruptcy Rule 1007-2(a)(8), provides the 
following information with respect to any property in possession or custody 
of any custodian, public officer, mortgagee, pledge, assignee of rents, or 
secured creditors, or agent for such entity:  the name; address; and telephone 
number of such entity and the court in which any proceeding relating thereto 
is pending. 

                                                 
12  The information contained in Exhibit C through Exhibit N attached to this declaration does not constitute an 

admission of liability by, nor is it binding on, the Debtors.  The Debtors reserve all rights to assert that any debt 
or claim listed herein is a disputed claim or debt, and to challenge the priority, nature, amount, or status of any 
such claim or debt.   
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• Exhibit I. Pursuant to Local Bankruptcy Rule 1007-2(a)(9), provides a list 
of property comprising the premises owned, leased, or held under other 
arrangement from which Cenveo operates its business. 

• Exhibit J. Pursuant to Local Bankruptcy Rule 1007-2(a)(10), sets forth the 
location of Cenveo’s substantial assets, the location of its books and 
records, and the nature, location, and value of any assets held by Cenveo 
outside the territorial limits of the United States. 

• Exhibit K. Pursuant to Local Bankruptcy Rule 1007-2(a)(11), provides a 
list of the nature and present status of each action or proceeding, pending or 
threatened, against Cenveo or its property where a judgment or seizure of 
its property may be imminent. 

• Exhibit L. Pursuant to Local Bankruptcy Rule 1007-2(a)(12), sets forth a 
list of the names of the individuals who comprise Cenveo’s existing senior 
management, such individual’s tenure with Cenveo, and a brief summary of 
such individual’s relevant responsibilities and experience. 

• Exhibit M. Pursuant to Local Bankruptcy Rule 1007-2(b)(1)-(2)(A), 
provides the estimated amount of payroll to Cenveo’s employees (not 
including officers, directors, and equity holders) and the estimated amounts 
to be paid to officers, equity holders, directors, and financial and business 
consultants retained by Cenveo, for the 30-day period following the 
Commencement Date. 

• Exhibit N. Pursuant to Local Bankruptcy Rule 1007-2(b)(3), provides a 
schedule, for the 30-day period following the Commencement Date, of 
estimated cash receipts and disbursements, net gain or loss, obligations and 
receivables expected to accrue but remain unpaid, other than professional 
fees, for the 30-day period following the filing of the chapter 11 cases, and 
any other information relevant to an understanding of the foregoing. 

 
 
 
 

[Remainder of page intentionally left blank]
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing 

statements are true correct. 

Dated: February 2, 2018 /s/ Ayman Zameli 
New York, New York Name: Ayman Zameli 

Title: Chief Restructuring Officer and Executive Vice 
 President, Cenveo, Inc. 
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EXHIBIT A 
 

Restructuring Support Agreement 
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EXECUTION VERSION 
 

NY 76889368 

RESTRUCTURING SUPPORT AGREEMENT 

This RESTRUCTURING SUPPORT AGREEMENT (together with all exhibits 
(including the Restructuring Term Sheet (as defined below)), schedules and attachments hereto, 
as amended, amended and restated, supplemented or otherwise modified from time to time in 
accordance with the terms hereof, this “Agreement”), dated as of February 1, 2018, is entered 
into by and among (i) Cenveo, Inc. (“Cenveo”), and each of the direct and indirect Subsidiaries 
(as defined below) of Cenveo identified on Schedule 1 attached hereto (such Subsidiaries, 
together with Cenveo, each, a “Debtor” and, collectively, the “Debtors”), (ii) each of the 
beneficial owners (or nominees, investment managers, advisors or subadvisors for the beneficial 
owners) of the First Lien Notes (as defined below) and Second Lien Notes (as defined below), in 
each case identified on the signature pages hereto (each, an “Initial Consenting Creditor” and, 
collectively, the “Initial Consenting Creditors”), and (iii) each of the other beneficial owners (or 
nominees, investment managers, advisors or subadvisors for the beneficial owners) of the First 
Lien Notes or other Claims and Interests (as defined below) that becomes a party to this 
Agreement after the Restructuring Support Effective Date (as defined below) in accordance with 
the terms hereof by executing and delivering a Joinder Agreement (as defined below) (each such 
Person described in this clause (iv), together with the Initial Consenting Creditors, each, a 
“Consenting Creditor” and, collectively, the “Consenting Creditors”).  Each of the Debtors and 
the Consenting Creditors are referred to herein as a “Restructuring Support Party” and, 
collectively, the “Restructuring Support Parties”.  Capitalized terms used herein and not defined 
herein shall have the meanings ascribed to such terms in the Restructuring Term Sheet (as 
defined below). 

PRELIMINARY STATEMENTS 

WHEREAS, pursuant to that that certain Indenture, dated as of June 16, 2014 (as 
amended, restated, supplemented or otherwise modified from time to time, the “First Lien Notes 
Indenture” and together with all documents and agreements executed in connection therewith, 
collectively, the “First Lien Notes Documents”), by and among Cenveo Corporation, the 
guarantors party thereto and The Bank of New York Mellon, as trustee and collateral agent (the 
“First Lien Notes Trustee”), Cenveo Corporation issued those certain 6.000% Senior Priority 
Secured Notes due 2019 (the “First Lien Notes”) to the holders thereof;  

WHEREAS, as of the date hereof, the Initial Consenting Creditors collectively own or 
control, in the aggregate, in excess of (a) 55% of the aggregate principal amount of the 
outstanding First Lien Notes, and (b) 2% of the aggregate principal amount of the outstanding 
Second Lien Notes; 

WHEREAS, the Restructuring Support Parties have agreed to implement a restructuring 
transaction for the Debtors in accordance with, and subject to the terms and conditions set forth 
in, this Agreement and in the Restructuring Term Sheet attached hereto as Exhibit A (including 
any schedules, annexes and exhibits attached thereto, each as may be modified solely in 
accordance with the terms hereof, the “Restructuring Term Sheet”) (such restructuring 
transaction, for the avoidance of doubt, being defined as the “Restructuring” in the Restructuring 
Term Sheet and more fully described therein); 
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WHEREAS, this Agreement, including the Restructuring Term Sheet, (a) are the product 
of arms’-length, good faith negotiations among the Restructuring Support Parties and their 
respective professionals, and (b) set forth the material terms and conditions of the Restructuring, 
as supplemented by the terms and conditions of this Agreement; 

WHEREAS, the Restructuring contemplates the Debtors commencing voluntary 
reorganization cases (the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States 
Code, 11 U.S.C. §§ 101 – 1532 (as amended, the “Bankruptcy Code”), in the United States 
Bankruptcy Court for Southern District of New York (the “Bankruptcy Court”) to effectuate the 
Restructuring, which will be implemented pursuant to a chapter 11 plan of reorganization that 
shall be consistent in all respects with the terms of this Agreement and otherwise in form and 
substance acceptable to the Debtors and the Requisite Consenting Creditors (as defined below) 
(such plan, together with all exhibits, schedules and attachments thereto, as amended, 
supplemented or otherwise modified from time to time in accordance with the terms of this 
Agreement, the “Plan”);  

WHEREAS, certain of the Initial Consenting Creditors have agreed to provide the DIP 
Term Facility (as defined below), subject to the terms and conditions set forth in the DIP Term 
Facility Documents (as defined below), and this Agreement; and 

WHEREAS, the Restructuring Support Parties desire to express to each other their 
mutual support and commitment in respect of the matters discussed herein. 

NOW, THEREFORE, in consideration of the promises, mutual covenants and 
agreements set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, each of the Restructuring Support Parties, 
intending to be legally bound, agrees as follows: 

1. Restructuring Term Sheet. 

The Restructuring Term Sheet is expressly incorporated herein by reference and made 
part of this Agreement as if fully set forth herein.  The Restructuring Term Sheet sets forth the 
material terms and conditions of the Restructuring; provided, however, the Restructuring Term 
Sheet is supplemented by the terms and conditions of this Agreement. 

2. Certain Definitions; Rules of Construction. 

As used in this Agreement, the following terms have the following meanings: 

(a) “Accredited Investor” means an “accredited investor” as such term is defined in 
Rule 501 under the Securities Act. 

(b) “Ad Hoc Committee” means the ad hoc committee of beneficial owners (or 
nominees, investment managers, advisors or subadvisors for the beneficial owners) of the First 
Lien Notes, as may be reconstituted from time to time, represented by Stroock (as defined 
below) and Ducera (as defined below).  
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(c) “Ad Hoc Committee Advisors” means, collectively, (i) Stroock, as counsel to the 
Ad Hoc Committee, (ii) Ducera, as financial advisor to the Ad Hoc Committee, and (iii) such 
other professionals that may be retained by the Ad Hoc Committee with the prior written consent 
of the Debtors, not to be unreasonably withheld.    

(d) “Affiliate” means, with respect to any Person, any other Person controlled by, 
controlling or under common control with such Person; provided, that, for purposes of this 
Agreement, none of the Debtors shall be deemed to be Affiliates of any Consenting Creditor.  As 
used in this definition, “control” (including, with its correlative meanings, “controlling,” 
“controlled by” and “under common control with”) shall mean possession, directly or indirectly, 
of power to direct or cause the direction of management or policies of a Person (whether through 
ownership of securities, by contract or otherwise).  A Related Fund of any Person shall be 
deemed to be the Affiliate of such Person. 

(e) “Agreement” has the meaning ascribed to such term in the recitals. 

(f) “Alternative Transaction” means any reorganization, merger, consolidation, 
tender offer, exchange offer, business combination, joint venture, partnership, sale of a material 
portion of assets, financing (whether debt, including any debtor-in-possession financing other 
than the DIP Facilities, or equity), recapitalization or restructuring of any of the Debtors 
(including, for the avoidance of doubt, a transaction premised on a sale of a material portion of 
assets under section 363 of the Bankruptcy Code), other than the Restructuring. 

(g) “Bankruptcy Code” has the meaning ascribed to such term in the recitals. 

(h) “Bankruptcy Court” has the meaning ascribed to such term in the recitals. 

(i) “Bankruptcy Rules” has the meaning ascribed to such term in the definition of 
“Disclosure Statement” herein. 

(j) “Benefit Plan” means any “employee benefit plan” (as such term is defined in 
Section 3(3) of ERISA) established, sponsored, maintained or contributed to by the Debtors or 
for which the Debtors have an obligation to sponsor, maintain or contribute to or, with respect to 
any such plan that is subject to Sections 412 or 430 of the Internal Revenue Code or Title IV of 
ERISA, is or was within the prior six years, established, sponsored, maintained, or contributed to 
or obligated to be contributed to, by the Debtors or any ERISA Affiliate or for which the Debtors 
or any ERISA Affiliates has any liability (contingent or otherwise). 

(k) “Business Day” means any day other than a day which is a Saturday, Sunday or 
legal holiday on which banks in the City of New York are authorized or obligated by Law to 
close.  

(l) “Cenveo” has the meaning ascribed to such term in the recitals. 

(m) “Chapter 11 Cases” has the meaning ascribed to such term in the recitals. 

(n) “Consenting Creditor” has the meaning ascribed to such term in the recitals. 
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(o) “Claims” has the meaning ascribed to such term in section 101(5) of title 11 of the 
United States Code. 

(p) “Claims and Interests” means, as applicable, the First Lien Notes Claims, the 
Second Lien Notes Claims, the Other Claims and/or any existing Equity Interests. 

(q) “Confirmation Order” means an order of the Bankruptcy Court confirming the 
Plan pursuant to section 1129 of the Bankruptcy Code, which order shall be consistent in all 
respects with this Agreement and otherwise in form and substance acceptable to the Debtors and 
the Requisite Consenting Creditors. 

(r)  “Consenting Creditor Termination Event” has the meaning ascribed to such term 
in Section 5(a). 

(s) “Consenting Creditor Termination Notice” has the meaning ascribed to such term 
in Section 5(a). 

(t) “Debtor” has the meaning ascribed to such term in the recitals. 

(u) “Debtor Termination Event” has the meaning ascribed to such term in 
Section 5(b). 

(v) “Debtor Termination Notice” has the meaning ascribed to such term in 
Section 5(b). 

(w) “Debtors” has the meaning ascribed to such term in the recitals. 

(x) “DIP ABL Facility” means that certain debtor-in-possession asset based loan 
facility, the terms of which shall be consistent with the credit agreement, substantially in the 
form attached as Exhibit 1-A to the Restructuring Term Sheet. 

(y) “DIP ABL Facility Documents” means the definitive documents governing the 
DIP ABL Facility, which shall be in form and substance consistent with the credit agreement 
substantially in the form attached as Exhibit 1-A to the Restructuring Term Sheet and shall 
otherwise be acceptable to the Debtors and the Requisite Consenting Creditors in all material 
respects.  

(z) “DIP Commitments” means the commitment of any Consenting Creditor with 
respect to the DIP Term Facility, as shall be set forth in the DIP Term Facility Documents. 

(aa) “DIP Facilities” means the DIP ABL Facility and the DIP Term Facility. 

(bb) “DIP Facilities Documents” means the DIP ABL Facility Documents and the DIP 
Term Facility Documents.  

(cc) “DIP Facilities Motion” means the motion to be filed by the Debtors with the 
Bankruptcy Court seeking Bankruptcy Court approval of the DIP Facilities, which motion shall 
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be consistent in all material respects with this Agreement and otherwise in form and substance 
acceptable to the Debtors and the Requisite Consenting Creditors. 

(dd) “DIP Lender” means a lender under either the DIP ABL Facility or the DIP Term 
Facility. 

(ee) “DIP Orders” means, collectively, the Interim DIP Order and the Final DIP Order. 

(ff) “DIP Term Facility” means that certain debtor-in-possession term loan financing 
facility, the terms of which shall be consistent with the credit agreement substantially in the form 
attached as Exhibit 1-B to the Restructuring Term Sheet and shall otherwise be acceptable to the 
Debtors and the Requisite Consenting Creditors in all material respects. 

(gg) “DIP Term Facility Documents” means the definitive documents governing the 
DIP Term Facility, which shall be in form and substance consistent with the credit agreement 
substantially in the form attached as Exhibit 1-B to the Restructuring Term Sheet and shall 
otherwise be acceptable to the Debtors and the Requisite Consenting Creditors in all material 
respects.  

(hh) “DIP Credit Agreements” means, collectively, the credit agreements for the DIP 
ABL Facility and the DIP Term Loan Facility substantially in the forms attached as Exhibit 1-A 
and Exhibit 1-B, respectively, to the Restructuring Term Sheet. 

(ii) “Disclosure Statement” means the disclosure statement for the Plan that is 
prepared and distributed in accordance with, among other things, sections 1125, 1126(b), and 
1145 of the Bankruptcy Code, Rule 3018 of the Federal Rules of Bankruptcy Procedure (the 
“Bankruptcy Rules”) and other applicable Law, and all exhibits, schedules, supplements, 
modifications and amendments thereto, all of which shall be consistent in all material respects 
with this Agreement and otherwise in form and substance acceptable to the Debtors and 
reasonably acceptable to the Requisite Consenting Creditors. 

(jj) “Disclosure Statement Order” means an order of the Bankruptcy Court approving 
the Disclosure Statement and the Solicitation, which order shall be consistent in all material 
respects with this Agreement and otherwise in form and substance acceptable to the Debtors and 
reasonably acceptable to the Requisite Consenting Creditors. 

(kk) “Ducera” means Ducera Partners, LLC. 

(ll) “Effective Date” means the date and time by which each of the conditions to the 
effectiveness of the Plan have been satisfied (or waived) in accordance with its terms. 

(mm) “End Date” has the meaning ascribed to such term in Section 5(b)(v). 

(nn) “Equity Interests” means, with respect to any Person, (i) any capital stock 
(including common stock and preferred stock), limited liability company interests, partnership 
interests or other equity, ownership, beneficial or profits interests of such Person, and (ii) any 
options, warrants, securities, stock appreciation rights, phantom units, incentives, commitments, 
calls, redemption rights, repurchase rights or other agreements, arrangements or rights of any 
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kind that are convertible into, exercisable or exchangeable for, or otherwise permit any Person to 
acquire, any capital stock (including common stock and preferred stock), limited liability 
company interests, partnership interests or other equity, ownership, beneficial or profits interests 
of such Person. 

(oo) “ERISA Affiliate” means any trade or business (whether or not incorporated) 
under common control with the Debtors within the meaning of Section 414(b) or (c) of the 
Internal Revenue Code (and Sections 414(m) and (o) of the Code for purposes of provisions 
relating to Section 412 of the Internal Revenue Code). 

(pp) “Exchange Act” means the Securities Exchange Act of 1934, as amended and 
including any rule or regulation promulgated thereunder. 

(qq) “Exit ABL Facility Documents” means the definitive documents governing the 
Exit ABL Facility, which shall be in form and substance acceptable to the Debtors and the 
Requisite Consenting Creditors in all material respects.  

(rr) “Exit Debt Facility Documents” means the definitive documents governing the 
Exit Debt Facility, which shall be in form and substance acceptable to the Debtors and the 
Requisite Consenting Creditors in all material respects. 

(ss) “First Day Motions” has the meaning ascribed to such term in the definition of 
Restructuring Documents. 

(tt) “Final DIP Order” means a final order of the Bankruptcy Court approving the DIP 
Facilities Motion, which order shall be consistent in all material respects with this Agreement 
and the DIP Credit Agreements and otherwise in form and substance acceptable to the Debtors 
and the Requisite Consenting Creditors. 

(uu) “First Lien Notes” has the meaning ascribed to such term in the recitals. 

(vv) “First Lien Notes Documents” has the meaning ascribed to such term in the 
recitals. 

(ww) “First Lien Notes Indenture” has the meaning ascribed to such term in the recitals. 

(xx) “First Lien Notes Trustee” has the meaning ascribed to such term in the recitals. 

(yy) “Governmental Entity” means any applicable federal, state, local or foreign 
government or any agency, bureau, board, commission, court or arbitral body, department, 
political subdivision, regulatory or administrative authority, tribunal or other instrumentality 
thereof, or any self-regulatory organization. 

(zz) “Initial Consenting Creditor” has the meaning ascribed to such term in the 
recitals. 

(aaa) “Initial Consenting Creditors” has the meaning ascribed to such term in the 
recitals. 
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(bbb) “Interim DIP Order” means an interim order of the Bankruptcy Court approving 
the DIP Facilities Motion, which order shall be consistent in all material respects with this 
Agreement and the DIP Credit Agreements, and otherwise in form and substance acceptable to 
the Debtors and the Requisite Consenting Creditors. 

(ccc) “Joinder Agreement” has the meaning ascribed to such term in Section 3(c). 

(ddd) “Law” means, in any applicable jurisdiction, any applicable statute or law 
(including common law), ordinance, rule, treaty, code or regulation and any decree, injunction, 
judgment, order, ruling, assessment, writ or other legal requirement, in any such case, of any 
applicable Governmental Entity. 

(eee) “Management Conference Call” has the meaning ascribed to such term in Section 
4(a)(xv)(B). 

(fff) “Material Adverse Effect” means, other than the filing of the Chapter 11 Cases, 
any event, change, effect, occurrence, development, circumstance, condition, result, state of fact 
or change of fact that is not known as of the date hereof (each, an “Event”) that, individually or 
together with all other Events, has had, or would reasonably be expected to have, a material 
adverse effect on either (i) the business, operations, finances, properties, condition (financial or 
otherwise), assets or liabilities of the Debtors, taken as a whole, to perform their respective 
obligations under, or to consummate the transactions contemplated by, this Agreement.  

(ggg) “Milestones” has the meaning ascribed to such term in Section 4(a)(iv). 

(hhh) “Multiemployer Plan” has the meaning ascribed to such term in Section 7(c)(iii). 

(iii) “New Second Lien Debt Documents” means the definitive documents governing 
the New Second Lien Debt, which shall be in form and substance acceptable to the Debtors and 
the Requisite Consenting Creditors in all material respects.  

(jjj) “Other Claims” means any and all Claims against any of the Debtors other than 
any First Lien Notes Claims or Second Lien Notes Claims. 

(kkk) “Outside Date” has the meaning ascribed to such term in Section 4(a)(iv)(G). 

(lll) “Pension Plan” has the meaning ascribed to such term in Section 7(c)(ii). 

(mmm)“Person” means an individual, a partnership, a joint venture, a limited liability 
company, a corporation, a trust, an unincorporated organization, a group, a Governmental Entity, 
or any legal entity or association. 

(nnn) “Petition Date” has the meaning ascribed to such term in Section 4(a)(iv)(A). 

(ooo) “Plan Supplement” means the supplement or supplements to the Plan containing 
certain schedules, documents, forms of documents and/or term sheets relevant to the 
implementation of the Plan, to be filed with the Bankruptcy Court prior to the hearing held by the 
Bankruptcy Court to consider confirmation of the Plan, each of which shall contain terms and 
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conditions consistent in all material respects with this Agreement and shall otherwise be in form 
and substance acceptable to the Debtors and the Requisite Consenting Creditors; provided, 
however, that the Exit ABL Facility Documents, the Exit Debt Facility Documents, and  the New 
Second Lien Debt Documents shall be acceptable to the Debtors in all material respects and to 
the Requisite Consenting Creditors in their discretion. 

(ppp) “Proceeding” means any action, claim, complaint, investigation, petition, suit, 
arbitration, mediation, alternative dispute resolution procedure, hearing, audit, examination, 
investigation or other proceeding of any nature, whether civil, criminal, administrative or 
otherwise, in Law or in equity. 

(qqq) “Qualified Marketmaker” means an entity that (i) holds itself out to the market as 
standing ready in the ordinary course of business to purchase from and sell to customers Claims 
and Interests, or enter with customers into long and/or short positions in Claims and Interests, in 
its capacity as a dealer or market maker in such Claims and Interests; and (ii) is in fact regularly 
in the business of making a market in claims, interests and/or securities of issuers or borrowers. 

(rrr) “Qualified Marketmaker Joinder Date” has the meaning ascribed to such term in 
Section 3(d). 

(sss) “Related Fund” means, with respect to any Person, any fund, account or 
investment vehicle that is controlled or managed by (i) such Person, (ii) an Affiliate of such 
Person or (iii) the same investment manager, advisor or subadvisor as such Person or an Affiliate 
of such investment manager, advisor or subadvisor. 

(ttt) “Related Party Contract” has the meaning ascribed to such term in 
Section 4(a)(x). 

(uuu) “Requisite Consenting Creditors” means, as of any date of determination, the 
Consenting Creditors who own or control as of such date at least a majority of the aggregate 
principal amount of the First Lien Notes owned or controlled by all of the members of the Ad 
Hoc Committee in the aggregate as of such date. 

(vvv) “Restructuring Documents” means all agreements, instruments, pleadings, orders, 
forms, questionnaires and other documents (including all exhibits, schedules, supplements, 
appendices, annexes, instructions and attachments thereto) that are utilized to implement or 
effectuate, or that otherwise relate to, this Agreement, the DIP Facilities, the Plan and/or the 
Restructuring, including, but not limited to, (i) the DIP Facilities Documents and the DIP Orders, 
(ii) the Exit ABL Facility Documents, the Exit Debt Facility Documents and the New Second 
Lien Debt Documents, (iii) the Plan and the Plan Supplement, (iv) the Disclosure Statement and 
any motion seeking the approval thereof, (v) the Disclosure Statement Order, (vi) the 
Confirmation Order, (vii) any “first day” motions (the “First Day Motions”), (viii) the ballots, 
the motion to approve the form of the ballots and the Solicitation, and the order of the 
Bankruptcy Court approving the form of the ballots and the Solicitation, (ix) the new 
organizational documents of each of the Reorganized Debtors (as defined in the Restructuring 
Term Sheet), including, but not limited to, certificates of incorporation, limited liability 
agreements, stockholders agreements, operating agreements, charters or by-laws for each of the 
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Reorganized Debtors (collectively, the “New Organizational Documents”), and (x) the RSA 
Assumption Motion and the RSA Order, each of which documents referred to in this definition 
of “Restructuring Documents” shall contain terms and conditions that are consistent in all 
material respects with this Agreement and shall otherwise be in form and substance reasonably 
acceptable to the Debtors and the Requisite Consenting Creditors; provided that the DIP Facility 
Documents, DIP Orders, Plan, New Organizational Documents, Exit ABL Facility Documents, 
Exit Debt Facility Documents and New Second Lien Notes Documents shall be in form and 
substance acceptable to the Requisite Consenting Creditors in their discretion. 

(www) “Restructuring Support Effective Date” has the meaning ascribed to such term in 
Section 10. 

(xxx) “Restructuring Support Party” has the meaning ascribed to such term in the 
recitals. 

(yyy) “Restructuring Support Period” means, with reference to any Restructuring 
Support Party, the period commencing on the Restructuring Support Effective Date (or, in the 
case of any Consenting Creditor that becomes a party hereto after the Restructuring Support 
Effective Date, as of the date such Consenting Creditor becomes a party hereto) and ending on 
the earlier of (i) the Effective Date, and (ii) the date on which this Agreement is terminated with 
respect to such Restructuring Support Party in accordance with Section 5 hereof. 

(zzz) “Restructuring Term Sheet” has the meaning ascribed to such term in the recitals. 

(aaaa) “RSA Assumption Motion” means the motion and proposed form of order to be 
filed by the Debtors with the Bankruptcy Court seeking the assumption of this Agreement 
pursuant to section 365 of the Bankruptcy Code, authorizing the payment of certain expenses and 
other amounts hereunder, and granting any other related relief, which motion and proposed form 
of order shall be consistent in all material respects with this Agreement and otherwise in form 
and substance acceptable to the Debtors and reasonably acceptable to the Requisite Consenting 
Creditors. 

(bbbb) “RSA Order” means an order of the Bankruptcy Court approving the RSA 
Assumption Motion, which order shall be consistent in all material respects with this Agreement 
and otherwise in form and substance acceptable to the Debtors and the Requisite Consenting 
Creditors.  

(cccc) “Second Lien Notes” means those certain 8.500% Junior Priority Secured Notes 
due 2022 issued by Cenveo Corporation pursuant to the Second Lien Notes Indenture. 

(dddd) “Second Lien Notes Claims” means all Claims arising under the Second Lien 
Notes Documents. 

(eeee) “Second Lien Notes Documents” means the Second Lien Notes Indenture, 
together with all documents and agreements executed in connection therewith. 

(ffff) “Second Lien Notes Indenture” means that certain Indenture, dated as of June 26, 
2014 (as the same may have been amended, amended and restated, supplemented, or otherwise 
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modified from time to time), by and among Cenveo Corporation, the guarantors party thereto and 
The Bank of New York Mellon, as trustee and collateral agent. 

(gggg) “Securities Act” means the Securities Act of 1933, as amended and including any 
rule or regulation promulgated thereunder. 

(hhhh) “Solicitation” means the solicitation of votes in connection with the Plan pursuant 
to sections 1125 and 1126 of the Bankruptcy Code and the applicable procedures approved by 
the Bankruptcy Court and set forth in the Disclosure Statement Order. 

(iiii) “Stroock” means Stroock & Stroock & Lavan LLP. 

(jjjj) “Subsidiary” means, as of any time of determination and with respect to any 
specified Person, (i) any corporation more than fifty percent (50%) of the voting or capital stock 
of which is, as of such time, directly or indirectly owned by such Person, (ii) any limited liability 
company, partnership, limited partnership, joint venture, association, or other entity in which 
such Person, directly or indirectly, owns more than fifty percent (50%) of the equity economic 
interest thereof, or (iii) any corporation, limited liability company, partnership, limited 
partnership, joint venture, association, or other entity in which such Person, directly or indirectly, 
has the power to elect or direct the election of more than fifty percent (50%) of the members of 
the board of directors, board of managers, managing member, general partner or similar 
governing body of such entity as of such time. 

(kkkk) “Transaction Expenses” means all reasonable and documented fees and out-of-
pocket costs and expenses of each of the Consenting Creditors, including, without limitation, the 
reasonable and documented fees and all out-of-pocket costs and expenses of each of the Ad Hoc 
Committee Advisors, in each case, (i) in connection with the negotiation, formulation, 
preparation, execution, delivery, implementation, consummation and/or enforcement of this 
Agreement, the Plan, the Disclosure Statement and/or any of the other Restructuring Documents, 
and/or the transactions contemplated thereby, and/or any amendments, waivers, consents, 
supplements or other modifications to any of the foregoing and (ii)(A) consistent with any 
engagement letters or fee reimbursement letters entered into between the Debtors and the 
applicable Ad Hoc Committee Advisors (as supplemented and/or modified by this Agreement), 
as applicable, or (B) as provided in the DIP Orders. 

(llll) “Transfer” has the meaning ascribed to such term in Section 3(c). 

(mmmm) “Transferee” has the meaning ascribed to such term in Section 3(c). 

Unless otherwise specified, references in this Agreement to any Section, subsection, 
clause, subclause or paragraph refer to such Section, subsection, clause, subclause or paragraph 
as contained in this Agreement.  The words “herein,” “hereof” and “hereunder” and other words 
of similar import in this Agreement refer to this Agreement as a whole, and not to any particular 
Section, subsection, clause, subclause or paragraph contained in this Agreement.  Wherever from 
the context it appears appropriate, each term stated in either the singular or plural shall include 
the singular and the plural, and pronouns stated in the masculine, feminine or neuter gender shall 
include the masculine, feminine and neuter genders.  The words “including,” “includes” and 
“include” shall be deemed to be followed by the words “without limitation”. 
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3. Agreements of the Consenting Creditors. 

(a) Support of Restructuring.  Each of the Consenting Creditors hereby agrees 
(severally and not jointly) that, for the duration of the Restructuring Support Period, unless 
otherwise required or prohibited by Law, such Consenting Creditor shall:  

(i) support and take all reasonable actions necessary to implement and 
consummate the Restructuring in a timely manner as contemplated by this Agreement; 
provided that no Consenting Creditor shall be obligated to waive (to the extent waivable 
by such Consenting Creditor) any condition to the consummation of any part of the 
Restructuring set forth in any Restructuring Document; 

(ii) (A) subject to the receipt of the Disclosure Statement approved by the 
Disclosure Statement Order, (I) timely vote, or cause to be voted, all of the Claims and 
Interests held by such Consenting Creditor at the voting record date provided for in the 
Disclosure Statement Order by timely delivering its duly executed and completed 
ballot(s) accepting the Plan following commencement of the Solicitation, and (II) not 
“opt out” of, or object to, any releases or exculpations provided under the Plan (and, to 
the extent required by the ballot, affirmatively “opt in” to such releases and 
exculpations), and (B) not change, withdraw or revoke such vote (or cause or direct such 
vote to be changed, withdrawn or revoked); provided, however, that such vote may be 
revoked (and, upon such revocation, deemed void ab initio) by such Consenting Creditor 
at any time following the expiration or termination of the Restructuring Support Period 
with respect to such Consenting Creditor (it being understood that any termination of the 
Restructuring Support Period with respect to a Consenting Creditor shall entitle such 
Consenting Creditor to change its vote in accordance with section 1127(d) of the 
Bankruptcy Code, and the Solicitation materials with respect to the Plan shall be 
consistent with this proviso); 

(iii) negotiate in good faith, execute, perform its obligations under, and 
consummate the transactions contemplated by, the Restructuring Documents to which it 
is (or will be) a party; provided, however, that no Consenting Creditor shall be obligated 
to waive (to the extent waivable by such Consenting Creditor) any condition to the 
consummation of any part of the Restructuring set forth in any Restructuring Document;  

(iv) if any holder of the First Lien Notes has requested the First Lien Notes 
Trustee to exercise rights or remedies under or with respect to the First Lien Notes 
Indenture or any of the other First Lien Notes Documents, or if the First Lien Notes 
Trustee announces that it intends to exercise, or exercises, rights or remedies under or 
with respect to the First Lien Notes Indenture or any of the other First Lien Notes 
Documents, instruct the First Lien Notes Trustee not to exercise any rights or remedies, 
or assert or bring any claims, under or with respect to the First Lien Notes Indenture or 
any of the other First Lien Notes Documents; provided, however, that nothing in this 
clause (vi) shall require the Consenting Creditors to waive any Default (as defined in the 
First Lien Notes Indenture) or Event of Default (as defined in the First Lien Notes 
Indenture) or any of the obligations arising under the First Lien Notes;  
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(v) support approval of the DIP Facilities Motion and consent to the priming 
of the First Lien Notes Claims by the DIP Term Facility, as contemplated by the DIP 
Orders; or 

(vi) not, directly or indirectly,  

(A) seek, solicit, support, encourage, propose, assist, consent to, 
vote for, or enter or participate in any other similar discussions or any agreement 
with any Person regarding, any Alternative Transaction; 

(B) take any action that is materially inconsistent with this 
Agreement or any of the Restructuring Documents, or that would, or would 
reasonably be expected to, prevent, interfere with, delay or impede the 
implementation, solicitation, confirmation, or consummation of the Restructuring 
(including, but not limited to, the Bankruptcy Court’s approval of the 
Restructuring Documents (if applicable), the Solicitation and confirmation of the 
Plan), including, but not limited to, (I) initiating any Proceeding or taking any 
other action to oppose the execution or delivery of any of the Restructuring 
Documents, the performance of any obligations of any party to any of the 
Restructuring Documents or the consummation of the transactions contemplated 
by any of the Restructuring Documents, (II) initiating any Proceeding or taking 
any other action to amend, supplement or otherwise modify any of the 
Restructuring Documents, which amendment, modification or supplement is not 
consistent in all material respects with this Agreement or otherwise acceptable to 
the Debtors and the Requisite Consenting Creditors, or (III) initiating any 
Proceeding or taking any other action, or exercising or seeking to exercise any 
rights or remedies (including rights or remedies under the First Lien Notes 
Documents, as applicable, or under applicable Law) as a holder of Claims and 
Interests that is barred by or is otherwise materially inconsistent with this 
Agreement or any of the other Restructuring Documents;  

(C) oppose or object to, or support any other Person’s efforts to 
oppose or object to, the approval of the First Day Motions, the DIP Facilities 
Motion, the RSA Assumption Motion, and any other motions filed by any of the 
Debtors in furtherance of the Restructuring that are consistent in all material 
respects with this Agreement or which are otherwise acceptable to the Debtors 
and the Requisite Consenting Creditors; 

(D) oppose the Debtors’ applications to engage (1) Kirkland & 
Ellis LLP and Kirkland & Ellis International LLP as counsel to the Debtors, (2) 
Rothschild Inc. as investment banker to the Debtors, (3) Zolfo Cooper as 
restructuring adviser to the Debtors, or (4) or any individual associated with the 
foregoing firms as of the date hereof; 

(E) seek to convert any of the Chapter 11 Cases to a case under 
chapter 7 of the Bankruptcy Code or request the appointment of a trustee or 
examiner in any Chapter 11 Case; or 
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(F) timely vote or cause to be voted its Claims and Interests 
against any Alternative Transaction. 

Notwithstanding anything in this Agreement to the contrary, (x) no Consenting Creditor 
shall be required to incur, assume, become liable in respect of or suffer to exist any expenses, 
liabilities or other obligations, or agree to or become bound by any commitments, undertakings, 
concessions, indemnities or other arrangements that could result in expenses, liabilities or other 
obligations to such Consenting Creditor (except in the case of any Consenting Creditor that is a 
DIP Lender, such Consenting Creditor’s DIP Commitment, subject to the terms and conditions 
of the DIP Facilities Documents and DIP Orders), and (y) nothing in this Agreement shall limit 
any of the rights or remedies of the agent under the DIP Facilities or any of the DIP Lenders 
under or with respect to any of the DIP Facilities Documents or any of the DIP Orders. 
 

(b) Rights of Consenting Creditors Unaffected.  Nothing contained herein, or in any 
of the confidentiality agreements in place between the Debtors, each of the Consenting Creditors 
and their respective advisors, shall: (i) limit (A) the rights of a Consenting Creditor under any 
applicable bankruptcy, insolvency, foreclosure or similar Proceeding, including appearing as a 
party in interest in any matter to be adjudicated in order to be heard concerning any matter 
arising in the Chapter 11 Cases, in each case, so long as the exercise of any such right is not 
inconsistent with such Consenting Creditor’s obligations hereunder; (B) the ability of a 
Consenting Creditor to purchase, sell or enter into any transactions regarding the Claims and 
Interests, subject to the terms hereof; (C) except as set forth in this Agreement, any right or 
remedy of any Consenting Creditor under, as applicable, (x)  any of the First Lien Notes 
Documents, and (y) any other applicable agreement, instrument or document that gives rise to a 
Consenting Creditor’s Claims and Interests; (D) the ability of a Consenting Creditor to consult 
with any of the other Restructuring Support Parties; (E) the rights of any Consenting Creditor to 
engage in any discussions, enter into any agreements or take any other action regarding matters 
to be effectuated after the expiration of the Restructuring Support Period; or (F) the ability of a 
Consenting Creditor to enforce any right, remedy, condition, consent or approval requirement 
under this Agreement or any of the Restructuring Documents; (ii) constitute a waiver or 
amendment of any term or provision of (y) any of the First Lien Notes Documents, or (z) any 
other agreement, instrument or document that gives rise to a Consenting Creditor’s Claims and 
Interests; or (iii) constitute a termination or release of any liens granted in connection with the 
First Lien Notes.  

(c) Transfers.  Each Consenting Creditor agrees (severally and not jointly) that, for 
the duration of the Restructuring Support Period, such Consenting Creditor shall not, directly or 
indirectly, sell, transfer, loan, issue, pledge, hypothecate, assign, grant, or otherwise dispose of 
(including by participation) (collectively, “Transfer”), in whole or in part, any of its Claims and 
Interests, or any option thereon or any right or interest therein (including granting any proxies 
with respect to any Claims and Interests, depositing any Claims and Interests into a voting trust 
or entering into a voting agreement with respect to any Claims and Interests), unless the 
transferee of such Claims and Interests (the “Transferee”) either (i) is a Consenting Creditor at 
the time of such Transfer or (ii) prior to the effectiveness of such Transfer, agrees in writing, for 
the benefit of the Restructuring Support Parties, to become a Restructuring Support Party 
hereunder as a Consenting Creditor and to be bound by all of the terms of this Agreement 
applicable to a Consenting Creditor (including with respect to any and all Claims and Interests it 
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already may own or control prior to such Transfer), by executing a joinder agreement, 
substantially in the form attached hereto as Exhibit B (the “Joinder Agreement”), and by 
delivering an executed copy thereof to (A) counsel to the Debtors and (B) Stroock (in each case, 
at the addresses for such law firms set forth in Section 20 hereof), in which event (x) the 
Transferee shall be deemed to be a Consenting Creditor hereunder to the extent of such 
transferred Claims and Interests (and all Claims and Interests it already may own or control prior 
to such Transfer), and (y) the transferor shall be deemed to relinquish its rights, and be released 
from its obligations, under this Agreement solely to the extent of such transferred Claims and 
Interests; provided, however, that such Transfer shall not, in and of itself, release any Consenting 
Creditor who is also a DIP Lender from its obligations under, to the extent in effect, the DIP 
Facilities Documents (the Transfer of DIP Commitments being governed by, to the extent in 
effect, the DIP Facilities Documents).  Notwithstanding the foregoing, the restrictions on 
Transfer set forth in this Section 3(c) shall not apply to the grant of any liens or encumbrances on 
any Claims and Interests in favor of a bank or broker-dealer holding custody of such Claims and 
Interests in the ordinary course of business and which lien or encumbrance is released upon the 
Transfer of such Claims and Interests.  Each Consenting Creditor agrees (severally and not 
jointly) that any Transfer of any Claims and Interests that does not comply with the terms and 
procedures set forth herein shall be deemed void ab initio, and each of the Debtors and each 
other Consenting Creditor shall have the right to enforce the voiding of such Transfer.   

(d) Qualified Market Maker.  Notwithstanding anything herein to the contrary, (i) any 
Consenting Creditor may Transfer any of its Claims and Interests to an entity that is acting in its 
capacity as a Qualified Marketmaker without the requirement that the Qualified Marketmaker be 
or become a Consenting Creditor; provided, however, that the Qualified Marketmaker 
subsequently Transfers all right, title and interest in such Claims and Interests to a Transferee 
that is or becomes a Consenting Creditor as provided above, and the Transfer documentation 
between the transferor Consenting Creditor and such Qualified Marketmaker shall contain a 
requirement that provides as such; and (ii) to the extent any Consenting Creditor is acting in its 
capacity as a Qualified Marketmaker, it may Transfer any Claims and Interests that it acquires 
from a holder of such Claims and Interests that is not a Consenting Creditor without the 
requirement that the Transferee be or become a Consenting Creditor.  Notwithstanding the 
foregoing, if, at the time of the proposed Transfer of any Claims and Interests to a Qualified 
Marketmaker, such Claims and Interests (x) may be voted on the Plan or any Alternative 
Transaction, the proposed transferor Consenting Creditor must first vote such Claims and 
Interests in accordance with the requirements of Section 3(a) hereof, or (y) have not yet been and 
may not yet be voted on the Plan or any Alternative Transaction and such Qualified 
Marketmaker does not Transfer such Claims and Interests to a subsequent Transferee prior to the 
fifth (5th) Business Day prior to the expiration of the voting deadline (such date, the “Qualified 
Marketmaker Joinder Date”), such Qualified Marketmaker shall be required to (and the Transfer 
documentation to the Qualified Marketmaker shall have provided that it shall), on the first (1st) 
Business Day immediately following the Qualified Marketmaker Joinder Date, become a 
Consenting Creditor with respect to such Claims and Interests in accordance with the terms 
hereof (provided that, the Qualified Marketmaker shall automatically, and without further notice 
or action, no longer be a Consenting Creditor with respect to such Claims and Interests at such 
time that the Transferee of such Claims and Interests becomes a Consenting Creditor with 
respect to such Claims and Interests). 
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(e) Additional Claims and Interests.  This Agreement shall in no way be construed to 
preclude any Consenting Creditor or any Affiliates of such parties from acquiring additional 
Claims and Interests following its execution of this Agreement.  To the extent any Consenting 
Creditor acquires additional Claims and Interests, such Consenting Creditor agrees (severally and 
not jointly) that any such additional Claims and Interests shall automatically and immediately be 
deemed subject to this Agreement, including the obligations with respect to Claims and Interests 
set forth in Section 3(a) hereof; provided that each Consenting Creditor will provide notice of 
any such acquisition to counsel to the Debtors and Stroock in accordance with Section 3(c). 

4. Agreements of the Debtors. 

(a) Affirmative Covenants.  Each of the Debtors, jointly and severally, agrees that, 
for the duration of the Restructuring Support Period, the Debtors shall: 

(i) support and take all reasonable actions necessary, or reasonably requested 
by the Requisite Consenting Creditors, to implement and consummate the Restructuring 
(including, but not limited to, the Bankruptcy Court’s approval of the Restructuring 
Documents, the Solicitation, confirmation of the Plan and the consummation of the 
Restructuring pursuant to the Plan) in accordance with the Milestones set forth in 
Section 4(a)(iv) hereof; 

(ii) (A) complete the preparation, as soon as reasonably practicable after the 
Restructuring Support Effective Date, of each of the Plan, the Disclosure Statement and 
the other Restructuring Documents, (B) provide the Plan, the Disclosure Statement and 
the other Restructuring Documents to, and afford reasonable opportunity of comment and 
review of such documents by, each of the Ad Hoc Committee Advisors no less than three 
(3) Business Days in advance of any filing, execution, distribution or use (as applicable) 
thereof, (C) consult in good faith with each of the Ad Hoc Committee Advisors regarding 
the form and substance of the Plan, the Disclosure Statement, and the other Restructuring 
Documents in advance of the filing, execution, distribution or use (as applicable) thereof, 
and (D) negotiate in good faith, execute, perform its obligations under, and consummate 
the transactions contemplated by, the Restructuring Documents to which it is (or will be) 
a party; provided, however, that the obligations under this Section 4(a)(ii) shall in no way 
alter or diminish any right expressly provided to any applicable Consenting Creditor 
under this Agreement to review, comment on, and/or consent to the form and/or 
substance of any document; 

(iii) unless otherwise required by the Bankruptcy Court or applicable Law, 
cause the amount of the Claims and Interests held by the Consenting Creditors as set 
forth on the signature pages attached to this Agreement (or, with respect to any 
Consenting Creditor that becomes a party hereto after the date hereof, to any Joinder 
Agreement) to be redacted to the extent this Agreement is (A) filed on the docket 
maintained in the Chapter 11 Cases or (B) otherwise made publicly available; 

(iv) comply with each of the following milestones (the “Milestones”), which 
Milestones may be extended (but with no obligation to extend) only with the express 
prior written consent of the Requisite Consenting Creditors: 
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(A) commence the Chapter 11 Cases in the Bankruptcy Court with 
respect to each of the Debtors, and file the First Day Motions, no later than 
February 2, 2018 (the date of commencement of the Chapter 11 Cases, the 
“Petition Date”); 

(B) obtain entry of the Interim DIP Order by the Bankruptcy Court as 
soon as reasonably practicable after the Petition Date (but in no event later than 
five (5) Business Days after the Petition Date); 

(C) obtain entry of the Final DIP Order by the Bankruptcy Court as 
soon as reasonably practicable after the Petition Date (but in no event later than 
forty (40) calendar days after the Petition Date); 

(D) file the Plan, the Disclosure Statement and the motion for approval 
of the Disclosure Statement and the Solicitation procedures with the Bankruptcy 
Court as soon as reasonably practicable after the Petition Date (but in no event 
later than sixty (60) calendar days after the Petition Date), which Plan shall 
provide for the Pension Plan Treatment; 

(E) obtain entry of the RSA Order and the Disclosure Statement Order 
by the Bankruptcy Court, in each case, as soon as reasonably practicable after the 
Petition Date (but in no event later than 115 calendar days after the Petition 
Date); 

(F) obtain entry of the Confirmation Order and the Pension Plan 
Treatment Order by the Bankruptcy Court, in each case as soon as reasonably 
practicable after the Petition Date (but in no event later than 150 calendar days 
after the Petition Date); and   

(G) cause the Effective Date to occur as soon as reasonably practicable 
after the Petition Date (but in no event later than 20 calendar days after the entry 
of the Confirmation Order, such date, the “Outside Date”); 

(v) (A) conduct, and shall cause their respective Subsidiaries to conduct, their 
businesses and operations only in the ordinary course in a manner that is consistent with 
past practices and in compliance with Law, (B) maintain their physical assets, properties 
and facilities in their working order condition and repair as of the Restructuring Support 
Effective Date, in the ordinary course, in a manner that is consistent with past practices, 
and in compliance with Law (ordinary wear and tear excepted), (C) maintain their 
respective books and records in the ordinary course, in a manner that is consistent with 
past practices, and in compliance with Law, (D) maintain all insurance policies, or 
suitable replacements therefor, in full force and effect, in the ordinary course, in a manner 
that is consistent with past practices, and in compliance with Law, and (E) use 
commercially reasonable efforts to preserve intact their business organizations and 
relationships with third parties (including creditors, lessors, licensors, suppliers, 
distributors and customers) and employees in the ordinary course, in a manner that is 
consistent with past practices, and in compliance with Law; 
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(vi) timely file a formal objection to any motion filed with the Bankruptcy 
Court by any Person seeking the entry of an order (A) directing the appointment of an 
examiner with expanded powers or a trustee, (B) converting any of the Chapter 11 Cases 
to a case under chapter 7 of the Bankruptcy Code, (C) dismissing the Chapter 11 Cases, 
or (D) for relief that (x) is inconsistent with this Agreement in any material respect, or (y) 
would, or would reasonably be expected to, frustrate the purposes of this Agreement, 
including by preventing the consummation of the Restructuring; 

(vii) timely file a formal objection to any motion filed with the Bankruptcy 
Court by any Person seeking the entry of an order modifying or terminating any Debtor’s 
exclusive right to file and/or solicit acceptances of a plan of reorganization; 

(viii) timely file a formal written response in opposition to any objection filed 
with the Bankruptcy Court by any Person with respect to the DIP Facilities (or motion 
filed by such Person that seeks to interfere with the DIP Facilities) or any of the adequate 
protection granted to the Ad Hoc Committee pursuant to the DIP Orders or otherwise;  

(ix) promptly notify the Ad Hoc Committee Advisors (and in any event within 
two (2) Business Days after obtaining actual knowledge thereof) of (A) any pending, 
existing, instituted or threatened direct or derivative Proceeding by (1) any Person (other 
than a Governmental Entity) involving any of the Debtors or any of their respective 
current or former officers, employees or directors (in their capacities as such) that is 
material to the Debtors, (2) any Governmental Entity involving any of the Debtors or any 
of their respective current or former officers, employees or directors (in their capacities as 
such), except (in any such case) to the extent any of the same are disclosed on the docket 
maintained in the Chapter 11 Cases; (B) any breach by any Debtor in any respect of any 
of its obligations, representations, warranties or covenants set forth in this Agreement, the 
DIP Facilities Documents or either of the DIP Orders; (C) any Material Adverse Effect; 
(D) the happening or existence of any Event that Cenveo’s board of directors or similar 
governing bodies of the Debtors determine, in good faith and based upon advice of legal 
counsel, are likely to make any of the conditions precedent set forth in (or to be set forth 
in) any of the Restructuring Documents incapable of being satisfied prior to the Outside 
Date; (E) the occurrence of any Termination Event (as defined below); (F) the receipt of 
notice from any Governmental Entity or other third party alleging that the consent of such 
Person is or may be required in connection with the consummation of any part of the 
Restructuring, unless such notice is disclosed on the docket maintained in the Chapter 11 
Cases; and (G) the receipt by any Debtor or any ERISA Affiliate of any Debtor of (1) any 
notice from the PBGC stating its intention to terminate any Benefit Plan or to have a 
trustee appointed to administer any Benefit Plan or (2) any notice concerning (a) the 
imposition of withdrawal liability by any Multiemployer Plan, (b) the insolvency, 
reorganization or termination, within the meaning of Title IV of ERISA, of any such 
Multiemployer Plan or (c) the amount of liability incurred, or that may be incurred, by 
any Debtor or any ERISA Affiliate of any Debtor in connection with any event described 
in clause (a) or (b). and (3) after the filing or receipt thereof, of any notice, letter or 
communication which Debtor or any ERISA Affiliate of any Debtor receives from, or 
files with, the PBGC with respect to any Benefit Plan or any Multiemployer Plan, if such 
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notice, letter or communication could result in any material liability to any Debtor or any 
ERISA Affiliate of any Debtor; 

(x) except as expressly provided in the Restructuring Term Sheet, assume or 
reject each executory contract and unexpired lease between any of the Debtors, on the 
one hand, and any non-Debtor Affiliate of any of the Debtors or any current or former 
partner, officer, director, principal, employee, or agent of any such Affiliate, on the other 
hand (any such executory contract or unexpired lease, a “Related Party Contract”), as 
directed or instructed by the Requisite Consenting Creditors;  

(xi) maintain its good standing and legal existence under the Laws of the state 
in which it is incorporated, organized or formed, except to the extent that any failure to 
maintain its good standing arises solely as a result of the filing of the Chapter 11 Cases;  

(xii) if any Debtor receives an unsolicited proposal or expression of interest 
with respect to an Alternative Transaction that Cenveo’s board of directors or similar 
governing bodies of the Debtors reasonably determine, in good faith and based upon 
advice of legal counsel, that the failure to participate in such discussions would be 
inconsistent with such board’s or governing body’s fiduciary duties under applicable law, 
within two (2) Business Days after the receipt of such proposal or expression of interest, 
notify the Consenting Creditors’ Advisors of the receipt thereof, with such notice to 
include the material terms thereof; 

(xiii) use reasonable efforts to obtain, file, submit or register any and all 
required Governmental Entity and/or third party approvals, filings, registrations or 
notices that are necessary or advisable for the implementation or consummation of the 
Restructuring or the approval by the Bankruptcy Court of the Restructuring Documents;  

(xiv) obtain entry of a final non-appealable Pension Plan Treatment Order 
(which orders may include the Confirmation Order), in form and substance acceptable to 
the Debtors and the Requisite Consenting Creditors; 

(xv) (A) use commercially reasonable efforts to keep the Consenting Creditors 
reasonably informed about the operations of Cenveo and its direct and indirect 
subsidiaries, and, subject to applicable non-disclosure agreements and the terms thereof, 
use commercially reasonable efforts to provide the Consenting Creditors any reasonable 
information reasonably requested regarding Cenveo or any of its direct and indirect 
subsidiaries and provide, and direct the Debtors’ current employees, officers, advisors 
and other representatives to provide, to the Ad Hoc Committee Advisors, (1) upon 
written request to the Debtors’ counsel, reasonable access during normal business hours 
to the Debtors’ books, records and facilities, and (2) upon written request to the Debtors’ 
counsel, reasonable access to the senior management and advisors of the Debtors for the 
purposes of evaluating the Debtors’ assets, liabilities, operations, businesses, finances, 
strategies, prospects and affairs, and (B) arrange for a teleconference (the “Management 
Conference Call”) to take place at least once every other calendar week, which 
Management Conference Call shall (1) require participation by at least one senior 
member of the Debtors’ management team and permit participation by such Consenting 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 51 of 163



 

19 
NY 76889368 

Creditors and their advisors as elect to participate therein, who shall be provided with an 
invitation to, and details of such, Management Conference Call as soon as reasonably 
practicable prior to the scheduled date therefor, and (2) be intended for purposes of 
discussing the Debtors’ financials and such other information and matters reasonably 
related thereto or reasonably requested by the Requisite Consenting Creditors (it being 
understood that no such response by the Debtors shall require it to disclose or permit the 
discussion of, any document, information or other matter (x) that constitutes any Debtor’s 
confidential, trade secret or proprietary information (unless such Consenting Creditor has 
signed a confidentiality agreement acceptable to the Debtors), (y) in respect of which 
disclosure to the Consenting Creditors (or their representatives or contractors) is 
prohibited by law, fiduciary duty or any other binding agreement, or (z) that is subject to 
attorney client or similar privilege or constitutes attorney work product; provided, that, in 
each case, the Debtors explain the reason they cannot provide such response). 

(b) Negative Covenants.  The Debtors, jointly and severally, agree that, for the 
duration of the Restructuring Support Period, the Debtors shall not, and the Debtors shall not 
permit any of their respective Subsidiaries to, directly or indirectly, do or permit to occur any of 
the following: 

(i) seek, solicit, support, encourage, propose, assist, consent to, vote for, enter 
or participate in any discussions or any agreement with any Person regarding, pursue or 
consummate, any Alternative Transaction; provided, however, that the Debtors may 
respond to and participate in discussions with any third party that has made (and not 
withdrawn) a bona fide, unsolicited proposal that Cenveo’s board of directors or similar 
governing bodies of the Debtors reasonably determine, in good faith and based upon 
advice of legal counsel, that the failure to participate in such discussions would be 
inconsistent with such board’s or governing body’s fiduciary duties under applicable 
Law; 

(ii) announce publicly, or announce to any of the Restructuring Support 
Parties or other holders of Claims and Interests, its intention not to support the 
Restructuring; 

(iii) take any action that is materially inconsistent with this Agreement or any 
of the Restructuring Documents, or that would, or would reasonably be expected to, 
prevent, interfere with, delay or impede the implementation, solicitation, confirmation, or 
consummation of the Restructuring (including, but not limited to, the Bankruptcy Court’s 
approval of the Restructuring Documents, the Solicitation and confirmation of the Plan), 
including, but not limited to, (A) initiating any Proceeding or taking any other action to 
oppose the execution or delivery of any of the Restructuring Documents, the performance 
of any obligations of any party to any of the Restructuring Documents or the 
consummation of the transactions contemplated by any of the Restructuring Documents, 
(B) initiating any Proceeding or taking any other action to amend, supplement or 
otherwise modify any of the Restructuring Documents, which amendment, modification 
or supplement is not consistent in all material respects with this Agreement or otherwise 
reasonably acceptable to the Requisite Consenting Creditors, or (C) initiating any 
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Proceeding or taking any other action that is barred by or is otherwise materially 
inconsistent with this Agreement or any of the other Restructuring Documents; 

(iv) execute, deliver and/or file any Restructuring Document (including any 
amendment, supplement or modification of, or any waiver to, any Restructuring 
Document) that, in whole or in part, is not consistent in all material respects with this 
Agreement or is not otherwise reasonably acceptable to the Requisite Consenting 
Creditors, or file any pleading seeking authorization to accomplish or effect any of the 
foregoing; 

(v) move for an order (which order may be the Confirmation Order) from the 
Bankruptcy Court authorizing the assumption or rejection of any executory contract or 
unexpired lease (other than a Related Party Contract), other than any assumption or 
rejection except (A) with the prior written consent of the Requisite Consenting Creditors, 
which consent shall not be unreasonably withheld, or (B) as is expressly contemplated by 
the Plan, it being understood that the Debtors shall assume, and the Request Consenting 
Creditors  shall not oppose any such assumption of, the employment agreements with the 
Debtors’ management to the extent and in the manner set forth in the Restructuring Term 
Sheet; 

(vi) except as expressly provided in the Restructuring Term Sheet, assume or 
reject any Related Party Contract without the prior written consent of the Requisite 
Consenting Creditors in their discretion; 

(vii) (A) prepare or commence an avoidance action or other legal Proceeding 
that challenges (x) the amount, validity, allowance, character, enforceability or priority of 
any First Lien Note Claims, or (y) the validity, enforceability or perfection of any lien or 
other encumbrance securing any First Lien Note Claims, or (B) support any third party in 
connection with any of the acts described in clause (A); 

(viii) enter into any commitment or agreement with respect to debtor-in-
possession financing, cash collateral usage, exit financing and/or other financing 
arrangements, other than as expressly contemplated under the DIP Facilities or the Plan; 

(ix) assert, or support any assertion by any third party, that, in order to act on 
the provisions of Section 5 hereof, the Consenting Creditors shall be required to obtain 
relief from the automatic stay from the Bankruptcy Court (and each of the Debtors hereby 
waives, to the greatest extent possible, the applicability of the automatic stay to the giving 
of any Termination Notice (as defined below) in accordance with Section 5 hereof); 

(x) grant or agree to grant any increase in the wages, salary, bonus, 
commissions, retirement benefits, severance, or other compensation or benefits of any 
director, manager, or officer of or that is engaged by, any of the Debtors or any of their 
respective Subsidiaries, except for any increase that is done in the ordinary course of 
business consistent with past practices or otherwise with the consent of the Requisite 
Consenting Creditors, provided that the foregoing shall not limit the debtors’ ability to 
seek approval by the bankruptcy court of any payments on account of wages, salary, 
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bonus commissions, retirement benefits, severance, or other compensation or benefits of 
any director, manager, or officer of or that is engaged by any of the Debtors or any of 
their respective Subsidiaries, in each case, that are in effect as of the date hereof; 

(xi) except as expressly provided in the Restructuring Term Sheet, enter into, 
adopt, or establish any new compensation or employee benefit plans or arrangements 
(including employment agreements), or amend or agree to amend any existing 
compensation or employee benefit plans or arrangements (including employment 
agreements), except for any of the foregoing that is done in the ordinary course of 
business consistent with past practices or otherwise with the consent of the Requisite 
Consenting Creditors, provided that the foregoing shall not limit the debtors’ ability to 
seek approval by the bankruptcy court of any payments on account of existing 
compensation or employment benefit plans or arrangements (including employment 
agreements) of any director, manager, or officer of or that is engaged by any of the 
Debtors or any of their respective Subsidiaries, in each case, that are in effect as of the 
date hereof; 

(xii) amend or propose to amend its certificate or articles of incorporation, 
certificate of formation, bylaws, limited liability company agreement, partnership 
agreement or similar organizational documents; 

(xiii) authorize, create or issue any additional Equity Interests in any of the 
Debtors, or redeem, purchase, acquire, declare any distribution on or make any 
distribution on any Equity Interests in any of the Debtors; 

(xiv) (A) incur any liens, security interests or encumbrances, other than as 
expressly contemplated by the DIP Facilities Documents and the Plan, or (B) pay, or 
agree to pay, any indebtedness, liabilities or other obligations (including any accounts 
payable or trade payable) that existed prior to the Restructuring Support Effective Date or 
that arose from any matter, occurrence, action, omission or circumstance that occurred 
prior to the Restructuring Support Effective Date, unless the Bankruptcy Court authorizes 
the Debtors to pay such indebtedness, liabilities or other obligations (including any 
accounts payable or trade payable) pursuant to the relief granted in connection with the 
First Day Motions (each of which, for the avoidance of doubt, shall contain terms and 
conditions that shall be in form and substance reasonably acceptable to the Requisite 
Consenting Creditors); and 

(xv) settle, agree to settle or compromise any Proceeding described in 
clause (A) of Section 4(a)(ix) (without giving effect to the exception set forth at the end 
of such clause (A)) in an amount more than $2,000,000 without the prior written consent 
of the Requisite Consenting Creditors, which consent shall not be unreasonably withheld.  

5. Termination of Agreement. 

(a) Consenting Creditor Termination Events.  The Requisite Consenting Creditors 
may terminate this Agreement with respect to all Restructuring Support Parties, and such 
termination shall be effective immediately upon written notice (each, a “Consenting Creditor 
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Termination Notice”) being delivered by the Requisite Consenting Creditors to each of the non-
terminating Restructuring Support Parties and their respective counsel in accordance with 
Section 20 hereof, at any time after the occurrence, and during the continuation, of any of the 
following events (each, a “Consenting Creditor Termination Event”), unless waived in writing by 
the Requisite Consenting Creditors: 

(i) the breach in any material respect (without giving effect to any 
“materiality” qualifiers set forth therein) by any Debtor of any of its covenants, 
undertakings, obligations, representations or warranties contained in this Agreement, and, 
to the extent such breach is curable, such breach remains uncured for a period of five (5) 
Business Days (it being understood and agreed that the failure by the Debtors to comply 
with any of the Milestones set forth in Section 4(a)(iv) by the deadlines set forth therein 
shall not be subject to cure); provided, however, that the right to terminate this 
Agreement under this Section 5(a)(i) on account of a failure by the Debtors to comply 
with the Milestones set forth in Section 4(a)(iv) hereof may not be asserted by a 
Consenting Creditor if the Debtors’ failure to comply with such Milestones is caused 
solely by, or results solely from, the breach by such Consenting Creditor of its covenants, 
agreements or obligations under this Agreement; 

(ii) any Debtor obtains debtor-in-possession financing (other than the DIP 
Facilities) that is in an amount, on terms and conditions, from banks or other financial 
institutions, or otherwise in form and substance, that (in any such case) is/are not 
acceptable to the Requisite Consenting Creditors in their discretion; 

(iii) any breach of, or any default under, the documentation related to any of 
the DIP Facilities Documents resulting in an acceleration of obligations outstanding 
under either of the DIP Facilities; 

(iv) the occurrence of (A) an event of default under any of the DIP Facilities 
Documents or the occurrence of a termination event (or similar event) under either of the 
DIP Orders (without giving effect to any amendments, supplements, modifications or 
waivers to the DIP Facilities Documents or either of the DIP Orders made or provided 
after the Restructuring Support Effective Date) or (B) an acceleration of the obligations 
or termination of commitments under any of the DIP Facilities Documents; 

(v) the issuance by any Governmental Entity, including any regulatory 
authority or court of competent jurisdiction, of any ruling, judgment or order making 
illegal, enjoining, or otherwise preventing or prohibiting the consummation of the 
Restructuring, unless such ruling, judgment or order has been stayed, reversed or vacated 
within five (5) Business Days after the date of such issuance; 

(vi) the occurrence of a Material Adverse Effect; 

(vii) the Bankruptcy Court grants relief terminating, annulling, or modifying 
the automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any 
assets of any Debtor having an aggregate fair market value in excess of $2,000,000; 
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(viii) the Bankruptcy Court grants relief that (A) is inconsistent with this 
Agreement in any material respect, or (B) would, or would reasonably be expected to, 
frustrate the purposes of this Agreement, including by preventing the consummation of 
the Restructuring; 

(ix) either DIP Order, the Disclosure Statement Order, the RSA Order, or the 
Confirmation Order is reversed, stayed, dismissed, vacated, reconsidered, modified or 
amended without the approval of the Requisite Consenting Creditors; 

(x) the Bankruptcy Court enters an order modifying or terminating any 
Debtor’s exclusive right to file and/or solicit acceptances of a plan of reorganization; 

(xi) the Bankruptcy Court enters an order (which order may be the 
Confirmation Order) authorizing or directing the assumption, assumption and 
assignment, or rejection of an executory contract or unexpired lease, other than any 
assumption or rejection that (A) is consented to by the Requisite Consenting Creditors, 
which consent shall not be unreasonably withheld, or (B) is expressly contemplated by 
the Plan; 

(xii) any Debtor (A) withdraws the Plan, (B) publicly announces, or announces 
to any of the Restructuring Support Parties or other holders of Claims and Interests, its 
intention to withdraw the Plan or not support the Plan or its support for an Alternative 
Transaction, (C) moves to voluntarily dismiss any of the Chapter 11 Cases, (D) moves for 
conversion of any of the Chapter 11 Cases to cases under chapter 7 under the Bankruptcy 
Code, or (E) moves for the appointment of an examiner with expanded powers or a 
chapter 11 trustee; 

(xiii) the waiver, amendment or modification of the Plan or any of the other 
Restructuring Documents, or the filing by any Debtor of a pleading seeking to waive, 
amend or modify any term or condition of the Plan or any of the other Restructuring 
Documents, which waiver, amendment, modification or filing contains any provision that 
(A) is not consistent in all material respects with this Agreement, or (B) is not otherwise 
reasonably acceptable to the Requisite Consenting Creditors; 

(xiv) any of the Debtors take any action or initiate any Proceeding, or the 
Debtors support any Person in connection with any action or Proceeding, seeking to 
challenge (x) the amount, validity, allowance, character, enforceability or priority of any 
First Lien Notes Claims, or (y) the validity, enforceability or perfection of any lien or 
other encumbrance securing any First Lien Notes Claims, or the Bankruptcy Court enters 
an order granting any such relief;  

(xv) the Bankruptcy Court enters an order (A) directing the appointment of an 
examiner with expanded powers or a chapter 11 trustee, (B) converting any of the 
Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code, or (C) dismissing 
any of the Chapter 11 Cases; 

(xvi) any Debtor breaches any of the covenants set forth in Sections 4(b)(i), (ii), 
(viii), or (xiv);  
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(xvii) any director, manager or officer of any of the Debtors or any of their 
respective Subsidiaries or Affiliates objects to any Restructuring Document or takes any 
action that is inconsistent with this Agreement in any material respect or would, or would 
reasonably be expected to, frustrate the purposes of this Agreement, including by 
preventing the consummation of the Restructuring; 

(xviii) any Debtor exercises its rights or takes any action pursuant to 
Section 5(b)(iv) or Section 26; or 

(xix) the Debtors terminate this Agreement with respect to the Consenting 
Creditors pursuant to Section 5(b). 

(b) Debtor Termination Events.  The Debtors may terminate this Agreement with 
respect to all Restructuring Support Parties, and such termination shall be effective immediately 
upon written notice (each, a “Debtor Termination Notice”) delivered to each of the non-
terminating Restructuring Support Parties in accordance with Section 20 hereof, at any time after 
the occurrence, and during the continuation, of any of the following events (each, a “Debtor 
Termination Event”), unless waived in writing by the Debtors: 

(i) the breach in any material respect (without giving effect to any 
“materiality” qualifiers set forth therein) by one or more of the Consenting Creditors of 
any of their covenants, undertakings, obligations, representations or warranties contained 
in this Agreement such that the non-breaching Consenting Creditors own or control less 
than 50.1% in aggregate principal amount of the First Lien Notes owned or controlled by 
all of the Consenting Creditors, which breach remains uncured for a period of five (5) 
Business Days; 

(ii) the Bankruptcy Court enters an order (A) converting the Chapter 11 Cases 
to cases under chapter 7 of the Bankruptcy Code, or (B) dismissing the Chapter 11 Cases 
(in each case, other than as a result of any action or Proceeding initiated or supported by 
the Debtors); 

(iii) the issuance by any Governmental Entity, including any regulatory 
authority or court of competent jurisdiction, of any ruling, judgment or order making 
illegal, enjoining, or otherwise preventing or prohibiting the consummation of the 
Restructuring, unless, in each case, such ruling, judgment or order has been issued at the 
request one or more Debtors, or, in all other circumstances, such ruling, judgment or 
order has been stayed, reversed or vacated within five (5) Business Days after such 
issuance; 

(iv) the board of directors of Cenveo determines in good faith, and after 
consultation with outside counsel, that continued support for the Restructuring and 
performance under this Agreement would be inconsistent with the exercise of its 
fiduciary duties under applicable Law; or 

(v) the Effective Date shall not have occurred by November 2, 2018 (the “End 
Date”); provided, however, that the right to terminate this Agreement under this Section 
5(b)(v) shall not be available to the Debtors if the failure of the Effective Date to have 
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occurred by the End Date is caused by, or results from, the breach by any of the Debtors 
of their respective covenants, agreements or other obligations under this Agreement. 

(c) Mutual Termination.  This Agreement may be terminated by mutual written 
agreement among the Debtors and the Requisite Consenting Creditors.  Notwithstanding 
anything in this Agreement to the contrary, this Agreement shall terminate automatically without 
further required action upon the occurrence of the Effective Date. 

(d) Effect of Termination.  Upon the termination of this Agreement with respect to 
any Restructuring Support Party in accordance with this Section 5, and except as provided in 
Section 14 hereof, this Agreement shall forthwith become void and of no further force or effect 
with respect to such Restructuring Support Party, and each such Restructuring Support Party 
shall, except as otherwise expressly provided in this Agreement, be immediately released from 
its liabilities, obligations, commitments, undertakings and agreements under or related to this 
Agreement, have no further rights, benefits or privileges hereunder, and shall have all the rights 
and remedies that it would have had and shall be entitled to take all actions, whether with respect 
to the Restructuring or otherwise, that it would have been entitled to take had it not entered into 
this Agreement, including all rights and remedies available to it under applicable Law and, in the 
case of the Consenting Creditors, the First Lien Notes Indenture or any of the other First Lien 
Notes Documents; provided, however, that in no event shall any such termination relieve a 
Restructuring Support Party from (i) liability for its breach or non-performance of its obligations 
hereunder prior to the date of such termination or (ii) obligations under this Agreement which by 
their terms expressly survive termination of this Agreement.  Notwithstanding anything to the 
contrary herein, any of the Consenting Creditor Termination Events or any of the Debtor 
Termination Events may be waived in accordance with the procedures established by Section 8 
hereof, in which case the Termination Event so waived shall be deemed not to have occurred, 
this Agreement shall be deemed to continue in full force and effect, and the rights and 
obligations of the Restructuring Support Parties under this Agreement shall be restored, subject 
to any modification set forth in such waiver.  If this Agreement has been terminated in 
accordance with this Section 5 at a time when permission of the Bankruptcy Court shall be 
required for a Consenting Creditor to change or withdraw (or cause to change or withdraw) its 
vote to accept the Plan, neither the Debtors nor any other Restructuring Support Party shall 
oppose any attempt by such party to change or withdraw (or cause to change or withdraw) such 
vote at such time. 

(e) Automatic Stay.  The Debtors acknowledge and agree (and shall not dispute) that 
after the commencement of the Chapter 11 Cases, the giving of a Termination Notice by the 
Requisite Consenting Creditors pursuant to this Agreement shall not be a violation of the 
automatic stay of section 362 of the Bankruptcy Code (and the Debtors hereby waive, to the 
maximum extent permitted under applicable Law, the applicability of the automatic stay to the 
giving of such Termination Notice), and no cure period contained in this Agreement shall be 
extended without the prior written consent of the Requisite Consenting Creditors.  

6. Good Faith Cooperation; Further Assurances; Acknowledgement. 

During the Restructuring Support Period, the Restructuring Support Parties shall 
cooperate with each other in good faith and shall reasonably coordinate their activities with each 
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other (to the extent reasonably practicable and subject to the terms hereof) in respect of (a) all 
material matters concerning the implementation of the Restructuring, and (b) the pursuit and 
support of the Restructuring (including Solicitation, confirmation and consummation of the 
Plan).  Furthermore, subject to the terms hereof, each of the Restructuring Support Parties shall 
take such reasonable action as may be reasonably necessary to carry out the purposes and intent 
of this Agreement and the Restructuring, including making and filing any required Governmental 
Entity filings and voting any Claims and Interests in favor of the Plan (provided that, none of the 
Consenting Creditors shall be required to incur, assume, become liable in respect of or suffer to 
exist any expenses, liabilities or other obligations, or agree to or become bound by any 
commitments, undertakings, concessions, indemnities or other arrangements that could result in 
expenses, liabilities or other obligations to such Consenting Creditor, in connection therewith).  
This Agreement is not, and shall not be deemed, a solicitation of votes for the acceptance of a 
chapter 11 plan of reorganization or a solicitation to tender or exchange any securities.  The 
acceptance of the Plan by the Consenting Creditors will not be solicited until entry by the 
Bankruptcy Court of the Disclosure Statement Order and the Consenting Creditors have received 
the Disclosure Statement and related ballots, as approved by the Bankruptcy Court. 

7. Representations and Warranties. 

(a) Each Restructuring Support Party, (severally and not jointly), represents and 
warrants to the other Restructuring Support Parties that the following statements are true and 
correct as of the date hereof (or, in the case of a Consenting Creditor that becomes a party hereto 
after the Restructuring Support Effective Date, as of the date such Consenting Creditor becomes 
a party hereto): 

(i) such Restructuring Support Party is validly existing and in good standing 
under the Laws of its jurisdiction of incorporation, organization or formation (as 
applicable), and has all requisite corporate, partnership, limited liability company or 
similar authority to enter into this Agreement and carry out the transactions contemplated 
under this Agreement and perform its obligations contemplated under this Agreement, 
and the execution and delivery of this Agreement by such Restructuring Support Party 
and the performance of such Restructuring Support Party’s obligations under this 
Agreement have been duly authorized by all necessary corporate, limited liability 
company, partnership or other similar action on its part; 

(ii) the execution, delivery and performance by such Restructuring Support 
Party of this Agreement do not and shall not (A) violate any provision of Law applicable 
to it, (B) violate its or any of its Subsidiaries’ certificate or articles of incorporation, 
certificate of formation, bylaws, limited liability company agreement, partnership 
agreement or similar organizational documents, (C) conflict with, result in a breach of, or 
constitute (with due notice or lapse of time or both) a default under any material 
contractual obligation to which it or any of its Subsidiaries is a party, other than breaches 
that arise from the filing of the Chapter 11 Cases, or (D) result in the creation of any lien 
or other encumbrance of any of its Claims and Interests (except for any lien or 
encumbrance created by this Agreement); 
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(iii) the execution, delivery and performance by such Restructuring Support 
Party of this Agreement do not and shall not require any registration or filing with, 
consent or approval of, or notice to, or other action of, with or by, any Governmental 
Entity, except such filings as may be necessary or required under the Bankruptcy Code;  

(iv) subject to the provisions of sections 1125 and 1126 of the Bankruptcy 
Code, this Agreement is the legally valid and binding obligation of such Restructuring 
Support Party, enforceable against it in accordance with its terms, except as enforcement 
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar 
Laws relating to or limiting creditors’ rights generally or by equitable principles relating 
to enforceability or a ruling of the Bankruptcy Court or any other court of competent 
jurisdiction; 

(v) such Restructuring Support Party (A) is a sophisticated party with respect 
to the subject matter of this Agreement and the transactions contemplated hereby, (B) has 
adequate information concerning the matters that are the subject of this Agreement and 
the transactions contemplated hereby, (C) has such knowledge and experience in 
financial and business matters of this type that it is capable of evaluating the merits and 
risks of entering into this Agreement and of making an informed investment decision, and 
has independently and without reliance upon any warranty or representation by, or 
information from, any other Restructuring Support Party or any officer, employee, agent 
or representative thereof, of any sort, oral or written, except the warranties and 
representations expressly set forth in this Agreement, and based on such information as 
such Restructuring Support Party has deemed appropriate, made its own analysis and 
decision to enter into this Agreement and the transactions contemplated hereby, and (D) 
acknowledges that it has entered into this Agreement voluntarily and of its own choice 
and not under coercion or duress;  

(vi) such Restructuring Support Party is not aware of the occurrence of any 
Event that, due to any fiduciary or similar duty to any other Person, would prevent it from 
taking any action required of it under this Agreement; and 

(vii) such Restructuring Support Party is not currently engaged in any 
discussions, negotiations or other arrangements with respect to any Alternative 
Transaction with any Person that owns or holds Claims and Interests. 

(b) Each Consenting Creditor, severally and not jointly, represents and warrants to 
each other Restructuring Support Party that, as of the date hereof (or, in the case of a Consenting 
Creditor that becomes a party hereto after the Restructuring Support Effective Date, as of the 
date such Consenting Creditor becomes a party hereto): 

(i) such Restructuring Support Party (A) is the sole beneficial owner of the 
principal amount or number of Claims and Interests, as applicable, set forth below its 
name on the signature page hereof (or, in the case of a Consenting Creditor that becomes 
a party hereto after the Restructuring Support Effective Date, below its name on the 
signature page of the Joinder Agreement executed and delivered by such Consenting 
Creditor), and/or (B) has full power and authority to vote on and consent to matters 
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concerning such Claims and Interests, or to exchange, assign and Transfer such Claims 
and Interests, and to bind the beneficial owners of such Claims and Interests to any such 
vote, consent, exchange, assignment or Transfer; 

(ii) such Restructuring Support Party has made no prior assignment, sale, 
participation, grant, conveyance or other Transfer of, and has not entered into any 
agreement to assign, sell, participate, grant, convey or otherwise Transfer, in whole or in 
part, any portion of its right, title, or interests in any Claims and Interests that is 
inconsistent with the representations and warranties of such Restructuring Support Party 
herein or would render such Restructuring Support Party otherwise unable to comply 
with this Agreement and perform its obligations hereunder; 

(iii) the Claims and Interests owned by such Restructuring Support Party are 
free and clear of any option, proxy, voting restriction, right of first refusal or other 
limitation on disposition of any kind that would reasonably be expected to adversely 
affect in any way the performance by such Restructuring Support Party of its obligations 
contained in this Agreement at the time such obligations are required to be performed; 
and 

(iv) it is an Accredited Investor. 

It is understood and agreed that the representations and warranties made by a Consenting 
Creditor that is an investment manager, advisor or subadvisor of a beneficial owner of Claims 
and Interests are made with respect to, and on behalf of, such beneficial owner and not such 
investment manager, advisor or subadvisor, and, if applicable, are made severally (and not 
jointly) with respect to the investment funds, accounts and other investment vehicles managed by 
such investment manager, advisor or subadvisor. 

(c) The Debtors represent and warrant to the Consenting Creditors that, as of the 
Restructuring Support Effective Date: 

(i) within five (5) Business Days of the date hereof, the Debtors shall provide 
to the Consenting Creditors a true and complete list of each collective bargaining 
agreement that the Debtors, their ERISA Affiliates, and any other entity that could be 
viewed as a single employer together with the Debtors or their ERISA Affiliates is party 
to as of the date hereof, which list shall be included on Schedule 7(c)(i) annexed hereto; 

(ii) Schedule 7(c)(ii), annexed hereto, contains a true and complete list of each 
plan (other than a multiemployer plan within the meaning of 3(37) of ERISA) subject to 
Title IV of ERISA, Section 302 of ERISA or Section 412 or Section 430 of the Internal 
Revenue Code (each, a “Pension Plan”) that the Debtors or any of their ERISA Affiliates 
sponsor, maintain, or contribute to or,  have an obligation to sponsor,  maintain or 
contribute to or any liability with respect to; 

(iii) Schedule 7(c)(iii), annexed hereto contains a true and complete list of each 
multiemployer plan (within the meaning of 3(37) of ERISA) that is subject to Title IV of 
ERISA, Section 302 of ERISA or Section 412 or Section 430 of the Internal Revenue 
Code (each, a “Multiemployer Plan”) that the Debtors or any of its ERISA Affiliates 
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contributes to or has any liability for, or has any obligation to contribute to or have any 
liability with respect to, with each such multiemployer plan that the Debtors or their 
ERISA Affiliates has withdrawn from and for which the withdrawal liability is not been 
paid in full prior to the date hereof separately identified; 

(iv) within five (5) Business Days of the date hereof, the Debtors shall provide 
to the Consenting Creditors a list of each post-retirement welfare plan, including any plan 
providing medical benefits or life insurance as of the date hereof, which list shall be 
included on Schedule 7(c)(iv) annexed hereto; and 

(v) other than the plans listed on Schedules 7(c)(ii), 7(c)(iii), and 7(c)(iv), the 
Debtors have no liability, contingent or otherwise, for any Pension Plan or Multiemployer 
Plan. 

8. Amendments and Waivers. 

(a) Except as otherwise expressly set forth herein, this Agreement, including the 
Restructuring Term Sheet and any other exhibits or schedules hereto, may not be amended, 
supplemented, amended and restated, modified or waived except in a writing signed by the 
Debtors and the Requisite Consenting Creditors; provided, however, that: (i) any amendment, 
supplement or modification of or to this Section 8 shall require the written consent of all of the 
Restructuring Support Parties; (ii) any amendment, supplement or modification to any of the 
definitions of “Requisite Consenting Creditors or “Restructuring Support Parties” shall also 
require the written consent of all of the Restructuring Support Parties included in any such 
definition; and (iii) if any such amendment, supplement, modification or waiver would 
disproportionately and adversely affect any of the rights or obligations (as applicable) of any 
Consenting Creditor (in its capacity as a holder of First Lien Notes Claims) set forth in this 
Agreement in a manner that is different or disproportionate in any material respect from the 
effect on the rights or obligations (as applicable) of other Consenting Creditors (in their capacity 
as holders of First Lien Notes Claims) set forth in this Agreement (other than in proportion to the 
amount of such First Lien Notes Claims), such amendment, modification, waiver or supplement 
shall also require the written consent of such adversely affected Consenting Creditor (it being 
understood that in determining whether consent of any Consenting Creditor is required pursuant 
to this clause (iii), no personal circumstances of such Consenting Creditor shall be considered). 

(b) In determining whether any consent or approval has been given or obtained by the 
Requisite Consenting Creditors, any then-existing Consenting Creditor that is in material breach 
of its covenants, obligations or representations under this Agreement (and the respective First 
Lien Notes held by such Consenting Creditor) shall be excluded from such determination and the 
First Lien Notes held by such Consenting Creditor shall be treated as if they were not 
outstanding.   

9. Transaction Expenses. 

(a) Whether or not the transactions contemplated by this Agreement are 
consummated and, in each case, subject to the terms of the applicable engagement letter or fee 
reimbursement letter, the DIP Orders (after the DIP Orders are entered by the Bankruptcy Court), 
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the Debtors hereby agree, on a joint and several basis, to pay in cash the Transaction Expenses as 
follows: (i) all accrued and unpaid Transaction Expenses incurred up to (and including) the 
Restructuring Support Effective Date shall be paid in full in cash on or prior to the Restructuring 
Support Effective Date, (ii) prior to the Petition Date and after the Restructuring Support 
Effective Date, all accrued and unpaid Transaction Expenses incurred prior to the Petition Date 
(and not previously paid pursuant to the preceding clause (i)) shall be paid in full in cash by the 
Debtors on a regular and continuing basis promptly, and in any event, prior to the Petition Date 
against receipt of invoices, (iii) after the Petition Date, to the extent permitted by order of the 
Bankruptcy Court, all accrued and unpaid Transaction Expenses shall be paid in full in cash by 
the Debtors on a regular and continuing basis promptly (but in any event within five (5) Business 
Days) against receipt of invoices, unless otherwise set forth in an applicable order of the 
Bankruptcy Court, (iv) upon termination of this Agreement with respect to any Restructuring 
Support Party, all accrued and unpaid Transaction Expenses of the Consenting Parties’ Advisors 
to such Restructuring Support Party incurred up to (and including) the date of such termination 
shall be paid promptly (but in any event within five (5) Business Days) in full in cash, against 
receipt of invoices, and (v) on the Effective Date, so long as this Agreement has not been 
terminated with respect to all Restructuring Support Parties (other than a termination pursuant to 
the second sentence of Section 5(c)), all accrued and unpaid Transaction Expenses incurred up to 
(and including) the Effective Date shall be paid in full in cash on the Effective Date against 
receipt of reasonably detailed invoices, without any requirement for Bankruptcy Court review or 
further Bankruptcy Court order.  For the avoidance of doubt, copies of all invoices shall be 
provided contemporaneously to the Debtors and the Consenting Holders’ Advisors. 

(b) The terms set forth in this Section 9 shall survive termination of this Agreement 
and shall remain in full force and effect regardless of whether the transactions contemplated by 
this Agreement are consummated.  The Debtors hereby acknowledge and agree that the 
Consenting Creditors have expended, and will continue to expend, considerable time, effort and 
expense in connection with this Agreement and the negotiation of the Restructuring, and that this 
Agreement provides substantial value to, is beneficial to, and is necessary to preserve, the 
Debtors, and that the Consenting Creditors have made a substantial contribution to the Debtors 
and the Restructuring.  If and to the extent not previously reimbursed or paid in connection with 
the foregoing, subject to the approval of the Bankruptcy Court, the Debtors shall reimburse or 
pay (as the case may be) all Transaction Expenses pursuant to section 1129(a)(4) of the 
Bankruptcy Code or otherwise.  The Debtors hereby acknowledge and agree that the Transaction 
Expenses are of the type that should be entitled to treatment as, and the Debtors shall seek 
treatment of such Transaction Expenses as, administrative expense claims pursuant to sections 
503(b) and 507(a)(2) of the Bankruptcy Code. 

10. Effectiveness. 

This Agreement shall become effective and binding upon the Restructuring Support 
Parties when counterpart signature pages to this Agreement have been executed and delivered by 
the Debtors, and each of the Initial Consenting Creditors holding, in the aggregate, more than 
50% of the aggregate outstanding principal amount of the First Lien Notes (the date and time this 
Agreement becomes effective and binding upon the Restructuring Support Parties, the 
“Restructuring Support Effective Date”).  In addition to (and without limiting) the terms of 
Section 3(c), a Person that owns or controls First Notes Claims and/or Second Lien Notes Claims 
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or other Claims and Interests may become a party hereto as a Consenting Creditor by executing a 
Joinder Agreement and delivering an executed copy thereof to counsel to the Debtors and 
Stroock (in each case, at the addresses for such law firms set forth in Section 20 hereof), in 
which event such Person shall be deemed to be a Consenting Creditor hereunder to the extent of 
the Claims and Interests owned and controlled by such Person.  With respect to any Person that 
becomes a party to this Agreement by executing and delivering a Joinder Agreement after the 
Restructuring Support Effective Date, this Agreement shall become effective as to such Person at 
the time such Joinder Agreement is executed and delivered to counsel to the Debtors and Stroock 
(in each case, at the addresses for such law firms set forth in Section 20 hereof). 

11. Conflicts. 

The Restructuring Term Sheet is supplemented by the terms and conditions of this 
Agreement.  However, to the extent this Agreement is silent as to a particular matter set forth in 
the Restructuring Term Sheet, such matter shall be governed by the terms and conditions set 
forth in the Restructuring Term Sheet.  In the event the terms and conditions as set forth in the 
Restructuring Term Sheet and this Agreement are inconsistent, the terms and conditions of the 
Restructuring Term Sheet shall control.  In the event of any conflict among the terms and 
provisions of the Plan, this Agreement and/or the Restructuring Term Sheet, the terms and 
provisions of the Plan shall control.  In the event of any conflict among the terms and provisions 
of the Confirmation Order and the Plan, the terms and provisions of the Confirmation Order shall 
control.  Notwithstanding the foregoing, nothing contained in this Section 11 shall affect, in any 
way, the requirements set forth herein for the amendment of this Agreement. 

12. GOVERNING LAW; JURISDICTION; WAIVER OF JURY TRIAL. 

THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK, 
WITHOUT REGARD TO ANY CONFLICTS OF LAW PROVISIONS WHICH WOULD 
REQUIRE THE APPLICATION OF THE LAW OF ANY OTHER JURISDICTION (EXCEPT 
TO THE EXTENT IT MAY BE PREEMPTED BY THE BANKRUPTCY CODE).  BY ITS 
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE 
RESTRUCTURING SUPPORT PARTIES HEREBY IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT ANY LEGAL ACTION, SUIT, DISPUTE OR 
PROCEEDING ARISING UNDER, OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT SHALL BE BROUGHT EXCLUSIVELY IN THE FEDERAL OR STATE 
COURTS LOCATED IN THE STATE OF NEW YORK, COUNTY OF NEW YORK, AND 
THE RESTRUCTURING SUPPORT PARTIES IRREVOCABLY CONSENT TO THE 
JURISDICTION OF SUCH COURTS AND WAIVE ANY OBJECTIONS AS TO VENUE OR 
INCONVENIENT FORUM.  NOTWITHSTANDING THE FOREGOING CONSENT TO 
JURISDICTION, FOLLOWING THE COMMENCEMENT OF THE CHAPTER 11 CASES 
AND SO LONG AS THE BANKRUPTCY COURT HAS JURISDICTION OVER THE 
DEBTORS, EACH OF THE RESTRUCTURING SUPPORT PARTIES AGREES THAT THE 
BANKRUPTCY COURT SHALL HAVE EXCLUSIVE JURISDICTION WITH RESPECT TO 
ANY MATTER UNDER OR ARISING OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT, AND HEREBY SUBMITS TO THE JURISDICTION OF THE 
BANKRUPTCY COURT.  EACH RESTRUCTURING SUPPORT PARTY IRREVOCABLY 
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WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY.   

13. Specific Performance/Remedies. 

It is understood and agreed by the Restructuring Support Parties that money damages 
would not be a sufficient remedy for any breach of this Agreement by any Restructuring Support 
Party and each non-breaching Restructuring Support Party shall be entitled to seek specific 
performance and injunctive or other equitable relief (including reasonable attorneys’ fees, costs 
and expenses) as a remedy of any such breach, in addition to any other remedy to which such 
non-breaching Restructuring Support Party may be entitled, at law or in equity, without the 
necessity of proving the inadequacy of money damages as a remedy, including an order of the 
Bankruptcy Court requiring any Restructuring Support Party to comply promptly with any of its 
obligations hereunder.  Each Restructuring Support Party hereby waives any requirement for the 
securing or posting of any bond in connection with such remedies. 

14. Survival. 

Notwithstanding the termination of this Agreement pursuant to Section 5 hereof, the 
agreements and obligations of the Restructuring Support Parties in this Section 14 and 
Sections 5(d), 5(e), 8, 9 (solely for purposes of enforcement of the payment of Transaction 
Expenses accrued through the occurrence of the applicable Termination Event), 12, 13, 15, 16, 
17, 18, 19, 20, 21, 22, 23, 24, and 25 hereof, the last paragraph of Section 2, and the last 
paragraph of Section 3(a), and any defined terms used in any of the forgoing Sections or 
paragraphs (solely to the extent used therein), shall survive such termination and shall continue 
in full force and effect in accordance with the terms hereof. 

15. Headings. 

The headings of the sections, paragraphs and subsections of this Agreement are inserted 
for convenience only and shall not affect the interpretation hereof or, for any purpose, be deemed 
a part of this Agreement. 

16. Successors and Assigns; Severability. 

This Agreement is intended to bind and inure to the benefit of the Restructuring Support 
Parties and their respective successors, permitted assigns, heirs, executors, administrators and 
representatives; provided, however, that nothing contained in this Section 16 shall be deemed to 
permit sales, assignments or other Transfers of the Claims and Interests other than in accordance 
with Sections 3(c) and 3(d) of this Agreement.  If any provision of this Agreement, or the 
application of any such provision to any Person or circumstance, shall be held invalid or 
unenforceable in whole or in part, such invalidity or unenforceability shall attach only to such 
provision or part thereof and the remaining part of such provision and this Agreement shall 
continue in full force and effect; provided, however, that nothing in this Section 16 shall be 
deemed to amend, supplement or otherwise modify, or constitute a waiver of, any Termination 
Event.  Upon any such determination of invalidity, the Restructuring Support Parties shall 
negotiate in good faith to modify this Agreement so as to effect the original intent of the 
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Restructuring Support Parties as closely as possible, in a reasonably acceptable manner, such that 
the transactions contemplated hereby are consummated as originally contemplated to the greatest 
extent possible. 

17. No Third-Party Beneficiaries. 

This Agreement shall be solely for the benefit of the Restructuring Support Parties and no 
other Person shall be a third-party beneficiary hereof.   

18. Prior Negotiations; Entire Agreement. 

This Agreement, including the exhibits and schedules hereto, constitutes the entire 
agreement of the Restructuring Support Parties, and supersedes all other prior negotiations, with 
respect to the subject matter of this Agreement, whether written or oral; provided, however, that 
any confidentiality agreement executed by any Consenting Creditor shall survive execution and 
delivery of this Agreement and shall continue in full force and effect, subject to the terms 
thereof, irrespective of the terms hereof. 

19. Counterparts. 

This Agreement may be executed in several counterparts, each of which shall be deemed 
to be an original, and all of which together shall be deemed to be one and the same agreement.  
Any execution copies of this Agreement and executed counterpart signature pages to this 
Agreement may be delivered by electronic mail (“e-mail”) or other electronic imaging means, 
which shall be deemed to be an original for the purposes of this Section 19; provided, however, 
that signature pages executed by the Consenting Creditors shall be delivered to (a) each of the 
other Consenting Creditors in a redacted form that removes the Consenting Creditors’ holdings 
of Claims and Interests, and (b) the Debtors and the Ad Hoc Committee Advisors in an 
unredacted form. 

20. Notices. 

All notices, requests, demands, document deliveries and other communications under this 
Agreement shall be in writing and shall be deemed to have been duly given, provided, made or 
received (a) when delivered personally, (b) when sent by e-mail, (c) one (1) Business Day after 
deposit with an overnight courier service, or (d) three (3) Business Days after mailed by certified 
or registered mail, return receipt requested, with postage prepaid to the Restructuring Support 
Parties at the following addresses or e-mail addresses (or at such other addresses or e-mail 
addresses for a Restructuring Support Party as shall be specified by like notice): 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 66 of 163



 

34 
NY 76889368 

If to the Debtors: 
 
Cenveo, Inc. 
200 First Stamford Place, 2nd Floor 
Stamford, Connecticut 06902 
Attn.:  Ayman Zameli 
Email: Ayman.Zameli@cenveo.com 
 
with a copy to (which shall not constitute notice): 
 
Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, NY 10022 
Attn.:   Jonathan S. Henes 
  Joshua A. Sussberg 
 George Klidonas 
Email: jhenes@kirkland.com 
 jsussberg@kirkland.com 
 george.klidonas@kirkland.com 
 
-and- 
 
Kirkland & Ellis LLP 
300 North LaSalle 
Chicago, Illinois 60654 
Attn.:  Gregory F. Pesce 
 Melissa N. Koss  
Email: gregory.pesce@kirkland.com 
 melissa.koss@kirkland.com 
 
If to the Consenting Creditors: 

To each Consenting Creditor at the addresses or e-mail addresses set forth in the 
Consenting Creditors’ signature pages to this Agreement (or in the signature page 
to a Joiner Agreement in the case of any Consenting Creditor that becomes a party 
hereto after the Restructuring Support Effective Date) 

with copies to (which shall not constitute notice): 

Stroock & Stroock & Lavan LLP 
180 Maiden Lane 
New York, New York 10038 
Attn:    Brett Lawrence 
 Erez Gilad 
 Gabriel Sasson 
Email: blawrence@stroock.com 
 egilad@stroock.com 
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 gsasson@stroock.com  
 

21. Reservation of Rights; No Admission. 

Except as expressly provided in this Agreement and in any amendment hereto, nothing 
herein is intended to, or does, in any manner waive, limit, impair or restrict the ability of each of 
the Restructuring Support Parties to (a) protect and preserve its rights, remedies and interests, 
including its claims against any of the other Restructuring Support Parties (or their respective 
Affiliates or Subsidiaries), (b) consult with any of the other Restructuring Support Parties, 
(c) fully participate in any bankruptcy case filed by any Debtor, or (d) purchase, sell or enter into 
any transactions in connection with Claims and Interests, in each case subject to the terms 
hereof.  Without limiting the foregoing sentence in any way, if the Restructuring is not 
consummated, or if this Agreement is terminated for any reason, nothing shall be construed 
herein as a waiver by any Restructuring Support Party of any or all of such Restructuring 
Support Party’s rights, remedies, claims and defenses and the Restructuring Support Parties 
expressly reserve any and all of their respective rights, remedies, claims and defenses.  No 
Consenting Creditor shall have, by reason of this Agreement, a fiduciary relationship in respect 
of any other Restructuring Support Party, any holder of Claims and Interests, or any other 
Person, and nothing in this Agreement (including the Restructuring Term Sheet), express or 
implied, is intended to impose, or shall be construed as imposing, upon any Consenting Creditor 
any obligations in respect of this Agreement or the Restructuring except as expressly set forth 
herein.  This Agreement is part of a proposed settlement of matters that could otherwise be the 
subject of litigation among the Restructuring Support Parties.  Pursuant to Rule 408 of the 
Federal Rules of Evidence, any applicable state rules of evidence and any other applicable Law, 
foreign or domestic, this Agreement and all negotiations relating hereto shall not be admissible 
into evidence in any Proceeding other than a Proceeding to enforce its terms.  This Agreement, 
the Restructuring Term Sheet and the Plan shall in no event be construed as or be deemed to be 
evidence of an admission or concession on the part of any Restructuring Support Party of any 
claim, fault, liability or damages whatsoever (including with respect to any Pension Plan or 
Multiemployer Plan and it is hereby acknowledged and agreed that the Consenting Creditors are 
continuing to conduct diligence with respect to the Pension Plans and Multiemployer Plans).  
Each of the Restructuring Support Parties denies any and all wrongdoing or liability of any kind 
and does not concede any infirmity in the claims or defenses which it has asserted or could 
assert.   

22. Prevailing Party. 

If any Restructuring Support Party brings a Proceeding against any other Restructuring 
Support Party based upon a breach by such Restructuring Support Party of its obligations 
hereunder, the prevailing Restructuring Support Party shall be entitled to the reimbursement of 
all reasonable fees and expenses incurred, including reasonable attorneys’, accountants’ and 
financial advisors’ fees in connection with such Proceeding, from the non-prevailing 
Restructuring Support Party. 
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23. Representation by Counsel. 

Each Restructuring Support Party acknowledges that it has been represented by, or has 
been provided a reasonable period of time to obtain access to and advice by, counsel with respect 
to this Agreement and the Restructuring contemplated herein.  Accordingly, any rule of Law or 
any legal decision that would provide any Restructuring Support Party with a defense to the 
enforcement of the terms of this Agreement against such Restructuring Support Party based upon 
lack of legal counsel shall have no application and is expressly waived. 

24. Relationship Among Restructuring Support Parties. 

Notwithstanding anything herein to the contrary, the duties and obligations of the 
Consenting Creditors under this Agreement shall be several, not joint.  It is understood and 
agreed that no Consenting Creditor has any duty of trust or confidence in any kind or form with 
any other Restructuring Support Party, and, except as expressly provided in or expressly 
contemplated by this Agreement, there are no commitments among or between them.  In this 
regard, it is understood and agreed that any Consenting Creditor is not prohibited from trading in 
the Claims and Interests of any Debtor without the consent of any other Restructuring Support 
Party, subject, however, to compliance with the terms of this Agreement; provided, however, that 
no Consenting Creditor shall have any responsibility for any such trading to any other entity by 
virtue of this Agreement.  No prior history, pattern or practice of sharing confidences among or 
between the Restructuring Support Parties shall in any way affect or negate this understanding 
and agreement.  No Consenting Creditor shall, as a result of its entering into and performing its 
obligations under this Agreement, be deemed to be part of a “group” (as that term is used in 
Section 13(d) of the Exchange Act) with any other Restructuring Support Party.  For the 
avoidance of doubt, no action taken by a Consenting Creditor pursuant to this Agreement shall 
be deemed to constitute or to create a presumption by any of the Parties that the Consenting 
Creditors are in any way acting in concert or as such a “group.”   

25. Disclosure; Publicity. 

The Debtors shall submit drafts to the Ad Hoc Committee Advisors of any press releases 
and public documents that constitute disclosure of the existence or terms of this Agreement or 
any amendment to the terms of this Agreement at least three (3) Business Days prior to making 
any such disclosure, and shall afford them a reasonable opportunity under the circumstances to 
comment on such documents and disclosures and shall incorporate any such reasonable 
comments in good faith.  Except as required by Law, no Restructuring Support Party or its 
advisors shall (a) use the name of any Consenting Creditor in any public manner (including in 
any press release) with respect to this Agreement, the Restructuring or any of the Restructuring 
Documents or (b) disclose to any Person (including, for the avoidance of doubt, any other 
Consenting Creditor), other than advisors to the Debtors, the principal amount or percentage of 
any Claims and Interests held by any Consenting Creditor, or the DIP Commitment amount of 
any DIP Lender, in each case, without such Consenting Creditor’s or DIP Lender’s prior written 
consent; provided, however, that (i) if such disclosure is required by Law, the disclosing 
Restructuring Support Party shall afford the relevant Consenting Creditor or DIP Lender a 
reasonable opportunity to review and comment in advance of such disclosure and shall take all 
reasonable measures to limit such disclosure and (ii) the foregoing shall not prohibit the 
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disclosure of the aggregate percentage or aggregate principal amount of Claims and Interests 
held by the Consenting Creditors in the aggregate.  Notwithstanding the provisions in this 
Section 25, (x) any Restructuring Support Party may disclose the identities of the Restructuring 
Support Parties in any action to enforce this Agreement or in any action for damages as a result 
of any breaches hereof, and (y) any Restructuring Support Party may disclose, to the extent 
expressly consented to in writing by a Consenting Creditor or DIP Lender, such Consenting 
Creditor’s identity and individual holdings. 

26. Fiduciary Duties. 

Notwithstanding any other provision in this Agreement to the contrary, nothing in this 
Agreement shall require any Debtor, nor any board of directors or managers of any Debtor, to 
take or refrain from taking any action pursuant to this Agreement (including, without limitation, 
terminating this Agreement), to the extent such Debtor or board of directors or mangers 
reasonably determines in good faith, based on the written advice of external counsel (including 
counsel to the Debtors), that taking, or refraining from taking, such action, as applicable, would 
be inconsistent with its fiduciary obligations under applicable law, in which case, the Debtors 
shall promptly notify each of the Consenting Creditors (and in any event within two (2) Business 
Days following any such determination) and may terminate this Agreement in accordance with 
Section 5(b)(iv) hereof.  The Debtors hereby acknowledge and agree that, as of the Restructuring 
Support Effective Date, the Debtors’ entry into this Agreement does not violate, and is consistent 
with, the fiduciary duties of the Debtors’ directors, managers, or officers, as applicable. 

27. Consideration 

Each Restructuring Support Party hereby acknowledges that no consideration, other than 
that specifically described herein or in the Plan, shall be due or paid to any Restructuring Support 
Party for its agreement (subsequent to proper disclosure and solicitation) to vote to accept the 
Plan or to otherwise support and take actions to effectuate the Restructuring in accordance with 
the terms and conditions of this Agreement, other than each of the Restructuring Support Parties’ 
representations, warranties, and agreements with respect to their commitments hereunder 
regarding the consummation of the Restructuring and the confirmation and consummation of the 
Plan. 

28. Acknowledgements. 

THIS AGREEMENT, THE RESTRUCTURING TERM SHEET, THE PLAN, THE 
OTHER RESTRUCTURING DOCUMENTS, THE RESTRUCTURING, AND THE 
TRANSACTIONS CONTEMPLATED HEREIN AND THEREIN ARE THE PRODUCT OF 
ARMS’-LENGTH NEGOTIATIONS BETWEEN THE RESTRUCTURING SUPPORT 
PARTIES AND THEIR RESPECTIVE REPRESENTATIVES.  EACH RESTRUCTURING 
SUPPORT PARTY HEREBY ACKNOWLEDGES THAT THIS AGREEMENT IS NOT, AND 
SHALL NOT BE DEEMED TO BE, A SOLICITATION OF VOTES FOR THE 
ACCEPTANCE OF THE PLAN OR REJECTION OF ANY OTHER CHAPTER 11 PLAN 
FOR PURPOSES OF SECTIONS 1125 AND 1126 OF THE BANKRUPTCY CODE OR 
OTHERWISE.  THE PROPONENTS OF THE PLAN SHALL NOT SOLICIT ACCEPTANCES 
OF THE PLAN FROM ANY PERSON UNTIL THE PERSON HAS BEEN PROVIDED WITH 
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A COPY OF THE PLAN, DISCLOSURE STATEMENT, AND RELATED DOCUMENTS.  
NOTHING IN THIS AGREEMENT SHALL REQUIRE ANY RESTRUCTURING SUPPORT 
PARTY TO TAKE ANY ACTION PROHIBITED BY THE BANKRUPTCY CODE, THE 
SECURITIES ACT, ANY OTHER APPLICABLE LAW OR REGULATION, OR AN ORDER 
OR DIRECTION OF ANY COURT OR ANY OTHER GOVERNMENTAL ENTITY. 

[Signature pages follow] 
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[Consenting Creditors’ Signature Pages Omitted] 
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EXHIBIT A 
RESTRUCTURING TERM SHEET 
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THIS RESTRUCTURING TERM SHEET IS NOT AN OFFER WITH RESPECT TO 
ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF ANY CHAPTER 11 
PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE 
OR ANY OTHER PLAN OF REORGANIZATION OR SIMILAR PROCESS UNDER 
ANY OTHER APPLICABLE LAW.  ANY SUCH OFFER OR SOLICITATION WILL 
COMPLY WITH ALL APPLICABLE SECURITIES LAWS, PROVISIONS OF THE 
BANKRUPTCY CODE AND/OR OTHER APPLICABLE LAWS.  THIS 
RESTRUCTURING TERM SHEET IS NOT BINDING AND IS SUBJECT TO 
APPROVAL BY THE AD HOC COMMITTEE (AS DEFINED BELOW).  IN ADDITION, 
NO PARTY SHALL BE BOUND WITH RESPECT TO ANY TRANSACTION UNTIL 
THE EXECUTION AND DELIVERY OF DEFINITIVE DOCUMENTATION AFTER 
OBTAINING ALL NECESSARY INTERNAL APPROVALS.  THIS RESTRUCTURING 
TERM SHEET IS FOR SETTLEMENT DISCUSSION PURPOSES ONLY, IS SUBJECT 
TO RULE 408 OF THE FEDERAL RULES OF EVIDENCE, AND CANNOT BE 
DISCLOSED TO ANY OTHER PERSON OR ENTITY WITHOUT THE CONSENT OF 
THE COMPANY (AS DEFINED IN THE RESTRUCTURING SUPPORT AGREEMENT 
(AS DEFINED BELOW)) AND THE AD HOC COMMITTEE. 

 
CENVEO, INC., et al. 

 
Restructuring Term Sheet1 

 

Overview 

Introduction This term sheet (this “Restructuring Term Sheet”) contemplates a 
comprehensive restructuring of the Debtors (the “Restructuring”).  The 
Restructuring contemplates, among other things, that the Debtors shall 
commence voluntary chapter 11 cases in the United States Bankruptcy 
Court for the Southern District of New York (the “Bankruptcy Court”) for 
the purposes of implementing the Plan.  To effectuate the Restructuring, 
the Debtors and the members of the Ad Hoc Committee intend to enter 
into the Restructuring Support Agreement, to which this Term Sheet shall 
be attached as Exhibit A. 

DIP Facilities In connection with the Restructuring, the Debtors shall obtain (1) a 
$190 million senior secured debtor-in-possession, asset based loan facility 
to be provided by certain lenders under the Prepetition ABL Facility (the 
“DIP ABL Facility”), and (2) a $100 million senior secured debtor-in-
possession, multiple-draw term loan facility to be provided by the 
members of the Ad Hoc Committee (the “DIP Term Facility”, and 
together with the DIP ABL Facility, the “DIP Facilities”), pursuant to the 

                                                 
1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in 
Schedule 1 attached hereto or the Restructuring Support Agreement to which this Restructuring Term sheet is 
attached (the “Restructuring Support Agreement”), as applicable. 
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credit agreements substantially in the forms attached hereto as Exhibit 1 
(the “DIP Credit Agreements”), in each case, subject to entry of interim 
and final orders of the Bankruptcy Court, each in form and substance 
acceptable to the applicable DIP Lenders (as defined in the DIP Credit 
Agreements).  The DIP ABL Facility shall “roll up” all amounts 
outstanding under the Prepetition ABL Facility on the terms set forth in 
the DIP Credit Agreements. 

Treatment of Unclassified Claims 

Administrative, 
Priority Tax, and 
Other Priority 
Claims  

Each holder of an allowed administrative, priority tax, or other priority 
claim shall be paid in full in cash on the effective date of the Plan (the 
“Effective Date”), or in the ordinary course of business as and when due, 
or otherwise receive treatment consistent with the provisions of section 
1129(a) of the Bankruptcy Code. 

DIP Facility 
Claims 

DIP ABL Claims.  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for all 
claims on account of, arising under or in connection with the DIP ABL 
Facility (the “DIP ABL Claims”), all amounts outstanding under the DIP 
ABL Facility as of the Effective Date shall be (a) paid in full in cash from 
the proceeds of the Exit ABL Facility or (b) exchanged into the Exit ABL 
Facility on terms acceptable to the Debtors and the Requisite Consenting 
Creditors. 

DIP Term Claims.  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for all 
claims on account of, arising under or in connection with the DIP Term 
Facility (the “DIP Term Claims, and together with the DIP ABL Claims, 
the “DIP Facility Claims”), all amounts outstanding under the DIP Term 
Facility as of the Effective Date shall be (a) paid in full in cash from the 
proceeds of the Exit Debt Facility or (b) exchanged into the Exit Debt 
Facility on terms acceptable to the Debtors and the Requisite Consenting 
Creditors.  

Treatment of Classified Claims and Interests 

FILO Notes 
Claims 

Treatment.  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each FILO Notes Claim, each FILO Notes Claim shall, as determined by 
the Debtors, subject to the reasonable consent of the Requisite Consenting 
Creditors, (a) be paid in full in cash from the proceeds of the Exit Debt 
Facility, (b) be reinstated, or (c) receive a treatment consistent with 
section 1129(b) of the Bankruptcy Code. 

Voting Status.  To be determined. 
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Other Secured 
Claims 

Treatment.  On or after the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each allowed Other Secured Claim, at the option of the Debtors (with the 
reasonable consent of the Requisite Consenting Creditors) or the 
Reorganized Debtors, as applicable, each holder of any such Claim (i) 
shall receive payment in cash in an amount equal to such Claim, (ii) shall 
receive the collateral underlying such Claim, (iii) shall have such Claim 
reinstated, or (iv) shall receive such other treatment so as to render such 
Claim unimpaired pursuant to section 1124 of the Bankruptcy Code. 
 
Voting.  Unimpaired; not entitled to vote to accept or reject the Plan. 
 

First Lien Notes 
Claims 

Treatment.  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each First Lien Notes Claim, each holder of any such Claim will receive 
its pro rata share of: (a) the New Second Lien Debt with an aggregate 
principal amount equal to the greater of (i) $200 million, and (ii) an 
amount equal to $450 million minus the Adjusted Exit Debt Amount (the 
“New Second Lien Debt Amount”); provided that, in the event the 
Debtors obtain an Additional Exit Financing, the proceeds of such 
Additional Exit Financing shall be distributed on the Effective Date to the 
holders of First Lien Notes Claims in lieu of New Second Lien Debt 
otherwise issuable to such holder under the Plan, on a dollar for 
dollar  basis, and (b) 99.5% of the Reorganized Cenveo Equity Interests, 
subject to dilution by the Management Incentive Plan (as defined below). 
 
Voting Status.  Impaired; entitled to vote to accept or reject the Plan. 

Second Lien Notes 
Claims 

Treatment.  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each Second Lien Notes Claim, each holder of any such Claim will 
receive its pro rata share of 0.5% of the Reorganized Cenveo Equity 
Interests, subject to dilution by the Management Incentive Plan. 

Voting Status.  Impaired; entitled to vote to accept or reject the Plan. 

Unsecured Notes 
Claims 

Treatment.  On the Effective Date, in full and final satisfaction, 
compromise, settlement, release, and discharge of and in exchange for 
each Unsecured Notes Claim, each holder of any such Claim will receive 
its pro rata share of the Cash Pool Distribution.  

Voting Status.  Impaired; entitled to vote to accept or reject the Plan. 

General 
Unsecured Claims 

Treatment.  On or as soon as reasonably practicable after, the Effective 
Date (and subject to the allowance, objection and distribution procedures 
set forth in the Plan), except to the extent that a holder agrees to less 
favorable treatment, in full and final satisfaction, compromise, settlement, 
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release, and discharge of and in exchange for each allowed General 
Unsecured Claim, each holder of any such Claim shall receive its pro rata 
share of the Cash Pool Distribution. 

Voting Status.  Impaired; entitled to vote to accept or reject the Plan. 

Section 510(b) 
Claims 

Treatment.  Any claim subject to subordination under section 510(b) of 
the Bankruptcy Code (collectively, the “Section 510(b) Claims”) shall be 
canceled, released, and extinguished, and holders thereof shall receive no 
recovery or distribution under the Plan. 

Voting Status.  Impaired; deemed to reject the Plan. 

Intercompany 
Claims 

Treatment.  Each Claim held by a Debtor against another Debtor shall, at 
the Debtors’ discretion, with the reasonable consent of the Requisite 
Consenting Creditors, either be (a) reinstated as of the Effective Date or 
(b) cancelled, in which case, no distribution shall be made on account of 
such Claim.   

Voting Status.  Deemed to reject the Plan or presumed to accept the Plan; 
not entitled to vote to accept or reject the Plan. 

Intercompany 
Interests 

Treatment.  Each Intercompany Interest shall either be (a) reinstated as 
of the Effective Date or (b) cancelled, in which case no distribution shall 
be made on account of such Intercompany Interest, in each case as 
determined by the Debtors with the reasonable consent of the Requisite 
Consenting Creditors. 

Voting Status.  Deemed to reject the Plan or presumed to accept the Plan; 
not entitled to vote to accept or reject the Plan. 

Existing Equity 
Interests in 
Cenveo 

Treatment.  All Existing Equity Interests in Cenveo, whether represented 
by stock, preferred share purchase rights, warrants, options, or otherwise, 
will be cancelled, released, and extinguished and the holders of such 
Existing Equity Interests will receive no distribution under the Plan on 
account thereof. 

Voting Status.  Impaired; deemed to reject the Plan. 

Discharge, Releases, Exculpation, and Injunction Provisions 

Releases and 
Related Provisions 

The Plan will include discharge, release, exculpation and injunction 
provisions substantially similar to the provisions set forth on Exhibit 4 
attached hereto, in each case, to the maximum extent permitted under 
applicable law and otherwise acceptable to the Debtors and reasonably 
acceptable to the Requisite Consenting Creditors.  

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 78 of 163



 

5 
NY 76890217 

Other Key Terms 

Restructuring 
Documents 

All Restructuring Documents shall be consistent in all respects with the 
Restructuring Support Agreement and this Restructuring Term Sheet. 

The Plan Supplement shall also contain a “Description of Restructuring 
Transactions” which shall include a description of the transaction steps to 
be implemented to effectuate the Restructuring, including any changes to 
the corporate and/or capital structure of the Reorganized Debtors (to the 
extent known) to be made on the Effective Date, as determined by the 
Debtors with the reasonable consent of the Requisite Consenting 
Creditors except to the extent otherwise expressly set forth herein.  For 
the avoidance of doubt, changes to the corporate and/or capital structure 
may include, but are not limited to, (i) the conversion of one or more of 
the Debtors into corporations, limited liability companies or partnerships, 
(ii) the creation of one or more newly formed Entities and/or holding 
companies with respect to the Reorganized Debtors, (iii) the issuance of 
intercompany liabilities and/or intercompany equity, and (iv) any 
“election” that may be made for United States federal income tax 
purposes. 

Critical Vendors The Debtors will treat certain holders of General Unsecured Claims as 
“critical vendors” pursuant to first-day orders, subject to the terms of the 
DIP Facilities. 

Milestones The Debtors shall comply with the milestone deadlines set forth on 
Exhibit 2 attached hereto. 

Exit Debt Facility On the Effective Date, the Reorganized Debtors shall enter into an exit 
debt financing facility (the “Exit Debt Facility”) in an aggregate principal 
amount necessary to repay, satisfy or fund, as applicable, (i) the aggregate 
amount of claims outstanding under the DIP Term Facility as of the 
Effective Date, (ii) the aggregate amount of FILO Note Claims 
outstanding as of the Effective Date (to the extent such claims are not 
reinstated or treated pursuant to section 1129(b) of the Bankruptcy Code 
under the Plan), (iii) up to an additional $82 million; provided, however 
that the Reorganized Debtors shall have minimum liquidity (including 
unrestricted cash and availability under the Exit ABL Facility as of the 
Effective Date) of $65 million; provided, further, however, that the 
principal amount of the Exit Debt Facility may be further increased with 
the prior written consent of the Requisite Consenting Creditors.  The 
terms, conditions and amount of the Exit Debt Facility shall otherwise be 
reasonably acceptable to the Debtors and the Requisite Consenting 
Creditors. 

Exit ABL Facility On the Effective Date, the Reorganized Debtors shall enter into the Exit 
ABL Facility in an aggregate commitment amount of $190 million.  The 
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terms and conditions of the Exit ABL Facility shall be acceptable to the 
Debtors and reasonably acceptable to the Requisite Consenting Creditors. 

Additional Exit 
Financing 

The Debtors may raise additional exit non-convertible debt financing on 
terms acceptable to the Debtors and reasonably acceptable to the 
Requisite Consenting Creditors, the proceeds of which shall be used to 
satisfy all or a portion of the First Lien Notes Claims in whole or in part 
in cash on the Effective Date (the “Additional Exit Financing”).  The cash 
proceeds of any Additional Exit Financing shall be distributed to the 
holders of the First Lien Debt Claims under the Plan.  Any amount of 
cash distributed to the holders of First Lien Notes Claims in lieu of 
Second Lien Debt on the Effective Date will result in a dollar-for-dollar 
reduction of the principal amount of the Second Lien Debt otherwise 
issuable to the holders of the First Lien Debt Claims under the Plan. The 
terms of any such Additional Exit Financing shall be set forth in the Plan 
Supplement.  
 

New Second Lien 
Debt 

On the Effective Date, except to the extent that the Debtors obtain any 
Additional Exit Financing, the Reorganized Debtors shall issue New 
Second Lien Debt with an aggregate principal amount equal to the New 
Second Lien Debt Amount to holders of First Lien Notes Claims. 

Reorganized 
Cenveo Equity 
Interests  

On the Effective Date, Reorganized Cenveo shall issue the Reorganized 
Cenveo Equity Interests in accordance with the terms of the Plan and the 
New Organizational Documents, without the need for any further 
corporate or shareholder action. 
 
Upon the Effective Date, (i) the Reorganized Cenveo Equity Interests 
shall not be registered under the Securities Act, and shall not be listed for 
public trading on any securities exchange, and (ii) none of the 
Reorganized Debtors will be a reporting company under the Exchange 
Act. 
 
The distribution of Reorganized Cenveo Equity Interests pursuant to the 
Plan may be made by delivery of one or more certificates representing 
such new equity interests as described herein, by means of book entry 
registration on the books of the transfer agent for shares of Reorganized 
Cenveo Equity Interests or by means of book entry exchange through the 
facilities of a transfer agent satisfactory to the Debtors and the Requisite 
Consenting Creditors in accordance with the customary practices of such 
agent, as and to the extent practicable.  

New Board of 
Directors  

The board of directors of Reorganized Cenveo immediately after the 
consummation of the Restructuring (the “New Board”) shall consist of the 
following individuals: 
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• Robert G. Burton, Sr.; 
• Robert G. Burton, Jr.; and 
• Five (5) directors appointed by the Requisite Consenting 

Creditors.  The Requisite Consenting Creditors shall consider 
in good faith any candidates recommended by the Debtors. 

The organizational documents of the Reorganized Debtors shall be in 
form and substance acceptable to the Requisite Consenting Creditors. 

Stockholders 
Agreement 

The Plan shall provide that any holder of a Claim that is to be distributed 
shares of Reorganized Cenveo Equity Interests pursuant to the Plan shall 
be required to duly execute and deliver to Reorganized Cenveo, as an 
express condition precedent to such holder’s receipt of such shares of 
Reorganized Cenveo Equity Interests, a counterpart to the stockholders 
agreement, shareholder agreement or similar agreement. 

New Management 
Agreements 

The Debtors’ will either assume the existing agreements with the current 
management team (i.e., the current named executive officers) or will enter 
into new employment agreements on the Effective Date with such 
individuals (on substantially similar economic terms), which agreements 
shall be acceptable to the applicable management team member and 
reasonably acceptable to the Debtors and the Requisite Consenting 
Creditors, except that the Debtors shall enter into a new agreement with 
Robert G. Burton, Sr., which new agreement shall provide for (i) an 
annual salary of $1.25 million, (ii) a target bonus of up to 130% of his 
annual salary, and (iii) severance equal to the sum of his annual salary 
and annual target bonus, and shall otherwise be acceptable to Robert G. 
Burton, Sr., the Debtors, and the Requisite Consenting Creditors.  
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Management 
Incentive Plan 

In addition to any key employee incentive plan implemented during the 
Chapter 11 Cases, the Plan shall provide for a management incentive plan 
(the “Management Incentive Plan”) that provides for the issuance of (i) 
on the Effective Date, restricted stock units exercisable for up to 3.0% of 
the Reorganized Cenveo Equity Interests (on a fully diluted basis) and (ii) 
stock options, stock appreciation rights and other similar appreciation 
awards exercisable for up to 9.0% of the Reorganized Cenveo Equity 
Interests, on a fully diluted basis to management, key employees and 
directors of the Reorganized Debtors. 

The participants in the Management Incentive Plan, the timing and 
allocations of the awards to participants, and the other terms and 
conditions of such awards (including, but not limited to, vesting, exercise 
prices, base values, hurdles, forfeiture, repurchase rights and 
transferability) shall be set forth as an Exhibit to the Plan Supplement; 
provided that, to the extent any stock options, stock appreciation rights or 
other similar appreciation awards are granted on, or shortly after, the 
Effective Date, the exercise price of such stock options, stock 
appreciation rights and other similar appreciation awards shall be the 
exercise price that would otherwise provide the holders of the First Lien 
Notes Claims with an aggregate recovery of 75% of their aggregate 
outstanding First Lien Notes Claims (including, without limitation, all 
accrued and unpaid interest), as of the Petition Date, taking into account 
all distributions received under the Plan, unless otherwise required to 
avoid additional tax liabilities under Section 409A of the Internal 
Revenue Code. 

Professional Fee 
Escrow 

The Plan shall require the establishment of a professional fee escrow 
account (the “Professional Fee Escrow”) to be funded with cash in the 
amount equal to the Professional Fee Reserve Amount (as defined 
herein).  It shall be a condition precedent to the Effective Date that the 
Debtors shall have funded the Professional Fee Escrow in full in cash in 
an amount equal to the Professional Fee Reserve Amount.    

The Professional Fee Escrow shall be maintained in trust solely for the 
benefit of professionals retained by the Debtors or the Committee (each a 
“Professional,” and collectively, the “Professionals”).  The Professional 
Fee Escrow shall not be considered property of the Debtors or their 
estates, and no liens, claims, or interests shall encumber the Professional 
Fee Escrow, or funds held in the Professional Fee Escrow, in any way. 

The “Professional Fee Reserve Amount” shall consist of the total amount 
of unpaid compensation and unreimbursed expenses incurred by 
Professionals retained through and including the confirmation date, in 
each case as reasonably determined in good faith by the applicable 
Professional, in consultation with the Requisite Consenting Creditors.  
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Transaction 
Expenses 

On the Effective Date, the Debtors shall pay in full in cash any 
outstanding Transaction Expenses without the requirement for the filing 
of retention applications, fee applications, or any other applications in the 
Chapter 11 Cases, and without any requirement for further notice or 
Bankruptcy Court review or approval.   

Tax Structure To the extent practicable, the Restructuring and the consideration 
received in the Restructuring shall be structured in a manner that (i) 
minimizes any current taxes payable as a result of the consummation of 
the Restructuring, and (ii) optimizes the tax efficiency (including, but not 
limited to, by way of the preservation or enhancement of favorable tax 
attributes) of the Restructuring to the Debtors, the Reorganized Debtors 
and the holders of equity or debt in the Reorganized Debtors going 
forward, in each case as determined by the Debtors and the Requisite 
Consenting Creditors.  

Executory 
Contracts, 
Unexpired Leases  

Executory contracts and unexpired leases shall be assumed or rejected (as 
the case may be) as set forth in the Plan Supplement, and in accordance 
with the Restructuring Support Agreement. 

Existing Capital 
Leases 

To be set forth in the Plan Supplement. and in accordance with the 
Restructuring Support Agreement. 

Pension Plans / 
Collective 
Bargaining 
Agreements 

The form, manner, and substance of the treatment of any obligations of or 
claims against the Debtors with respect to (a) the Debtors’ single-
employer defined benefit pension plans (including the Cenveo 
Corporation Pension Plan and the Lancaster Press Pressmen and Bindery 
Workers Pension Plan), and (b) any multi-employer pension plans that, as 
of the Petition Date, the Debtors are obligated to contribute to or have not 
fully withdrawn from (including GCC/IBT National Pension Fund and 
CWA/IBT National Pension Plan) (the pension plans described in clauses 
(a) and (b), including any collective bargaining agreements or other 
agreements, if any, requiring the Debtors to contribute to such pension 
plans, the “Pension Plans”), which treatment may include, inter alia, 
assumption, assumption and modification, rejection, termination of, or 
withdrawal from, as applicable, the Pension Plans, shall be as agreed to 
by the Debtors and  the Requisite Consenting Creditors, and shall be set 
forth in the Plan (collectively, the “Pension Plan Treatment”).  The 
Debtors shall obtain entry of a final non-appealable order of the 
Bankruptcy Court (which order may include the Confirmation Order), in 
form and substance acceptable to the Debtors and  the Requisite 
Consenting Creditors, approving the Pension Plan Treatment (the 
“Pension Plan Treatment Order”). 

In addition, the Plan and Confirmation Order shall include a finding and 
determination that the Debtors have, prior to the Petition Date, validly 
and fully or partially withdrawn from the Withdrawn Pension Plans, and 
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that any Prepetition Withdrawal Claims constitute General Unsecured 
Claims under the Plan and are subject to discharge under the Plan. 

Supplemental 
Executive 
Retirement Plans 

The Debtors will terminate any supplemental executive retirement plan 
(“SERP”) pursuant to the terms of the Plan.  Such matters shall be set 
forth in the Plan Supplement. 

Other Post-
Employment 
Obligations 

Pursuant to the Plan, the Debtors will assume their retiree medical and 
life insurance obligations to the extent that rejection or modification of 
any such obligations would otherwise require approval by the Bankruptcy 
Court pursuant to section 1113 of the Bankruptcy Code or section 1114 of 
the Bankruptcy Code.  Such matters shall be set forth in the Plan 
Supplement. 

Indemnification 
Obligations 

The Debtors’ indemnification obligations in place as of the Effective 
Date, whether in the bylaws, certificates of incorporation or formation, 
limited liability company agreements, other organizational or formation 
documents, board resolutions, management or indemnification 
agreements, employment contracts, or otherwise, for the current and 
former directors, managers, and officers, of any of the Debtors shall be 
assumed pursuant to the Plan. 

Avoidance Actions Any and all actual or potential Claims and causes of action to avoid a 
transfer of property or an obligation incurred by the Debtors arising under 
chapter 5 of the Bankruptcy Code, including sections 544, 545, 547, 548, 
549, 550, 551, and 553(b) of the Bankruptcy Code, shall be retained by 
the Reorganized Debtors, except to the extent expressly released under 
the Plan. 

Conditions 
Precedent to the 
Effective Date 

The occurrence of the Effective Date shall be subject to the following 
conditions to confirmation and/or effectiveness (as applicable): 

1. the Bankruptcy Court shall have entered the Confirmation Order, 
and the Confirmation Order shall not have been reversed, stayed, 
modified, or vacated on appeal;  

2. all actions, documents, and agreements necessary to implement 
and consummate the Plan shall have been effected and executed; 

3. the DIP Orders shall have been entered by the Bankruptcy Court 
and the DIP Orders and the DIP Loan Documents shall be in full 
force and effect in accordance with their terms, and no DIP 
Termination Event (as defined in the DIP Orders) or Event of 
Default (as defined in the DIP Loan Documents) shall have 
occurred or be continuing; 

4. all documentation related to the Exit ABL Facility shall have been 
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executed and delivered by each Entity party thereto, and any 
conditions precedent related thereto, shall have been satisfied, 
waived or satisfied contemporaneously with the occurrence of the 
Effective Date; 

5. all documentation related to the Exit Debt Facility shall have been 
executed and delivered by each Entity party thereto and any 
conditions precedent related to the Reorganized Debtors’ entry 
into the Exit Debt Facility shall have been satisfied, waived or 
satisfied contemporaneously with the occurrence of the Effective 
Date; 

6. all documentation related to the New Second Lien Debt, to the 
extent issued, shall have been executed and delivered by each 
Entity party thereto, the Debtors shall have issued the 
indebtedness contemplated thereby, and any conditions precedent 
related thereto shall have been satisfied, waived or satisfied 
contemporaneously with the occurrence of the Effective Date; 

7. all conditions precedent to the issuance of the Reorganized 
Cenveo Equity Interests, other than the occurrence of the Effective 
Date, shall have occurred; 

8. all accrued and unpaid Transaction Expenses incurred up to (and 
including) the Effective Date shall be paid in full in cash; 

9. the Restructuring Support Agreement shall have not been 
terminated and be in full force and effect; 

10. the Professional Fee Escrow shall have been established and 
funded;  

11. the Bankruptcy Court shall have entered the Pension Plan 
Treatment Order, which may be the Confirmation Order, which 
shall not have been reversed, stayed, modified, or vacated on 
appeal; and 

12. all governmental and third-party approvals and consents, 
including Bankruptcy Court approval, necessary in connection 
with the transactions contemplated by this Restructuring Term 
Sheet shall have been obtained, not be subject to unfulfilled 
conditions and be in full force and effect, and all applicable 
waiting periods shall have expired without any action being taken 
or threatened by any competent authority that would restrain, 
prevent or otherwise impose materially adverse conditions on such 
transactions. 

The conditions precedent set forth herein may not be waived without the 
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express prior written consent of the Requisite Consenting Creditors. 
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Schedule 1 
 

Adjusted Exit 
Debt Amount 

An amount equal to the sum of (a) the principal amount outstanding under 
capital leases as of the Effective Date, plus (b) the principal balance of the Exit 
ABL Facility (which amount shall be determined by the Debtors by calculating 
the average monthly balance of the Exit ABL Facility for the 12-month period 
following the Effective Date, based on the Debtors’ forecasts for such period, 
in each case, subject to the consent of the Requisite Consenting Creditors, 
which consent shall not be unreasonably withheld or delayed), plus (c) the 
principal balance of the Exit Debt Facility as of the Effective Date, plus (d) to 
the extent the FILO Notes are reinstated under the Plan, the principal amount 
of the FILO Notes as of the Effective Date, minus (e) all cash on hand of the 
Reorganized Debtors as of the Effective Date. 

Cash Pool 
Distribution 

An amount in cash equal to the lesser of (x) 0.5% of the allowed amount of 
such Holder’s Claim and (y) $1.5 million. 

Committee The official committee of unsecured creditors appointed in the Chapter 11 
Cases pursuant to section 1102 of the Bankruptcy Code. 

Entity As defined in section 101(15) of the Bankruptcy Code. 

Exculpated 
Parties 

Collectively, and in each case in its respective capacity as such:  (a) the 
Debtors; (b) the members of the Ad Hoc Committee; (c) the Committee; (d) 
the members of the Committee; and (e) with respect to each of the foregoing, 
such Entity and its current and former Affiliates, and such Entity’s and its 
current and former Affiliates’ current and former equity holders, subsidiaries, 
officers, directors, managers, principals, members, employees, agents, advisory 
board members, financial advisors, partners, attorneys, accountants, investment 
bankers, consultants, representatives, and other professionals, each in their 
respective capacity as such. 

Existing 
Equity 
Interests 

All Equity Interests in existence on or as of the Petition Date. 

Exit ABL 
Facility 

The secured asset-based loan facility with an aggregate commitment amount of 
up to $190 million to be entered into in connection with consummation of the 
Plan, which exit facility shall be satisfactory to the Debtors and the Requisite 
Consenting Creditors.  

FILO Notes The 4.00% Senior Secured Notes due 2021. 

FILO Notes 
Claim 

Any Claim for unpaid principal, interest, fees, costs and other amounts on 
account of, arising under or in connection with, the FILO Notes.  
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First Lien 
Notes 

The 6.00% Senior Priority Secured Notes due 2019. 

First Lien 
Notes Claim 

Any Claim for unpaid principal, interest, fees, costs and other amounts on 
account of, arising under or in connection with, the First Lien Notes or the 
First Lien Notes Documents. 

General 
Unsecured 
Claim 

Any Claim against a Debtor (including, for the avoidance of doubt, any 
Prepetition Withdrawal Claims) other than:  (a) any First Lien Notes Claim; 
(b) any Second Lien Notes Claim (c) any Unsecured Notes Claim; (d) any DIP 
Facility Claim; (e) any Intercompany Claim, (f) any Section 510(b) Claim or 
(g) any Claim entitled to administrative expense or priority treatment pursuant 
to the Bankruptcy Code. 

Intercompany 
Interest 

Other than an Existing Equity Interest in Cenveo, an Existing Equity Interest in 
one Debtor held by another Debtor. 

New Board The Board of Directors of Reorganized Cenveo. 

New Second 
Lien Debt 

New second lien  debt to be issued by the Reorganized Debtors on the 
Effective Date, which shall include terms and conditions consistent with the 
term sheet attached hereto as Exhibit 3 and otherwise acceptable to the 
Debtors and the Requisite Consenting Creditors. 

Other 
Secured 
Claim 

Any Claim secured by a lien or other security interest, other than an 
administrative expense Claim (to the extent such Claim is secured), a DIP 
Facility Claim, a priority Claim (to the extent such Claim is secured), a FILO 
Notes Claim, a Prepetition ABL Facility Claim, a First Lien Notes Claim or a 
Second Lien Notes Claim. 

Plan The chapter 11 plan of reorganization proposed by the Debtors in the Chapter 
11 Cases, as it may be amended or supplemented from time to time, including 
all exhibits, schedules, supplements, appendices, annexes and attachments 
thereto, which plan of reorganization shall be consistent in all respects with 
this Restructuring Term Sheet and otherwise acceptable to the Debtors and the 
Requisite Consenting Creditors.  

Prepetition 
ABL Facility 

The credit facility pursuant to the Credit Agreement between Cenveo 
Corporation and the lender parties thereto, dated as of April 16, 2013.  

Prepetition 
ABL Facility 
Claim 

Any Claim under or with respect to the Prepetition ABL Facility. 

Prepetition 
Withdrawal 
Claim 

Any obligations of, or Claims against, the Debtors arising under or in 
connection with the Debtors’ withdrawal, prior to the Petition Date, either in 
full or in part, from the Withdrawn Pension Plans.  
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Released 
Parties 

Collectively, each of the following in their respective capacity as such: (a) the 
members of the Ad Hoc Committee; (b) the agents and lenders under the DIP 
Facilities, and the agents and lenders under the Exit ABL Facility and Exit 
Debt Facility; (c) the First Lien Notes Trustee; (d) the Committee, if one is 
appointed; (e) the members of the Committee, if one is appointed; and (f) with 
respect to the Debtors, the Reorganized Debtors, and each of the foregoing 
Entities in clauses (a) through (e), such Entity and its current and former 
Affiliates, and such Entities’ and their current and former Affiliates’ current 
and former directors, managers, officers, equity holders (regardless of whether 
such interests are held directly or indirectly), predecessors, successors, and 
assigns, subsidiaries, and each of their respective current and former equity 
holders, officers, directors, managers, principals, members, employees, agents, 
advisory board members, financial advisors, partners, attorneys, accountants, 
investment bankers, consultants, representatives, and other professionals, each 
in their respective capacity as such. 

Releasing 
Parties 

Collectively, each of the following in their respective capacity as such: (a) all 
Holders of Claims who vote to accept the Plan or are deemed to accept the 
Plan; (b) the members of the Ad Hoc Committee; (c) the agents and lenders 
under the DIP Facilities; (d) the First Lien Notes Trustee; (e) the Committee, if 
one is appointed; (f) the members of the Committee, if one is appointed; (g) all 
other holders of Claims who do not timely submit a duly completed opt-out 
form in accordance with the order approving the Disclosure Statement; and (h) 
with respect to each of the Debtors, the Reorganized Debtors, and each of the 
foregoing Entities in clauses (a) through (g), such Entity and its current and 
former Affiliates, and such Entities’ and their current and former Affiliates’ 
current and former directors, managers, and officers, to the extent such 
director, manager, or officer provides express consent, equity holders 
(regardless of whether such interests are held directly or indirectly), 
predecessors, successors, and assigns, subsidiaries, and each of their respective 
current and former equity holders, officers, directors, managers, principals, 
members, employees, agents, advisory board members, financial advisors, 
partners, attorneys, accountants, investment bankers, consultants, 
representatives, and other professionals, each in their respective capacity as 
such. 

Reorganized 
Cenveo 

After giving effect to the Plan and the Restructuring, the ultimate parent entity 
of the Reorganized Debtors, which may include Cenveo, as reorganized 
pursuant to and under the Plan, or any other Entity formed on or before the 
Effective Date that holds, directly or indirectly, the Equity Interests in Cenveo 
and/or its subsidiaries (each as reorganized pursuant to and under the Plan).  
Reorganized Cenveo shall be either a Delaware corporation or limited liability 
company managed by a board of directors or other governing or managing 
entity, in each case, as determined by the Debtors and the Requisite 
Consenting Creditors and as shall be set forth in the Plan Supplement.   
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Reorganized 
Cenveo 
Equity 
Interests 

After giving effect to the Plan and the Restructuring, the Equity Interests 
(which may be in the form of common stock, limited liability interests or other 
ownership interests, in each case, as determined by the Debtors and the 
Requisite Consenting Creditors, as shall be set forth in the Plan Supplement) to 
be issued by Reorganized Cenveo. 

Reorganized 
Debtors 

After giving effect to the Plan and the Restructuring, Cenveo and each of the 
other Debtors, as reorganized pursuant to and under the Plan.  

Second Lien 
Notes 

The 8.50% Junior Priority Secured Notes due 2022. 

Second Lien 
Notes Claim 

Any Claim for unpaid principal, interest, fees, costs and other amounts on 
account of, arising under or in connection with, the Second Lien Notes. 

Transaction 
Expenses 

All fees and out-of-pocket costs and expenses of each of the Consenting 
Creditors, including, without limitation, the reasonable and documented fees 
and all out-of-pocket costs and expenses of each of the Ad Hoc Committee 
Advisors. 

Solicitation 
Materials 

The solicitation materials and documents included in the solicitation packages 
that will be sent to, among others, Holders of Claims and Interest entitled to 
vote to accept or reject the Plan, in compliance with Bankruptcy Rules 3017(d) 
and 2002(b). 

Unsecured 
Notes 

The 6.00% Senior Notes due 2024. 

Unsecured 
Notes Claim 

Any Claim for unpaid principal, interest, fees, costs and other amounts on 
account of, arising under or in connection with, the Unsecured Notes. 

Withdrawn 
Pension Plans  

Each of the following multi-employer pension plans: 

 Oregon Printing Industry Pension Plan (fully withdrawn) 
 GCC/IBT National Pension Fund (partially withdrawn) 
 Graphic Arts Industry Joint Pension Fund (fully withdrawn) 
 CWA/ITU Negotiated Pension Plan (partially withdrawn) 
 PACE Industry Union Management Pension Fund (fully withdrawn) 

 
 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 90 of 163



 

NY 76890217 

 
Exhibits 1-A and 1-B 

 
DIP Credit Agreements 

 
[Filed with the DIP Facilities Motion]
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Exhibit 2 
 

Milestones 
 

1. Commence the Chapter 11 Cases in the Bankruptcy Court with respect to each of the 
Debtors, and file the First Day Motions, no later than February 2, 2018 (the date of 
commencement of the Chapter 11 Cases, the “Petition Date”); 

2. Obtain entry of the Interim DIP Order by the Bankruptcy Court as soon as reasonably 
practicable after the Petition Date (but in no event later than five (5) Business Days after the 
Petition Date); 

3. Obtain entry of the Final DIP Order by the Bankruptcy Court as soon as reasonably 
practicable after the Petition Date (but in no event later than forty (40) calendar days after the 
Petition Date); 

4. File the Plan, the Disclosure Statement and the motion for approval of the Disclosure 
Statement and the Solicitation procedures with the Bankruptcy Court as soon as reasonably 
practicable after the Petition Date (but in no event later than sixty (60) calendar days after the 
Petition Date), which Plan shall provide for the Pension Plan Treatment;  

5. Obtain entry of the Disclosure Statement Order and RSA Order by the Bankruptcy Court as 
soon as reasonably practicable after the Petition Date (but in no event later than 115 calendar 
days after the Petition Date); 

6. Obtain entry of the Confirmation Order, Pension Plan Treatment Order by the Bankruptcy 
Court, in each case as soon as reasonably practicable after the Petition Date (but in no event 
later than 150 calendar days after the Petition Date); and   

7. Cause the Effective Date to occur as soon as reasonably practicable after the Petition Date 
(but in no event later than twenty (20) calendar days after the entry of the Confirmation 
Order). 
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Exhibit 3 
 

New Second Lien Debt 
 

Term Sheet 
 

Term Summary of Material Terms 

Principal New Second Lien Debt Amount 

Economics The New Second Lien Debt will bear interest at a rate per annum equal to 
12.5% per annum, payable in cash semi-annually beginning six months after 
the Effective Date. 

Maturity 5 years from the Effective Date. 

Guaranty Each of the domestic Reorganized Debtors 

Security Secured by substantially all of the assets of the Reorganized Debtors 

Second priority liens subject to intercreditor agreement, the terms of which 
shall be mutually agreed upon by the Debtors and the Requisite Consenting 
Creditors. 

Call Protection To be mutually agreed upon by the Debtors and the Requisite Consenting 
Creditors. 

Governing Law New York. 

Covenants To be mutually agreed upon by the Debtors and the Requisite Consenting 
Creditors. 

Conditions 
Precedent 

Subject to the satisfaction or waiver of conditions precedent acceptable to the 
Debtors and the Requisite Consenting Creditors, including, without 
limitation, entry of the Pension Plan Treatment Order.   

Other Terms To be mutually agreed by the Debtors and the Requisite Consenting 
Creditors. 
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Exhibit 4 
 

Discharge, Release, Injunction, and Exculpation Provisions  

Discharge of Claims and 
Termination of Equity 
Interests 

Pursuant to section 1141(d) of the Bankruptcy Code, and except as 
otherwise specifically provided in the Plan or in any contract, 
instrument, or other agreement or document created pursuant to the 
Plan, the distributions, rights, and treatment that are provided in the 
Plan shall be in complete satisfaction, discharge, and release, 
effective as of the Effective Date, of Claims (including any 
Intercompany Claims resolved or compromised after the Effective 
Date by the Reorganized Debtors), Equity Interests, and Causes of 
Action of any nature whatsoever, including any interest accrued on 
Claims or Equity Interests from and after the Petition Date, whether 
known or unknown, against, liabilities of, liens on, obligations of, 
rights against, and Equity Interests in, the Debtors or any of their 
assets or properties, regardless of whether any property shall have 
been distributed or retained pursuant to the Plan on account of such 
Claims and Equity Interests, including demands, liabilities, and 
Causes of Action that arose before the Effective Date, any liability 
(including withdrawal liability) to the extent such Claims or Equity 
Interests relate to services performed by employees of the Debtors 
prior to the Effective Date and that arise from a termination of 
employment, any contingent or non-contingent liability on account 
of representations or warranties issued on or before the Effective 
Date, and all debts of the kind specified in sections 502(g), 502(h), 
or 502(i) of the Bankruptcy Code, in each case whether or not:  
(1) a proof of claim based upon such debt or right is filed or 
deemed filed pursuant to section 501 of the Bankruptcy Code; (2) a 
Claim or Interest based upon such debt, right, or Interest is allowed 
pursuant to section 502 of the Bankruptcy Code; or (3) the holder 
of such a Claim or Interest has accepted the Plan.  The 
Confirmation Order shall be a judicial determination of the 
discharge of all Claims and Equity Interests subject to the 
occurrence of the Effective Date. 

Releases by the Debtors As of the Effective Date, pursuant to section 1123(b) of the 
Bankruptcy Code, except for the rights that remain in effect from 
and after the Effective Date to enforce the Plan and the 
Restructuring Documents, for good and valuable consideration, the 
adequacy of which is hereby confirmed, and except as otherwise 
provided in the Plan or in the confirmation order for the Plan, the 
Released Parties will be deemed conclusively, absolutely, 
unconditionally, irrevocably, and forever released and discharged, 
to the extent permitted by law, by the Debtors and their estates, the 
Reorganized Debtors, and each of their respective current and 
former Affiliates from any and all Claims, Equity Interests, Causes 
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of Action, obligations, suits, judgments, damages, demands, debts, 
rights, causes of action, remedies, losses, and liabilities whatsoever, 
including any derivative claims, asserted or assertable on behalf of 
the Debtors, or the Reorganized Debtors (as the case may be), or 
their estates, whether liquidated or unliquidated, fixed or 
contingent, matured or unmatured, known or unknown, foreseen or 
unforeseen, existing or hereinafter arising, in law, equity, or 
otherwise, that the Debtors, or the Reorganized Debtors (as the case 
may be), or their estates would have been legally entitled to assert 
in their own right (whether individually or collectively) or on 
behalf of the holder of any Claim or Equity Interest or other person, 
based on or relating to, or in any manner arising from, in whole or 
in part, the Debtors, the Chapter 11 Cases, the purchase, sale, or 
rescission of the purchase or sale of any security of the Debtors or 
the Reorganized Debtors (as the case may be), the subject matter 
of, or the transactions or events giving rise to, any Claim or Equity 
Interest that is treated in the Plan, Causes of Action, the business or 
contractual arrangements between any of the Debtors and any 
Released Party, the Restructuring, the restructuring of any Claim or 
Equity Interest before or during the Chapter 11 Cases, the 
Disclosure Statement, the DIP Facility, the Restructuring Support 
Agreement, the Plan, including the issuance or distribution of 
Reorganized Cenveo Common Equity pursuant to the Plan or the 
distribution of property under the Plan, and related agreements, 
instruments, and other documents (including the Restructuring 
Documents), and the negotiation, formulation, or preparation 
thereof, the solicitation of votes with respect to the Plan, or any 
other act or omission, transaction, agreement, event, or other 
occurrence taking place on or before the confirmation of the Plan 
related or relating to the foregoing. 

Third-Party Releases As of the Effective Date, except for the rights that remain in effect 
from and after the Effective Date to enforce the Plan and the 
Restructuring Documents, for good and valuable consideration, the 
adequacy of which is hereby confirmed, and except as otherwise 
provided in the Plan or in the Confirmation Order for the Plan, the 
Released Parties will be deemed forever released and discharged, to 
the maximum extent permitted by law, by the Releasing Parties, in 
each case from any and all Claims and Equity Interests, Causes of 
Action, obligations, suits, judgments, damages, demands, debts, 
rights, causes of action, remedies, losses, and liabilities whatsoever, 
including any derivative claims asserted or assertable on behalf of 
the Debtors, or the Reorganized Debtors (as the case may be), or 
their estates, whether liquidated or unliquidated, fixed or 
contingent, matured or unmatured, known or unknown, foreseen or 
unforeseen, existing or hereinafter arising, in law, equity, or 
otherwise, that such holders or their affiliates would have been 
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legally entitled to assert in their own right (whether individually or 
collectively) or on behalf of the holder of any Claim or Equity 
Interest or other person, based on or relating to, or in any manner 
arising from, in whole or in part, the Debtors or the Reorganized 
Debtors (as the case may be), or their estates,  the Chapter 11 
Cases, the purchase, sale, or rescission of the purchase or sale of 
any security of the Debtors or the Reorganized Debtors (as the case 
may be), the subject matter of, or the transactions or events giving 
rise to, any Claim or Equity Interest that is treated in the Plan, 
Causes of Action, the business or contractual arrangements 
between any of the Debtors and any Released Party, the 
Restructuring, the restructuring of any Claim or Equity Interest 
before or during the Chapter 11 Cases, the DIP Facility, the 
Disclosure Statement, the Restructuring Support Agreement, the 
Plan, including the issuance or distribution of Reorganized Cenveo 
Common Equity pursuant to the Plan or the distribution of property 
under the Plan, and related agreements, instruments, and other 
documents (including the Restructuring Documents), and the 
negotiation, formulation, or preparation thereof, the solicitation of 
votes with respect to the Plan, or any other act or omission, 
transaction, agreement, event, or other occurrence taking place on 
or before the confirmation of the Plan related or relating to the 
foregoing.  

Exculpation  Except as otherwise specifically provided in the Plan, no 
Exculpated Party shall have or incur, and each Exculpated Party is 
released and exculpated from any Cause of Action for any claim 
related to any act or omission in connection with, relating to, or 
arising out of, the Chapter 11 Cases, in whole or in part, the 
Debtors, the formulation, preparation, dissemination, negotiation, 
or filing of the Restructuring Support Agreement and related 
prepetition transactions, the DIP Facility, the Disclosure Statement, 
the Plan, or the Restructuring, contract, instrument, release or other 
agreement or document created or entered into in connection with 
the Disclosure Statement or the Plan, the filing of the Chapter 11 
Cases, the pursuit of confirmation of the Plan, the pursuit of 
consummation of the Plan, the administration and implementation 
of the Plan, including the issuance of securities pursuant to the 
Plan, or the distribution of property under the Plan or any other 
related agreement.  The Exculpated Parties have, and upon 
completion of the Plan shall be deemed to have, participated in 
good faith and in compliance with the applicable laws with regard 
to the solicitation of votes and distribution of consideration 
pursuant to the Plan and, therefore, are not, and on account of such 
distributions shall not be, liable at any time for the violation of any 
applicable law, rule, or regulation governing the solicitation of 
acceptances or rejections of the Plan or such distributions made 
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pursuant to the Plan.  
Injunction Except as otherwise expressly provided in the Plan or for 

obligations issued or required to be paid pursuant to the Plan or the 
Confirmation Order, all Entities that have held, hold, or may hold 
Claims or Equity Interests that have been released pursuant to the 
Plan, shall be discharged pursuant to the Plan, or are subject to 
exculpation pursuant to the Plan, are permanently enjoined, from 
and after the Effective Date, from taking any of the following 
actions against, as applicable, the Debtors, Reorganized Cenveo, or 
the Released Parties:  (i) commencing or continuing in any manner 
any action or other proceeding of any kind on account of or in 
connection with or with respect to any such Claims or Equity 
Interests; (ii) enforcing, attaching, collecting, or recovering by any 
manner or means any judgment, award, decree, or order against 
such Entities on account of or in connection with or with respect to 
any such Claims or Equity Interests; (iii) creating, perfecting, or 
enforcing any lien or encumbrance of any kind against such Entities 
or the property or the estates of such Entities on account of or in 
connection with or with respect to any such Claims or Equity 
Interests; (iv) asserting any right of setoff, subrogation, or 
recoupment of any kind against any obligation due from such 
Entities or against the property of such Entities on account of or in 
connection with or with respect to any such Claims or Equity 
Interests unless such Entity has timely asserted such setoff right in 
a document filed with the Bankruptcy Court explicitly preserving 
such setoff, and notwithstanding an indication of a claim or interest 
or otherwise that such Entity asserts, has, or intends to preserve any 
right of setoff pursuant to applicable law or otherwise; and 
(v) commencing or continuing in any manner any action or other 
proceeding of any kind on account of or in connection with or with 
respect to any such Claims or Equity Interests released or settled 
pursuant to the Plan. 
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EXHIBIT B 
JOINDER AGREEMENT 

[_________], 2018 

The undersigned (“Joinder Party”) hereby acknowledges that it has read and understands 
the Restructuring Support Agreement, dated as of February 1, 2018 (as amended, amended and 
restated, supplemented or otherwise modified from time to time in accordance with the terms 
thereof, the “Agreement”), by and among Cenveo, Inc. (“Cenveo”), each of the direct and 
indirect Subsidiaries of Cenveo identified on Schedule 1 attached thereto, and the Persons named 
therein as “Consenting Creditors” thereunder.  Capitalized terms used and not otherwise defined 
herein shall have the meanings set forth in the Agreement. 

1. Agreement to be Bound.  The Joinder Party hereby agrees to be bound by all of 
the terms of the Agreement, a copy of which is attached hereto as Annex I (as the same has been 
or may hereafter be amended, supplemented, amended and restated or otherwise modified from 
time to time in accordance with the provisions hereof).  The Joinder Party shall hereafter be 
deemed to be a “Consenting Creditor” and a “Restructuring Support Party” for all purposes 
under the Agreement and with respect to all Claims and Interests held such Joinder Party. 

2. Representations and Warranties.  The Joinder Party hereby makes the 
representations and warranties of the Restructuring Support Parties (other than the Debtors) set 
forth in Section 7 of the Agreement to each other Restructuring Support Party. 

3. Governing Law.  This joinder agreement (the “Joinder Agreement”) to the 
Agreement shall be governed by and construed in accordance with the internal laws of the State 
of New York, without regard to any conflicts of law provisions which would require the 
application of the law of any other jurisdiction. 

 [THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Joinder Party has caused this Joinder Agreement to be 
executed as of the date first written above. 

 [Name of Transferor:  ___________________________] 
 
 

 
Name of Joinder Party:  ____ ______________________ 
 
By:  ______________________________ 
 Name:     
 Title:      

 
 
 

 
Notice Address: 
       
 
       

 Attention:      
  
 with a copy to: 
  

       
 
       

 Attention:      
  
 Principal Amount of First Lien Notes: 

  
$       

  
  Principal Amount of Second Lien Notes: 

 
$       

  
 Principal Amount of Other Claims:  

 
$       
 
Equity Interests: 
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SCHEDULE 1 
DEBTORS 

 
1. Cenveo, Inc. 
2. Cadmus Delaware, Inc.  
3. Cadmus Financial Distribution, Inc.  
4. Cadmus International Holdings, Inc.  
5. Cadmus Journal Services, Inc. 
6. Cadmus Marketing Group, Inc. 
7. Cadmus Marketing, Inc. 
8. Cadmus Printing Group, Inc.  
9. Cadmus UK, Inc. 
10. Cadmus/O’Keefe Marketing, Inc. 
11. CDMS Management, LLC 
12. Cenveo CEM, Inc. 
13. Cenveo CEM, LLC 
14. Cenveo Corporation 
15. Cenveo Omemee, LLC 
16. Cenveo Services, LLC 
17. CNMW Investments, Inc. 
18. Colorhouse China, Inc. 
19. Commercial Envelope Manufacturing Co., Inc. 
20. CRX Holding, Inc. 
21. CRX JV, LLC 
22. Discount Labels, LLC 
23. Envelope Products Group, LLC 
24. Expert Graphics, Inc. 
25. Garamond/Pridemark Press, Inc. 
26. Lightning Labels, LLC 
27. Madison/Graham Colorgraphics Interstate Services, Inc. 
28. Madison/Graham Colorgraphics, Inc. 
29. Nashua Corporation 
30. Nashua International, Inc. 
31. Old TSI, Inc.  
32. Port City Press, Inc. 
33. RX JV Holding, Inc. 
34. RX Technology Corp. 
35. Vaughan Printers Incorporated 
36. VSUB Holding Company 
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SCHEDULE 7(c)(i) 
COLLECTIVE BARGAINING AGREEMENTS 
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SCHEDULE 7(c)(ii) 
PENSION PLANS 

 
1. Lancaster Pension Plan 
2. Cenveo Pension Plan 
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SCHEDULE 7(c)(iii) 
MULTI-EMPLOYER PLANS 

 
1. Oregon Printing Industry Pension Plan 
2. GCC/IBT National Pension Fund  
3. Graphic Arts Industry Joint Pension Fund 
4. CWA/ITU Negotiated Pension Plan 
5. PACE Industry Union Management Pension Fund 
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SCHEDULE 7(c)(iv) 
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EXHIBIT B 
 

Evidentiary Support for First Day Pleadings
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I. Evidentiary Support for First Day Pleadings13 

A. Motion of Cenveo, Inc., et al., for Entry of an Order Directing Joint 
Administration of Chapter 11 Cases (the “Joint Administration Motion”) 

53. Cenveo has filed several purely administrative or procedural First Day Pleadings, 

including a motion to jointly administer Cenveo’s bankruptcy cases.  As in many large chapter 11 

cases that are jointly administered, Cenveo does not maintain lists of the names and addresses of 

their respective creditors on a debtor-by-debtor basis.  Given the integrated nature of Cenveo’s 

operations, joint administration of these chapter 11 cases will provide significant administrative 

convenience without harming the substantive rights of any party in interest.   

B. Motion of Cenveo, Inc., et al., for Entry of Interim and Final Orders 
Establishing Certain Notice, Case Management, and Administrative 
Procedures (the “Case Management Motion”) 

54. Pursuant to the Case Management Motion, Cenveo seeks entry of an order 

approving and implementing the notice, case management, and administrative procedures.  The 

proposed Case Management Procedures, among other things: (a) establish requirements for filing 

and serving Court Filings; (b) delineate standards for notices of hearings and agenda letters; (c) fix 

periodic omnibus hearing dates and articulate mandatory guidelines for the scheduling of hearings 

and objection deadlines; and (d) limit matters that are required to be heard by the Bankruptcy 

Court.  Given the size and complexity of these chapter 11 cases, implementing the Case 

Management Procedures will facilitate the fair and efficient administration of these cases and 

promote judicial economy.  

                                                 
13  Capitalized terms used in this section, but not defined have the meaning ascribed in the respective First Day 

Pleadings. 
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C. Motion of Cenveo, Inc., et al., for Entry of an Order (I) Extending Time to File 
Schedules of Assets and Liabilities, Schedules of Current Income and 
Expenditures, Schedules of Executory Contracts and Unexpired Leases, 
Statements of Financial Affairs, and Rule 2015.3 Financial Reports, and 
(II) Waiving Requirements to File Lists of Equity Holders (the “Schedules and 
Statements Extension Motion”) 

55. Cenveo has also filed another purely administrative or procedural First Day 

Pleadings:  (a) extending the deadline by which Cenveo must file its schedules of assets and 

liabilities, schedules of current income and expenditures, schedules of executory contracts and 

unexpired leases, and statements of financial affairs (collectively, 

the “Schedules and Statements”) by 30 days, for a total of 44 days from the Commencement Date, 

without prejudice to Cenveo’s ability to request additional extensions; (b) extending the deadline 

by which Cenveo must file its initial reports of financial information with respect to entities in 

which Cenveo holds a controlling or substantial interest as set forth in Federal Rule of Bankruptcy 

Procedure 2015.3 (the “2015.3 Reports”) to the later of:  (i) 30 days after the meeting of creditors 

to be held pursuant to section 341 of the Bankruptcy Code (the “341 Meeting”) and (ii) 44 days 

from the Commencement Date, or to file a motion with the Bankruptcy Court (as defined below) 

seeking a modification of such reporting requirements for cause, without prejudice to Cenveo’s 

ability to request additional extensions; and (c) waiving the requirements to file lists of equity 

security holders, as set forth in Fed. R. Bankr. P. 1007(a)(3). 

56. First, given the size and complexity of Cenveo’s business and financial affairs, and 

the critical matters that Cenveo’s management and professionals were required to address prior to 

the commencement of these chapter 11 cases, Cenveo was not in a position to complete the 

Schedules and Statements as of the Petition Date.  Second, no party in interest will experience 

prejudice by the Court granting Cenveo’s request for an extension.  Third, Cenveo has provided 

due notice to equity holders of the commencement of these cases and Plan-related matters. 
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D. Motion of Cenveo, Inc., et al., for Entry of an Order (I) Authorizing Cenveo to 
(A) Prepare a List of Creditors in Lieu of Submitting a Formatted Mailing 
Matrix and (B) File a Consolidated List of Cenveos’ 50 Largest Unsecured 
Creditors, (II) Authorizing Cenveo to Redact Certain Personal Identification 
for Individual Creditors, (III) Approving the Form and Manner of Notifying 
Creditors of Commencement of These Chapter 11 Cases (the “Matrix 
Motion”) 

57. Cenveo has also filed another purely administrative or procedural First Day 

Pleadings:  (a) authorizing Cenveo to:  (i) prepare a consolidated list of creditors in lieu of 

submitting separate mailing matrices for each Debtor (the “Creditor Matrix”), (ii) file a 

consolidated list of Cenveo’s 50 largest unsecured creditors, and (iii) mail initial notices through 

their Proposed Claims and Noticing Agent; (b) authorizing Cenveo to redact certain personal 

identification information for individual creditors; and (c) approving the form and manner of 

notifying creditors of commencement of these chapter 11 cases 

58. First, the preparation of separate lists of creditors for each debtor would be 

expensive, and time consuming. Therefore, Cenveo has requested to file a consolidated creditor 

matrix.  Moreover, filing a top 50 list will help alleviate administrative burdens, costs, and the 

possibility of duplicative service.  Second, the list of creditors may include information of 

individual creditors with personal information; such information can be used to perpetrate identity 

theft.  Third, mailing initial notices of bankruptcy through Cenveo’s agent, Prime Clerk LLC, to 

parties in interest will maximize efficiency in administering these chapter 11 cases and will ease 

administrative burdens that would otherwise fall upon the Bankruptcy Court and the U.S. Trustee. 
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E. Application of Cenveo, Inc., et al., for Appointment of Prime Clerk LLC as 
Claims and Noticing Agent (the “Claims Agent Application”) 

59. Cenveo has also requested the approval of a services agreement between Cenveo 

and Prime Clerk,14 and Cenveo’s retention and employment of Prime Clerk as claims and noticing 

agent for Cenveo in lieu of the Clerk of the United States Bankruptcy Court for the Southern 

District of New York, effective nunc pro tunc to the Petition Date.  Cenveo anticipates that there 

will be more than 20,000 entities to be noticed in these cases.  In view of the number of anticipated 

claimants and the complexity of Cenveo’s business, Cenveo submits that the appointment of the 

Claims and Noticing Agent is both necessary and in the best interests of Cenveo’s estates and its 

creditors because Cenveo will be relieved of the burdens associated with Claims and Noticing 

Services.  Accordingly, Cenveo will be able to devote its full attention and resources to maximize 

value for its stakeholders and facilitate the orderly administration of these chapter 11 cases. 

F. Motion of Cenveo, Inc., et al., for Entry of Interim and Final Orders 
Authorizing Cenveo to Continue (I) to Operate its Cash Management System, 
Honor Certain Prepetition Obligations Related Thereto, and Maintain 
Existing Business Forms, and (II) Its Intercompany Transactions (the “Cash 
Management Motion”) 

60. Cenveo seeks entry of interim and final orders to:  (a) (i) operate its cash 

management system (the “Cash Management System”); (ii) honor certain prepetition obligations 

related thereto; and (iii) maintain existing business forms; and (b) honor intercompany transactions 

in the ordinary course of business on a postpetition basis and granting superpriority administrative 

expense status to postpetition intercompany transactions. 

61. Cenveo operates a well-structured cash management system that is typical and 

comparable to the centralized cash management systems used by other similar companies to 

                                                 
14  The Claims Agent Application is supported by a separate declaration of Shira Weiner of Prime Clerk. 
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manage the cash flow of operating units in a cost-effective, efficient manner.  Cenveo uses its Cash 

Management System in the ordinary course to transfer and distribute funds to various operating 

accounts and to facilitate cash monitoring, forecasting, and reporting.  Cenveo’s finance 

department oversees the Cash Management System and implements cash management control 

protocols for entering, processing, and releasing funds, including in connection with intercompany 

transactions.  Additionally, Cenveo’s finance department regularly reconciles Cenveo’s books and 

records to ensure that all transfers are accounted for properly. 

62. Cenveo’s Cash Management System facilitates the timely and efficient collection, 

management, and disbursement of funds used in the Cenveo’s business.  Because of the nature of 

Cenveo’s business and the disruption to the business that would result if it were forced to close 

their existing bank accounts, it is critical that the existing Cash Management System remains in 

place. 

63. The Cash Management System is comprised of approximately 14 bank 

accounts and 13 lockboxes (collectively, the “Bank Accounts”).  The Bank Accounts are held at 

Bank of America and PNC.  The Cash Management System is based on a central concentration 

collection account maintained at PNC (the “Collection Account”) and a master disbursement 

account maintained at Bank of America (the “Disbursement Account”).   

64. The Cash Management System is organized to facilitate the seamless collection and 

disbursement of cash under Cenveo’s ABL Facility.  More specifically, each day, all of Cenveo’s 

available cash receipts are swept into the Collection Account, transferred to the Disbursement 

Account, and then disbursed from the Disbursement Account to pay business expenses, pay down 

obligations under the ABL Facility, and, in the event of a deficit, borrowed from the ABL Facility 

to pay down remaining obligations.  Cenveo  makes periodic drawdowns on the ABL Facility, by 
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means of submitting a borrowing request to Bank of America, as administrative agent (the “ABL 

Agent”), in accordance with the ABL Facility documents, to meet its projected operating 

obligations, with any such funds flowing into the Disbursement Account, through which the funds 

are is subsequently disbursed through the Cash Management System. 

65. Cash Collections  Prepetition, generally all cash (including electronic fund 

transfers or “EFTs”) collections have been deposited into one of eight Bank Accounts and 13 

lockboxes maintained by PNC.  Cash (including EFTs) and checks are received, processed, and 

deposited directly into the Depository Accounts.  Cenveo also maintains one Depository Account 

that Cenveo uses to hold cash receipts received in connection with waste revenue, rebates, 

divestiture revenues, postage reimbursements, subleases, energy credits, and unclaimed properties.  

Cenveo transfers any balance in the Depository Accounts to the Collection Account automatically 

on a daily basis.   Cenveo transfers the funds in the Collection Account to the Disbursement 

Account at Bank of America and uses such funds to pay operating expenses and pay down the 

ABL Facility.  In the event Cenveo has a shortfall, it uses the Disbursement Account to receive 

funds under a drawdown from the ABL Facility to pay down remaining expenses. 

66. Credit Card Collections Credit card sales are processed through third-party 

processors, namely Elavon Financial Services and Merchant Connect, and the proceeds are 

deposited, net of fees, into the Collection Account.  Cenveo transfers credit card proceeds to the 

Disbursement Account. 

67. The ABL Facility.  Cenveo is a party to certain deposit account control agreements 

in favor of the ABL Agent under the ABL Facility with respect to certain Bank Accounts.  Under 

the ABL Facility, if the availability (i.e., total availability minus outstanding commitments) is less 

than the greater of (a) 10% of the aggregate commitments of the then-applicable borrowing base 
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and (b) $20 million, then the ABL Agent may exercise certain cash dominion rules under the ABL 

Facility, which generally require, among other things, that Cenveo remit to the ABL Agent all cash 

balances in each applicable deposit account on a daily basis.  As described in the First Day 

Declaration, prepetition, the ABL Agent asserted that Cenveo’s liquidity position required Cenveo 

to comply with the ABL Facility cash dominion rules. 

68. Each day, the cash in the Collection Account is swept into the Disbursement 

Account at Bank of America.15  Additionally, Cenveo may request that the ABL Agent transfer 

available funds under the ABL Facility—determined by reference to the then-applicable borrowing 

base—to the Disbursement Account.  Cenveo utilizes funds in the Disbursement Account to satisfy 

obligations to vendors, employees, and various taxing authorities, and to repay the ABL Facility 

in the ordinary course of business.  Amounts drawn from the Disbursement Account are funded 

into four separate disbursement accounts related to accounts payable and payroll: 

(c) Debtor Cenveo Corporation maintains an account at Bank of America used 

to various corporate accounts payable payments including, but not limited 

to, vendor payments, taxes, consulting payments, employee 

reimbursements, and manual and direct ACH transactions (the “Corporate 

Accounts Payable Account”). 

(d) Debtor Cenveo Corporation maintains a payroll account at Bank of America 

(the “Payroll Account”).  Cenveo uses funds in the Payroll Account to fund 

manual payroll checks, special payrolls such as bonus payrolls, and legally 

required garnishments.  

                                                 
15  Occasionally, Cenveo also makes direct money order disbursements, which are nominal in amount (i.e., less than 

$20), to customers as part of a promotional program. 
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(e) Debtor Cenveo Corporation maintains an employee benefit trust account at 

Bank of America (the “Trust Account”).  Cenveo utilizes funds in the Trust 

Account to pay for government subsidized unemployment programs. 

(f) Debtor Cenveo Corporation maintains the Lightning Labels Account at 

Bank of America (the “Lightning Labels Account”).  Cenveo utilizes funds 

in the Lightning Labels Account to make vendor payments on behalf of the 

Lightning Labels business unit. 

69. The Corporate Accounts Payable Account, Payroll Account, Trust Account, and 

Lightning Labels Account are zero-balance accounts, which means every dollar going into these 

accounts from the Disbursement Account is accounted for and is earmarked for disbursement, 

leaving no cash deposited in these accounts at the end of the day.  After funding the Corporate 

Accounts Payable Account, Payroll Account, Trust Account, and Lightning Labels Account, 

Cenveo uses the remaining cash in the Disbursement Account to satisfy the ABL Facility and fund 

domestic and foreign wire transactions, direct debits for insurance programs, postage fees, and 

general payroll.  After the Commencement Date, Cenveo proposes to continue using the Bank 

Accounts, subject to Cenveo’s right to open and close certain accounts in its discretion. 

70. In the ordinary course, Bank of America and PNC charge, and Cenveo pays, honors, 

or allows the deduction from the appropriate account, certain service charges, lockbox fees and 

other fees, costs, and expenses (collectively, the “Bank Fees”).  Cenveo pays approximately 

$40,000 in Bank Fees each month, depending on transaction volume.  Cenveo estimates that 

approximately $40,000 in prepetition Bank Fees remain outstanding as of the Commencement 

Date (the “Prepetition Bank Fees”).  To maintain the integrity of its Cash Management System, 

Cenveo has requested authority to pay any prepetition Bank Fees for prepetition transactions that 
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are charged postpetition and to continue to pay the Bank Fees in the ordinary course on a 

postpetition basis.   

71. As part of its Cash Management System, Cenveo uses various preprinted business 

forms (the “Business Forms”) in the ordinary course.  To minimize expenses to its estates and 

avoid confusion during the pendency of these chapter 11 cases, Cenveo has requested that the 

Bankruptcy Court authorize Cenveo’s continued use of all existing preprinted correspondence and 

business forms (including, without limitation, letterhead, checks, and other business forms) as such 

forms were in existence immediately before the Petition Date, without reference to Cenveo’s status 

as debtors in possession, rather than requiring Cenveo to incur the expense and delay of ordering 

entirely new business forms. 

72. In the ordinary course of business, Cenveo and its affiliates engages in routine 

business transactions with other (the “Intercompany Transactions”) resulting in intercompany 

receivables and payables (the “Intercompany Claims”).  Accordingly, at any given time there may 

be Intercompany Claims owed by one debtor entity to another.  For example, debtors Cenveo, Inc. 

and Cadmus Journal Services Inc. (including certain other debtor affiliates) purchase information 

technology enabled data processing support services from non-debtor Cenveo Publisher Services 

India Limited (“Cenveo India”).  Cenveo India invoices Cenveo in United States dollars on a 

monthly basis for the services provided.  Cenveo pays Cenveo India on a cost plus basis for any 

services rendered.  As a result of this arrangement, intercompany balances in favor of Cenveo India 

from Cenveo are typically outstanding at any given time.  Payments from Cenveo are paid from 

the Disbursement Account and into an international account held at the State Bank of India (the 

“India Account”).  Cenveo India withdraws funds from the India Account to fund its operating 

expenses. 
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73.   The Intercompany Claims are reflected as journal entry receivables and payables, 

as applicable, in the respective debtors’ accounting systems.  Cenveo tracks all transfers in their 

respective accounting system and can ascertain, trace, and account for all Intercompany 

Transactions.  Cenveo will continue to track Intercompany Transactions on a postpetition basis.  

Disallowing the continued use of Intercompany Transactions would unnecessarily disrupt the Cash 

Management System and Cenveo’s operations to the detriment of Cenveo, its creditors, and other 

stakeholders.  Cenveo seeks the authority to continue the Intercompany Transactions in the 

ordinary course of business in a manner consistent with prepetition practice. 

G. Motion of Cenveo, Inc., et al., for Entry of Interim and Final Orders 
Authorizing Cenveo to (I) Pay Prepetition Employee Wages, Salaries, Other 
Compensation, and Reimbursable Employee Expenses and (II) Continue 
Employee Benefits Programs (the “Wages Motion”) 

74. Cenveo seeks entry of interim and final orders authorizing Cenveo to: (a) pay 

prepetition wages, salaries, other compensation, and reimbursable employee expenses and 

(b) continue employee benefits programs in the ordinary course, including payment of certain 

prepetition obligations related thereto.   

75. As of the Commencement Date, Cenveo employed approximately 5,200 

employees, including approximately 5,100 full-time employees (collectively, the “Full-Time 

Employees”)16 and approximately 100 part-time employees (collectively, the “Part-Time 

Employees” and, together with the Full-Time Employees, collectively, the “Employees”).  As of 

the Commencement Date Cenveo is party to 17 unexpired collective bargaining agreements (the 

“CBAs”) with respect to approximately 1,535 unionized Employees (the “Represented 

Employees”).  The Employees perform a wide variety of functions which will be critical to 

                                                 
16  Full-Time Employees are generally scheduled to work 40 hours per week. 
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Cenveo’s go-forward business operations and the administration of these chapter 11 cases.  In 

many instances, the Employees include personnel who are intimately familiar with Cenveo’s 

businesses, processes, and systems, who possess unique skills and experience to the core business 

segments of Cenveo, and/or who have developed relationships with wholesalers and distributors 

that are essential to Cenveo’s business.  Without the continued, uninterrupted services of the 

Employees, the ability of Cenveo to maintain and administer its estates will be materially impaired.  

76. In addition to the Employees, as of the Commencement Date, Cenveo from time to 

time, has retained specialized individuals as independent contractors (collectively, 

the “Independent Contractors”) to complete discrete projects, as well as temporary workers 

(collectively, the “Temporary Staff”) from several staffing agencies (collectively, the “Staffing 

Agencies”), to fulfill certain duties, including customer service, packaging, and shipping functions.  

As of the Commencement Date, Cenveo retained approximately 1,030 Independent Contractors 

and Temporary Staff in the aggregate.  

77. Cenveo does not believe that amounts owed to any Employees as of the 

Commencement Date will exceed the statutory cap of $12,850 set forth in sections 507(a)(4) and 

507(a)(5) of the Bankruptcy Code.  For the avoidance of doubt, Cenveo does not seek authority to 

pay any amounts in excess of $12,850 per Employee pursuant to the Interim Order. 

78. As of the Commencement Date, Cenveo incurred obligations to its Employees for, 

among other things, salaries, wages, overtime, and other similar obligations (collectively, the 

“Employee Compensation”).  Cenveo pays its Employees on a monthly, bi-weekly, and weekly 

basis, which accrue on either a salaried or hourly basis.  Cenveo’s historical average bi weekly 

gross Employee Compensation, including salaries, wages, and related compensation, has been 

approximately $11.5 million for the Employees.  The majority of Cenveo’s payroll is made by 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 116 of 163



 

12 
 

direct deposit through electronic transfer of funds to the Employees’ bank accounts or other 

electronic means.  

79. As of the Commencement Date, certain prepetition wage obligations are due and 

owing on account of certain hourly workers owed in arrears.  Further, certain Employees may be 

entitled to unpaid compensation due to (a) discrepancies that may exist between the amounts 

actually paid by Cenveo and the amounts that Cenveo was required to pay and (b) some checks 

issued to Employees before the Commencement Date may not have been presented for payment, 

or may not have cleared Cenveo’s banking system and, accordingly, may not have been honored 

and paid as of the Commencement Date. 

80. As of the Commencement Date, Cenveo estimates that it owes approximately $3.3 

million on account of accrued but unpaid Employee Compensation (the “Unpaid Compensation”).  

Accordingly, Cenveo has requested that the Bankruptcy Court authorize it to continue such 

programs and policies and to pay any prepetition or postpetition claims with respect thereto, in 

each case, in the ordinary course of business on a postpetition basis. 

81. As of the Commencement Date Cenveo has paid sales-based commissions to 

approximately 201 Employees engaged as sales associates. These Employees market Cenveo’s 

products under certain incentive policies, including the Envelope Incentive Plan, the Print and 

Label Commission Plan, and policies tailored towards individual offices.  Generally, these 

Employees receive commission payments in variable percentages based on the amount of product 

sold through their efforts (the “Commissions”).  The Commissions form an important part of many 

Employees’ overall compensation packages and motivate such Employees to maintain the 

customer goodwill of Cenveo’s estates.  Additionally, the Employees rely on the Commissions for 
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their daily living expenses such that failure to pay such Commissions would impose undue 

hardship.   

82. As of the Commencement Date, Cenveo estimates that it owes approximately $5.2 

million on account of accrued but unpaid Commissions (the “Unpaid Commissions”).  

Accordingly, Cenveo has requested that the Bankruptcy Court authorize Cenveo to continue such 

programs and policies and to pay any prepetition or postpetition claims with respect thereto, in 

each case, in the ordinary course of business on a postpetition basis. 

83. As of the Commencement Date, Cenveo estimates that Independent Contractors 

and Temporary Staff are owed an aggregate of approximately $3 million on account of services 

rendered prior to the Commencement Date (the “Unpaid Contractor and Temporary Staffing 

Amounts”).  These Independent Contractors and Temporary Staff perform a wide range of services 

critical to Cenveo’s operations, including, among other things, customer service, packaging, and 

shipping functions.  The Employees rely on the support of the Independent Contractors and 

Temporary Staff to complete certain tasks in furtherance of Cenveo’s businesses.  Cenveo believes 

the authority to continue paying its Independent Contractors and Temporary Staff is critical to 

maintaining and administering its estates.  Accordingly, Cenveo has requested that the Bankruptcy 

Court authorize Cenveo to continue such programs and policies and to pay any prepetition or 

postpetition claims with respect thereto, in each case, in the ordinary course of business on a 

postpetition basis. 

84. During each applicable payroll period, Cenveo routinely deducts certain amounts 

from Employees’ paychecks, including garnishments, child support, and similar deductions, as 

well as other pre-tax and after-tax deductions payable pursuant to certain employee benefit plans 

discussed herein, such as an Employee’s share of healthcare benefits and insurance premiums, 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 118 of 163



 

14 
 

401(k) contributions, legally ordered deductions, and miscellaneous deductions (collectively, 

the “Deductions”), and forward such amounts to various third-party recipients.  Cenveo only 

retains payments related to the Employee’s share of health care benefits and insurance premiums. 

85. In addition to the Deductions, certain federal and state laws require that Cenveo 

withholds certain amounts from Employees’ gross pay related to federal, state, and local income 

taxes, as well as Social Security and Medicare taxes (collectively, the “Employee Payroll Taxes”) 

for remittance to the appropriate federal, state, or local taxing authorities.  Cenveo must then match 

the Employee Payroll Taxes from its own funds and pay, based on a percentage of gross payroll, 

additional amounts for federal and state unemployment insurance and Social Security and 

Medicare taxes (the “Employer Payroll Taxes” and, together with the Employee Payroll Taxes, 

the “Payroll Taxes”).  The Payroll Taxes are generally processed and forwarded to the appropriate 

federal, state, and local taxing authorities at the same time as the Employees’ payroll checks are 

disbursed. 

86. As of the Commencement Date, Cenveo estimates that it owes approximately $1.1 

million on account of the Deductions and the Payroll Taxes (collectively, the “Withholding 

Obligations”).  Accordingly, Cenveo has requested that the Bankruptcy Court authorize Cenveo 

to continue such programs and policies and to pay any prepetition or postpetition claims with 

respect thereto, in each case, in the ordinary course of business on a postpetition basis. 

87. Certain Withholding Obligations for Cenveo’s Employees are processed and 

administered by Automatic Data Processing, Inc. (“ADP”).  As of the Commencement Date, 

Cenveo estimates it owes approximately $6,000 to ADP on account of prepetition payroll services 

(the “Unpaid Payroll Processing Fees”).  Accordingly, Cenveo has requested that the Bankruptcy 

Court authorize Cenveo to continue such programs and policies and to pay any prepetition or 
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postpetition claims with respect thereto, in each case, in the ordinary course of business on a 

postpetition basis. 

88. Prior to the Commencement Date and in the ordinary course of business, Cenveo 

reimbursed certain Employees or paid certain credit card invoices on behalf of certain Employees 

for approved expenses incurred on behalf of Cenveo in the scope of their employment 

(the “Reimbursable Expenses”).  Reimbursable Expenses include, among other expenses, travel-

related expenses such as meal allowances and car mileage allowances, entertainment expenses, 

and relocation fees.  Employees who pay for their own Reimbursable Expenses up front apply for 

reimbursement of such expenses by submitting an expense report to Cenveo.  Once Cenveo has 

determined that the charges are for allowable reimbursable business expenses, Cenveo has 

typically reimbursed such Employees for any such expenses.   

89. As of the Commencement Date, certain Employees pay for Reimbursable Expenses 

with their American Express Company (“Amex”) corporate credit cards (the “Amex Credit Card”). 

Generally, Amex then invoices the Employee directly for these charges and it is the employee’s 

responsibility to make payments.  The Employee then submits a reimbursement on account of the 

Reimbursable Expense to Cenveo and distributions are made within one to two weeks.  However, 

the accounts are historically held in the names of the Employees, and, to the extent the Employee 

fail to remit payment to Amex for the Reimbursable Expenses, Amex may seek to collect such 

unpaid amounts directly from Cenveo. 

90. As of the Commencement Date, certain of the Employees pay for travel related 

Reimbursable Expenses under Cenveo’s travel program maintained by Travel, Inc. using Cenveo’s 

travel account with Amex (the “Travel Account,” and together with the Amex Credit Card, the 

“Amex Program”). Generally, Amex invoices Cenveo directly for charges relating to the Travel 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 120 of 163



 

16 
 

Account.  Following Cenveo’s review of such invoices, such charges are paid directly by Cenveo 

to Amex.   

91. In addition to the Amex program, as of the Commencement Date, certain 

Employees also pay for Reimbursable Expenses with their JPMorgan Chase & Co. (“JPMorgan”) 

corporate credit cards (the “JPMorgan Credit Card”) and their JPMorgan single-use-account cards 

(the “JPMorgan SUA Card,” together, the “JPMorgan Cards”).  Generally, JPMorgan invoices 

Cenveo directly for these charges and, following Cenveo’s review of such invoices, such charges 

are paid directly by Cenveo to JPMorgan.   

92. Cenveo’s inability to reimburse the Reimbursable Expenses could impose hardship 

on the Employees where such individuals incurred obligations for Cenveo’s benefit.  Employees 

incurred the Reimbursable Expenses as business expenses on Cenveo’s behalf and with the 

understanding that such expenses would be reimbursed.  As of the Commencement Date, Cenveo 

estimates that it owes approximately $200,000 in aggregate Reimbursable Expenses.  Accordingly, 

Cenveo has requested that the Bankruptcy Court authorize Cenveo to continue such programs and 

policies and to pay any prepetition or postpetition claims and fees with respect thereto, in each 

case, in the ordinary course of business on a postpetition basis.  For the avoidance of doubt, Cenveo 

will not seek to pay any outstanding Reimbursable Expenses or fees related thereto in advance of 

the date they come due. 

93. Cenveo has historically offered its Employees the ability to participate in a number 

of insurance and benefits programs, including, among other programs, medical, dental, and vision 

plans, basic life and accidental death insurance, supplemental life insurance, disability benefits, 

employee assistance programs, retirement plans, a relocation program, severance, and other 

employee benefit plans as described below (collectively, the “Employee Benefits Programs”).  The 
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Employee Benefits Programs are, in each case, available to Employees depending on their status 

as full-time or part-time Employees, their level with the company, and their length of service 

(the “Eligible Employees”). 

94. As described above, failure to continue the Employee Benefits Programs could 

cause Employees to experience severe hardship.  Accordingly, Cenveo has requested that the 

Bankruptcy Court authorize Cenveo to continue such programs and policies and to pay any 

prepetition or postpetition claims with respect thereto, in each case, in the ordinary course of 

business on a postpetition basis..  

95. Cenveo offers its Employees the opportunity to participate in a number of health 

benefit plans, including medical, prescription, stop-loss insurance, dental, and vision plans 

(collectively, the “Health Benefit Plans”).  Specifically, Cenveo provides the following: 

ο Medical Plans:  Cenveo permits eligible Employees to participate in 
either (a) a choice of fully-insured health care plans or (b) a self-
insured heath care plan (collectively, the “Medical Plans”).  
Approximately 3,044 Employees participate in the Medical Plans.  
As of the Commencement Date, Cenveo estimates that it owes 
approximately $450,000 in administrative costs related to the fully-
insured and self-insured medical plans, and approximately 
$400,000 on account of unreimbursed medical claims payments 
advanced to medical providers in connection with the self-insured 
medical plan.  In addition, Cenveo offers its eligible Employees 
access to both a Flexible Savings Account (“FSA”) and Health 
Savings and Spending Accounts (“HSA”, and collectively with 
other coverage, the “Savings Accounts”), with HSAs and FSAs 
administered by Discovery Benefits and 
Wageworks.  Approximately 1,290 Employees use the FSAs or 
HSAs, for which Cenveo pays a monthly administration fee of 
approximately $173,000, approximately $45,000 of which is 
outstanding as of the Commencement Date. 

ο Vision Plan:  Cenveo has permitted eligible Employees to 
participate in a vision plan (the “Vision Plan”), administered by 
UnitedHealthCare.  As of the Commencement Date, Cenveo 
estimates that it owes approximately $15,000 on account of the 
Vision Plans. 
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ο Dental Plan:  Cenveo permitted eligible Employees to participate in 
a dental plan (the “Dental Plan”), administered by Aetna.  As of the 
Commencement Date, Cenveo estimates that it owes approximately 
$60,000 on account of the Healthcare Plans. 

ο Stop-Loss Insurance Policy:  Cenveo maintains a stop-loss 
insurance policy (the “Stop-Loss Insurance Policy”) with the Swiss 
Reinsurance Company Ltd. (“Swiss Re”) to protect against 
catastrophic claims under their Healthcare Plans—i.e., claims in 
excess of $750,000.  Coverage for the Stop-Loss Insurance Policy 
is covered in the premiums paid to Swiss Re for the Healthcare Plan.  
Cenveo estimates that the ongoing monthly administrative cost, 
which includes the Stop-Loss Insurance Policy is approximately 
$33,000.  As of the Commencement Date, Cenveo estimates that it 
owes approximately $10,000 on account of the Healthcare Plans.   

96. Cenveo maintains workers’ compensation insurance for its Employees at the 

statutorily required level for each state in which they have Employees (collectively, and as 

described herein, the “Workers’ Compensation Program”).  Cenveo maintains a workers’ 

compensation policy with a stop-loss insurance policy (the “Workers’ Compensation Insurance 

Policy”) with The Hartford Financial Services, Inc. and its affiliates (“Hartford”) as part of the 

Workers’ Compensation Program.  Additionally, Cenveo self-insures workers’ compensation 

obligations in certain jurisdiction, including Ohio.  Cenveo pays approximately $2 million 

annually to maintain the Workers’ Compensation Program. 

97. Cenveo must continue the claim assessment, determination, adjudication, and 

payment pursuant to the Workers’ Compensation Program, without regard to whether such 

liabilities are outstanding before the Commencement Date, to ensure that Cenveo complies with 

applicable workers’ compensation laws and requirements.17  There are approximately 133 open 

                                                 
17 Certain of Cenveo’s Workers’ Compensation Programs may change postpetition in the ordinary course due to 

changes in applicable laws and regulations and Cenveo’s ability to meet requirements thereunder.  By this Motion, 
Cenveo has requested authority to continue the Workers’ Compensation Programs postpetition, including making 
any changes to current policies and practices that become necessary. 
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claims under the Workers’ Compensation Policies.  Cenveo is not aware of any potential claims 

against it that have not yet been formally reported.  Cenveo seeks authority to continue the 

Workers’ Compensation Programs in the ordinary course on a postpetition basis.  As of the 

Commencement Date, Cenveo estimates that there is approximately $6 million in estimated 

remaining liability on account of the Workers’ Compensation Programs. 

98. Cenveo has historically provided its Employees with basic life and accidental death 

and dismemberment insurance, supplemental life insurance, short-term and long-term disability 

benefits, and employee assistance program benefits through various policies administered by Voya 

(collectively, the “Life, AD&D, Disability, and EAP Plans”).  As of the Commencement Date, 

Cenveo estimates that it owes approximately $6,000 on the prepetition Life, AD&D, Disability, 

and EAP Plans (including employer contributions, employee contributions, and administrative 

costs). 

99. Pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985 

(“COBRA”), former Employees of Cenveo (the “COBRA Participants”) must, in certain instances, 

continue insurance coverage under the Medical Plan, Dental Plan, and Vision Plan (the “COBRA 

Benefits”).  More specifically, COBRA Participants are entitled by law to continue to receive 

COBRA Benefits for up to 18 months, and in some instances up to 36 months, following 

termination of employment.  Approximately, 36 COBRA Participants receive benefits under the 

Medical Plan, approximately 31 COBRA Participants receive benefits under the Dental Plan and 

approximately 11 COBRA Participants received benefits under the Vision Plan. 

100. COBRA Participants are responsible for paying all premium costs associated with 

the COBRA Benefits. To assist in the administration of the COBRA Benefits, Cenveo utilizes the 

services of Mercer MarketPlace. 
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101. The costs of any COBRA fees (the “COBRA Fees”) are paid directly to Cenveo by 

Mercer Marketplace and then Cenveo funds Mercer Marketplace on a monthly basis to pay Aetna, 

Anthem, Kaiser, or UMPC.  As of the Commencement Date, Cenveo estimates that it owes 

approximately $6,000 in aggregate COBRA Fees. Accordingly, by this Motion, Cenveo has 

requested that the Bankruptcy Court authorize Cenveo to continue COBRA Benefits and to pay 

any COBRA Fees or costs related thereto in the ordinary course of business on a postpetition basis 

102. As of the Commencement Date, Cenveo maintains a retirement savings plan for the 

benefit of its Employees that satisfies the requirements of section 401(k) of the Internal Revenue 

Code (the “401(k) Plan”).  The 401(k) Plan is administered by John Hancock Retirement Plan 

Services and allows for automatic pre tax salary deductions of eligible compensation up to the 

limits set forth by the Internal Revenue Code.   

103. Cenveo also matches contributions to the 401(k) Plan for certain Represented 

Employees pursuant to their respective CBAs (the “401(k) Matching Contributions”).  Cenveo 

pays the 401(k) Matching Contributions each pay period.  As of the Commencement Date, Cenveo 

believes it might owe approximately $5,500 on account of the 401(k) Matching Contributions to 

the 401(k) Plan. 

104. Cenveo has historically provided paid time off to certain eligible Employees as a 

benefit (the “Paid Time Off”).  With the exception of those Employees in California, whose Paid 

Time Off accrues at a rate generally determined by the Employee’s length of employment, those 

Employees at all of Cenveo’s non-California locations with five years of service or fewer are 

eligible to receive 13 days of Paid Time Off at the beginning of each calendar year.  Cenveo’s Paid 

Time Off program combines vacation, sick, and personal days into a single “bank” of time.  When 

an Employee elects to take Paid Time Off, that Employee is paid his or her regular hourly or 
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salaried rate.  An Employee is only entitled to a prorated cash payment for unused Paid Time Off 

in the event that such Employee is terminated from Cenveo’s employment.   

105. Paid Time Off policies for Represented Employees are negotiated under their 

respective CBAs and may differ from Cenveo’s general policies. As of the Commencement Date, 

Cenveo estimates that approximately $4 million in Paid Time Off has been earned by Employees.  

Cenveo seeks authority to pay any amounts due with respect to earned but unused Paid Time Off 

for terminated Employees and to continue the Paid Time Off policies in the ordinary course on a 

postpetition basis.  For the avoidance of doubt, Cenveo does not pay out unused Paid Time Off at 

termination except where required by state law. Cenveo seeks to pay Paid Time Off to any 

Employee in excess of the $12,850 priority cap imposed by section 507(a)(4) of the Bankruptcy 

Code solely pursuant to the Final Order, not the Interim Order. 

106. Cenveo pays for certain expenses associated with relocating, or providing 

temporary housing to certain Employees (the “Relocation Program”).  Cenveo’s Relocation 

Program is administered by Graebel Worldwide Relocation Services, Inc. (“Graebel”).  As of 

the Commencement Date, Cenveo believes it owes approximately $26,000 to Graebel on account 

of the Relocation Programs.  Accordingly, subject to a Final Order, Cenveo has requested that the 

Bankruptcy Court authorize Cenveo to continue such programs and policies and to pay any 

prepetition or postpetition claims with respect thereto, in each case, in the ordinary course of 

business on a postpetition basis. 

107. In addition to the foregoing, Cenveo offers the Employees the opportunity to 

participate in a range of ancillary benefits, including commuter benefits, identity theft protection, 

a legal plan, and other employee wellness programs (the “Additional Fringe Benefit Programs”).  

The aggregate cost of the Additional Programs is de mimimus.  Accordingly, Cenveo has requested 
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that the Bankruptcy Court authorize Cenveo to continue such programs and policies and to pay 

any prepetition or postpetition claims with respect thereto, in each case, in the ordinary course of 

business on a postpetition basis. 

H. Motion of Cenveo, Inc., et al., for Entry of Interim and Final Orders 
Authorizing Cenveo to Maintain and Administer its Existing Customer 
Programs and Honor Certain Prepetition Obligations Related Thereto 
(the “Customer Programs Motion”) 

108. Cenveo seeks entry of interim and final orders, authorizing Cenveo to maintain and 

administer its prepetition customer-related programs in the ordinary course on a postpetition basis 

(collectively, the “Customer Programs”).   

109. Cenveo has historically provided certain incentives, discounts, and other 

accommodations to its customers to develop and maintain positive customer relationships.  The 

Customer Programs promote customer satisfaction and inure to the goodwill of Cenveo’s business 

and the value of its brand.  Accordingly, maintaining the goodwill of its customers is important to 

Cenveo’s ongoing operations in these chapter 11 cases, and is necessary to maximize value for the 

benefit of all of the Cenveo’s stakeholders. 

110. Cenveo seeks to honor its rebates in the form of cash rebates or as discounts on 

future invoices (the “Volume and Profit Rebates”) which incentivizes its customers to meet 

volume and profitability goals by continuing a certain level of purchasing.  Cenveo also seeks to 

honor rebates that are driven by, and awarded on account of, a customer’s trade terms (the “Trade 

Rebates,” and, together with the Volume and Profit Rebates, the “Rebates”). 

111. Programs like the Volume and Profit Rebates and the Trade Rebates are common 

in the paper converting industry and similar programs are used by Cenveo’s competitors.  Thus, 

Cenveo’s ability to continue offering the Rebates and to honor the obligations thereunder in the 

ordinary course of business is necessary for Cenveo to maintain its customer base.  Without the 
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Rebates, potential customers may be unwilling to shop from Cenveo at all, which would lead to a 

decline in revenues, the ultimate cost of which would be borne by Cenveo’s estates and, by 

extension, its creditors and other parties in interest. 

112. Cenveo seeks authorization to, in a manner consistent with its past practices, 

maintain and administer its existing customer programs and honor certain prepetition obligations 

related thereto.   

I. Motion of Cenveo, Inc., et al., for Entry of Interim and Final Orders 
Authorizing Cenveo to (I) Pay its Obligations Under Prepetition Insurance 
Policies, (II) Continue to Pay Certain Brokerage Fees, (III) Renew, 
Supplement, Modify, or Purchase Insurance Coverage, (IV) Enter Into New 
Financing Agreements in the Ordinary Course of Business and (V) Honor the 
Terms of the Financing Agreements and Pay Premiums Thereunder 
(the “Insurance Motion”) 

113. Cenveo seeks entry of interim and final orders authorizing Cenveo to:  (a) pay its 

obligations under prepetition insurance policies; (b) continue to pay certain brokerage fees; 

(c) renew, supplement, modify, or purchase insurance coverage in the ordinary course; (d) enter 

into new premium financing agreements in the ordinary course of business; and (e) honor the terms 

of the Financing Agreements (as defined below) and pay premiums thereunder.   

114. As of the Commencement Date, Cenveo maintained approximately 23 insurance 

policies (collectively, the “Insurance Policies”) administered by multiple third-party insurance 

carriers (collectively, the “Insurance Carriers”).  The Insurance Policies provide coverage for, 

among other things, director and officer liability (including tail coverage), property, general 

liability, commercial automobile liability, underground storage tank liability, lawyers’ 

professional liability, special risk (including kidnapping and ransom), commercial crime, 

employment practices liability, and media errors and omissions liability.  As of the 

Commencement Date, the aggregate annual premium for the Insurance Policies totaled 

approximately $3.05 million, plus applicable taxes and surcharges.  
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115. As of the Commencement Date, Cenveo financed the costs of certain Insurance 

Policies through premium financing agreements (the “Financing Agreements”) with AFCO 

Premium Credit LLC and Hartford Fire Insurance.  The Financing Agreements are set to expire in 

October 2018.  As of the Commencement Date, there is approximately $1,629,220 outstanding on 

account of the Financing Agreements. 

116. Continuation of the Insurance Policies and the Financing Agreement and entry into 

new insurance policies and premium financing agreements, in the ordinary course, are essential to 

the preservation of the value of Cenveo’s properties and assets.  Moreover, in many cases, coverage 

provided by the Insurance Policies is required by the regulations, laws, and contracts governing 

Cenveo’s commercial activities, including the requirement of the Office of the United States 

Trustee for the Southern District of New York (the “U.S. Trustee”) that a debtor maintain adequate 

coverage given the circumstances of its chapter 11 case.  Accordingly, Cenveo has requested 

authority to maintain its existing Insurance Policies and Financing Agreement, pay prepetition 

obligations related thereto, and enter into new insurance policies and premium financing 

agreements, as applicable, in the ordinary course of business on a postpetition basis. 

117. Marsh & McLennan Companies, (“Marsh”) assists Cenveo with:  (a) obtaining 

comprehensive insurance coverage for its operations; (b) negotiating policy terms, provisions, 

and premiums; (c) assisting Cenveo with claims; and (d) providing ongoing support throughout 

policy periods.  Cenveo pays Marsh aggregate quarterly fees in an amount equal to approximately 

$69,500 per quarter.  The annual fee is paid quarterly from the start of the applicable service period, 

which generally corresponds with the start of the Insurance Policies’ terms on October 1.  As of 

the Commencement Date, Cenveo owes $208,500 to Marsh on account of fees or any other 

prepetition obligations.  Marsh’s services are necessary to Cenveo’s ability to obtain Insurance 

18-22178-rdd    Doc 14    Filed 02/02/18    Entered 02/02/18 06:01:13    Main Document   
   Pg 129 of 163



 

25 
 

Policies on advantageous terms and at competitive rates.  Marsh’s services will also facilitate the 

proper maintenance of Cenveo’s Insurance Policies postpetition and ensure adequate protection of 

Cenveo’s property.  Accordingly, Cenveo has requested authority to continue paying amounts 

owed to Marsh in the ordinary course of business on a postpetition basis. 

J. Motion of Cenveo, Inc., et al., for Entry of Interim and Final Orders 
Authorizing the Payment of Certain Prepetition Taxes and Fees (the “Taxes 
Motion”) 

118. Cenveo seeks entry of interim and final orders authorizing Cenveo, in its sole 

discretion, to remit and pay certain accrued and outstanding prepetition taxes, including sales and 

use taxes, income taxes, personal and real property taxes, business fees, and similar taxes and fees.     

119. Cenveo collects, incurs, and pays sales and use taxes, income taxes, personal and 

real property taxes, business fees, and/or various other governmental taxes, fees, and assessments 

(collectively, the “Taxes and Fees”)18 to various federal, state, and local governmental units, 

including taxing authorities (collectively, the “Governmental Authorities”). 

120. Cenveo believes that failing to pay the Taxes and Fees could materially disrupt 

Cenveo’s business operations in several ways.  First, failing to pay certain of the Taxes and Fees 

likely would cause Cenveo to lose its ability to conduct business in certain jurisdictions.  Second, 

the Governmental Authorities could initiate audits, suspend operations, file liens, or seek to lift the 

automatic stay, which would unnecessarily divert Cenveo’s attention from the reorganization 

process.  Third, failing to pay Taxes and Fees could potentially subject certain of Cenveo’s 

directors and officers to claims of personal liability, which likely would distract those key persons 

                                                 
18  Cenveo does not seek authority to collect and remit state and federal employee-related withholding taxes by this 

Motion.  That relief is requested in Motion of Cenveo Inc., et al., for Entry of Interim and Final Orders Authorizing 
the Debtors to (A) Pay Prepetition Employee Wages, Salaries, Other Compensation, and Reimbursable Employee 
Expenses and (B) Continue Employee Benefits Programs, filed concurrently herewith. 
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from their duties related to Cenveo’s restructuring.  Fourth, unpaid Taxes and Fees may result in 

penalties, the accrual of interest, or both, which could negatively impact Cenveo’s business or the 

reorganization process.  Moreover, Cenveo collects and holds certain outstanding tax liabilities in 

trust for the benefit of the applicable Governmental Authorities, and these funds may not constitute 

property of Cenveo’s estate.  Accordingly, Cenveo seeks authority, but not direction, to pay the 

Taxes and Fees in the ordinary course of business consistent with historic practice as set forth more 

fully herein. 

K. Motion of Cenveo, Inc., et al., for Entry of Interim and Final Orders 
Approving Notification and Hearing Procedures for Certain Transfers of and 
Declarations of Worthlessness with Respect to Common Stock (the “NOL 
Motion”)  

121. Cenveo seeks entry of interim and final orders:  (a) approving certain notification 

and hearing procedures (the “Procedures”) related to certain transfers of, or declarations of 

worthlessness with respect to, Debtor Cenveo, Inc.’s common stock or any Beneficial Ownership 

therein (any such record or Beneficial Ownership of common stock (the “Common Stock”); and 

(b) directing that any purchase, sale, other transfer of, or declaration of worthlessness with respect 

to Common Stock in violation of the Procedures shall be null and void ab initio.  

122. As of December 31, 2017, Cenveo estimates that it has approximately $251 million 

of federal NOLs, $261 million of post-apportioned state NOLs, and $1,141,000,000 of pre-

apportioned state NOLs.  These NOLs and certain other Tax Attributes provide the potential for 

material future tax savings or other tax structuring possibilities in these chapter 11 cases.  The 

NOLs and certain other Tax Attributes are of significant value to Cenveo because, in the case of 

the $251 million of federal NOLs, $261 million of post-apportioned state NOLs, and 

$1,141,000,000 of pre-apportioned state NOLs, Cenveo can carry forward such Tax Attributes to 

offset future taxable income for up to 20 years, thereby reducing its future aggregate tax 
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obligations.  NOLs arising before 2018 can offset 100% of future taxable income and NOLs arising 

in taxable years starting with 2018 can be used to offset 80% of taxable income.  In addition, 

Cenveo may utilize such Tax Attributes to offset any taxable income generated by transactions 

consummated during these chapter 11 cases.  The value of the Tax Attributes will inure to the 

benefit of all of Cenveo’s stakeholders. 

123. Implementation of the Procedures is necessary and appropriate to enforce the 

automatic stay and, critically, to preserve the value of the Tax Attributes for the benefit of Cenveo’s 

estates.  Under section 382 of the IRC and corresponding provisions of state law, certain transfers 

of or declarations of worthlessness with respect to Common Stock prior to the consummation of a 

chapter 11 plan could cause the termination or limit the use of the Tax Attributes.  As stated above, 

Cenveo estimates that it have as much as approximately $251 million of federal NOLs, $261 

million of post-apportioned state NOLs, and $1,141,000,000 of pre-apportioned state NOLs as of 

December 31, 2017, which translate to the potential for material future tax savings or other 

potential tax structuring opportunities in these chapter 11 cases.  The termination or limitation of 

the Tax Attributes could be materially detrimental to all parties-in-interest.  Thus, granting the 

relief requested herein will preserve Cenveo’s flexibility in operating its business during the 

pendency of these chapter 11 cases and also implementing an exit plan that makes full and efficient 

use of the Tax Attributes, maximizing the value of its estates.   

124. Additionally, the Procedures do not bar all transfers of or declarations of 

worthlessness with respect to Common Stock.  Cenveo seek to establish procedures only to 

monitor those types of transactions that would pose a serious risk under the ownership change test 

pursuant to section 382 of the IRC or corresponding provisions of state law and to preserve 

Cenveo’s ability to seek substantive relief if it appears that a proposed transfer or declaration of 
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worthlessness could jeopardize Cenveo’s utilization of the Tax Attributes.  Because of the Tax 

Attributes’ importance to Cenveo’s restructuring, and consequently all parties-in-interest, the 

benefits of implementing the Procedures outweighs subjecting a limited number of transfers to the 

Procedures. 
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EXHIBIT C 

Committees Organized Prepetition 

Prepetition Committee Counsel Members 

First Lien Noteholder 
Group 

Stroock & Stroock & Lavan LLP 
180 Maiden Lane 
New York, NY 10038-4982 

Various holders of First 
Lien Notes 
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EXHIBIT D 

Consolidated List of the Holders of Cenveo’s 50 Largest Unsecured Claims                         

Pursuant to Local Rule 1007-2(a)(4), the following is a consolidated list of Cenveo’s 
creditors holding the 50 largest unsecured claims (the “Consolidated Creditor List”) based on 
Cenveo’s unaudited books and records as of the Commencement Date.  The Consolidated Creditor 
List has been prepared in accordance with Bankruptcy Rule 1007(d) and does not include 
(i) persons who come within the definition of “insider” set forth in section 101(31) of the 
Bankruptcy Code or (ii) secured creditors, unless the value of the collateral is such that the 
unsecured deficiency places the creditor among the holders of the 50 largest unsecured claims. 

 
The information contained herein shall not constitute an admission of liability by, nor is it 

binding on, Cenveo.  Cenveo reserves all rights to assert that any debt or claim included herein is 
a disputed claim or debt, and to challenge the priority, nature, amount, or status of any such claim 
or debt. In the event of any inconsistencies between the summaries set forth below and the 
respective corporate and legal documents relating to such obligations, the descriptions in the 
corporate and legal documents shall control. 
 

 Name of creditor and complete mailing 
address, including zip code 

Name, telephone number and email 
address of creditor contact 

Nature of 
claim 

 
(for 

example, 
trade debts, 
bank loans, 
professional 
services, and 
government 
contracts) 

Indicate if 
claim is 

contingent, 
unliquidated, 
or disputed 

Amount of claim 
 

If the claim is fully unsecured, fill in only 
unsecured claim amount. If claim is partially 

secured, fill in total claim amount and 
deduction for value of collateral or setoff to 

calculate unsecured claim. 
Total 
claim, 

if 
partia

lly 
secur

ed 

19Deducti
on for 

value of 
collateral 
or setoff 

[1] 

Unsecured Claim 

1 
Bank of New York Mellon 
225 Liberty Street 
New York, NY 10286 

Attn: Charles W. Scharf, CEO 
Tel: 212-495-1784 
Fax: 212-635-1799 
Email: N/A 

Unsecured 
Noteholder       $105,352,000.00 

2 
GCC/IBT National Pension Fund 
13191 Crossroads Parkway N., #205 
City of Industry, CA 91746-3434 

Attn: James P. Hoffa, General 
President 
Tel: 800-322-1489 
Fax: 532-463-5993 
Email:   info@gccibt-npf.org 

Pension       $35,522,126.98 

3 
CWA/ITU Negotiated Pension Fund 
1323 Aeroplaza Dr. 
Colorado Springs, CO 80916 

Attn: President or General Counsel 
Tel: 719-473-3862 
Fax: 719-473-3134 
Email: membersvc@cwaitu.com 

Pension       $10,399,610.00 

4 
International Paper 
6400 Poplar Ave 
Memphis, TN 38197 

Attn: Mark S. Sutton 
Tel: 901-419-9000 
Fax: 901-763-6140 
Email: sharon.ryan@ipaper.com 

Vendor       $5,670,344.39 

                                                 
19 The Debtors reserve the right to assert setoff and other rights with respect to any of the 
claims listed herein. 
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 Name of creditor and complete mailing 
address, including zip code 

Name, telephone number and email 
address of creditor contact 

Nature of 
claim 

 
(for 

example, 
trade debts, 
bank loans, 
professional 
services, and 
government 
contracts) 

Indicate if 
claim is 

contingent, 
unliquidated, 
or disputed 

Amount of claim 
 

If the claim is fully unsecured, fill in only 
unsecured claim amount. If claim is partially 

secured, fill in total claim amount and 
deduction for value of collateral or setoff to 

calculate unsecured claim. 
Total 
claim, 

if 
partia

lly 
secur

ed 

19Deducti
on for 

value of 
collateral 
or setoff 

[1] 

Unsecured Claim 

5 
Jenco Productions Incorporated 
401 South J Street 
San Bernardino, CA 92410 

Attn: Jennifer Imbriani 
Tel: 909-381-9453 
Fax: 909-381-5762 
Email: jen@jencoproductions.com 

Vendor       $4,262,609.38 

6 
Fasson/Avery Dennison 
35 Penn Am Drive 
Quakertown, PA 18951 

Attn: Philip M. Neal, CEO 
Tel: 215-536-9000 
Fax: 215-538-6799 
Email: N/A 

Vendor       $4,114,972.93 

7 

Oregon Printing Industry Pension 
Plan OPI Pension Trust  
1220 SW Morrison Street, Suite 300 
Portland, OR 97205-2222 

Attn: President or General Counsel 
Tel: 503-224-0048 x1669 
Fax: N/A 
Email: opi@aibpa.com 

Pension       $4,049,616.22 

8 
Evergreen Packaging Inc. 
5350 Poplar Ave., Suite 600 
Memphis, TN 38119 

Attn: John Rooney, Chief Executive 
Officer and President 
Tel: 901-821-5350 
Fax: 901-821-5391 
Email: 
evergreen.packaging@everpack.com 

Vendor       $3,477,233.00 

9 
FedEx Custom Critical 
1790 Kirby Parkway 500 
Memphis, TN 38138 

Name: FedEx Custom Critical 
Attn: Vicki Hunt 
Tel: 866-274-6117 
Fax: N/A 
Email: candice.carlyon@fedex.com 

Vendor       $2,932,014.44 

10 

Veritiv 
1000 Abernathy Rod NE 
Building 400 Suite 1700 
Atlanta, GA 30328 

Attn: Mary A. Laschinger 
Tel: 770-391-8200 
Fax: 770-659-4421 
Email: media@veritivcorp.com 

Vendor       $2,687,378.32 

11 
Transcendia 
9201 W. Belmont Ave 
Franklin Park, IL 60131 

Attn: Andy J. Brewer, President and 
CEO 
Tel: 847-678-1800 
Fax: 847-233-0199 
Email: N/A 

Vendor       $2,558,995.79 

12 
Gadge USA Inc. 
3000 Marcus Avenue 
Lake Success, NY 11042 

Attn: President or General Counsel 
Tel: 516-437-6340 
Fax: 516-437-6542 
Email: info@gadgeusa.com 

Vendor       $2,298,474.07 

13 
Old Dominion Freight Line Inc.  
500 Old Dominion Way 
Thomasville, NC 27360 

Attn: President or General Counsel 
Tel: 800-432-6335 
Fax: N/A 
Email:  customer.service@odfl.com 

Vendor       $2,240,117.03 

14 
Clifford Paper Incorporated 
600 E Crescent Avenue 
Upper Saddle River, NJ 07458 

Attn: Scott Clifford 
Tel: 201-934-5188 
Fax: 201-934-5188 
Email: mpolicatti@cliffordpaper.com 

Vendor       $2,183,333.17 
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 Name of creditor and complete mailing 
address, including zip code 

Name, telephone number and email 
address of creditor contact 

Nature of 
claim 

 
(for 

example, 
trade debts, 
bank loans, 
professional 
services, and 
government 
contracts) 

Indicate if 
claim is 

contingent, 
unliquidated, 
or disputed 

Amount of claim 
 

If the claim is fully unsecured, fill in only 
unsecured claim amount. If claim is partially 

secured, fill in total claim amount and 
deduction for value of collateral or setoff to 

calculate unsecured claim. 
Total 
claim, 

if 
partia

lly 
secur

ed 

19Deducti
on for 

value of 
collateral 
or setoff 

[1] 

Unsecured Claim 

15 
Central National Gottesman Inc. 
Three Manhattanville Road 
Purchase, NY 10577 

Attn: Jan Gottesman, President 
Tel: 914-696-9000 
Fax: 914-696-1066 
Email: jbabcock@cng-inc.com 

Vendor       $2,167,850.49 

16 
Connemara Converting 
544 Territorial Dr. 
Bolingbrook, IL 60440 

Attn: President or General Counsel 
Tel: 630-771-1209 
Fax: 630-771-9358 
Email: info@cmaraconverting.com 

Vendor       $1,936,446.26 

17 
UPM Raflatac Inc (Lockbox 3175) 
Dept Ch 19515 
Palatine, IL 60055-9515 

Attn: President or General Counsel 
Tel: 800-992-3882 
Fax: 888-870-6222 
Email: 
juha.makela@upmraflatac.com 

Vendor       $1,918,878.64 

18 

P.H. Glatfelter Paper 
96 South George Street 
Suite 520 
York, PA 17401 

Attn: President or General Counsel 
Tel: 717-225-4711 
Fax: 717-846-7208 
Email: info@glatfelter.com 

Vendor       $1,588,860.60 

19 

C.H. Robinson Worldwide 
11760 Miramar PkwyBuilding E 
Suite 100 
Miramar, FL 33025 

Attn: President or General Counsel 
Tel:  952-937-7829 
Fax: 952-937-7840 
Email: 
ben.campbell@chrobinson.com 

Vendor       $1,557,851.01 

20 
Victory Packaging 
3555 Timmons Lane 
Houston, TX 77027 

Attn: Ed Franza, National Account 
Manager 
Tel: 713-961-3824 
Fax: 713-961-3299 
Email: 
efranza@victorypackaging.com 

Vendor       $1,390,203.75 

21 
JohnsByrne Company  
6701 W. Oakton St. 
Niles, IL 60714-3932 

Attn: President or General Counsel 
Tel: 847-583-3100  
Fax: 847-470-4400 
Email: N/A 

Vendor       $1,266,736.97 

22 
Accent Group Solutions 
1154 Reco Ave 
Crestwood, MO 63126 

Attn: President or General Counsel 
Tel: 314-965-5388 
Fax: 314-965-6384 
Email: 
info@accentgroupsolutions.com 

Vendor       $1,168,454.65 

23 

Daneels Graphic Press Inc. 
13681 Newport Ave 
Ste 8-386 
Tustin, CA 92780 

Attn: President or General Counsel 
Tel: N/A 
Fax: N/A 
Email: N/A 

Vendor       $1,027,320.40 

24 
DLS Worldwide - LTL 
11163 Blossom Avenue 
Parma Heights, OH 44130 

Attn: President or General Counsel 
Tel:  877.744.3818 
Fax:  630.226.6565 
Email: agentinquiry@dls-ww.com 

Vendor       $1,011,991.82 
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 Name of creditor and complete mailing 
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secured, fill in total claim amount and 
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calculate unsecured claim. 
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if 
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ed 

19Deducti
on for 

value of 
collateral 
or setoff 

[1] 

Unsecured Claim 

25 

Graphics Arts Industry Joint Pension 
Plan 
25 Louisiana Ave NW 
Washington, DC 20001 

Attn: Marty L. Halberg, Co-Chairman 
Tel: 202-508-6670 
Fax: 202-508-6671 
Email: jpt@gciu.org 

Pension       $963,389.00 

26 
AGFA/Pitman 
611 River Drive, Center 3 
Elmwood, NJ 07407 

Attn: President or General Counsel 
Tel: 888-274-8626; 800-526-5441 
Fax: 201-440-6794 
Email: na_marketing@agfa.com 

Vendor       $843,770.17 

27 
The Boston Consulting Group Inc. 
Exchange Place, 31st Floor  
Boston, MA 02109 

Attn: Rob Souza 
Tel: 617-973-1200 
Fax: 617-973-1339 
Email: N/A 

Vendor       $825,000.00 

28 
Centimark Corp 
12 Grandview Circle 
Canonsburg, PA 15317 

Attn: President or General Counsel 
Tel: 855-814-5352 
Fax: 724-743-7770 
Email: thor.dicesare@centimark.com 

Vendor       $694,589.00 

29 
United Parcel Service 
55 Glenlake Parkway NE 
Atlanta, GA 30328 

Attn: President or General Counsel 
Tel: 404-828-6022 
Fax: 404-828-6912 
Email: tmcclure@ups.com 

Vendor       $667,476.89 

30 

INX International Ink Co 
150 North Martingale Road 
Suite 700 
Schaumburg, IL 60173 

Attn: Rick Clendenning, President 
and CEO 
Tel: 630-382-1800 
Fax: 847-969-9758 
Email: CustomerService@inxintl.com 

Vendor       $645,950.40 

31 
XPO Logistics Freight Inc.  
Five American Lane 
Greenwich, CT 06831 

Attn: President or General Counsel 
Tel: 844-742-5976 
Fax:  N/A 
Email: contact@xpo.com 

Vendor       $611,081.30 

32 
Manpower Incorporated 
100 Manpower Place 
Milwaukee, WI 60673-1212 

Attn: Jonas Prising, CEO 
Tel: 414-961-1000 
Fax: 414-961-7081 
Email: N/A 

Vendor       $608,568.43 

33 

Acucote, Inc. 
910 E Elm Street 
P.O. Box 538 
Graham, NC 27253-0538 

Attn: President or General Counsel 
Tel: 800-228-2683 
Fax: 800-807-0795 
Email: sales@acucote.com 

Vendor       $564,325.54 

34 
Westrock 
1000 Abernathy Road NE 
Atlanta, GA 30328 

Attn: President or General Counsel 
Tel: 770-448-2193 
Fax: 770-246-4646 
Email: bob.mcintosh@westrock.com 

Vendor       $530,021.10 
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35 
Color Dynamics Inc. 
200 East Bethany Drive 
Allen, TX 75002 

Attn: Matt Coltharp 
Tel: 800-445-0017 
Fax: 972-390-6699 
Email: 
cchalifoux@colordynamics.com 

Vendor       $510,498.38 

36 
Multi Plastics Incorporated 
7770 N Central Drive 
Lewis Center, OH 43035 

Attn: President or General Counsel 
Tel: 740-548-4894 
Fax: 740-548-5177 
Email: orders@multi-plastics.com 

Vendor       $499,792.97 

37 

Actega 
Abelstraße 43 
Wesel 46483 
Germany 

Attn: President or General Counsel 
Tel: +49 281 670-8   
Fax: +49 281 670-12040  
Email: info.ACTEGA@altana.com 

Vendor       $497,759.65 

38 

Ricoh Electronics Incorporated 
One Ricoh Square 
1100 Valencia Avenue 
Tustin, CA 92780 

Attn: President or General Counsel 
Tel: 714-566-2500 
Fax: 714-566-2509 
Email: asuzuki@rei.ricoh.com 

Vendor       $491,103.86 

39 
Ross Bindery Incorporated 
15310 Spring Avenue 
Santa Fe Springs, CA 90670 

Attn: President or General Counsel 
Tel: 562-623-4565 
Fax: 562-623-4575 
Email: karld@rossbindery.com 

Vendor       $453,044.27 

40 
Eastman Kodak Company 
343 State Street  
Rochester, NY 14650 

Attn: Jeffrey J. Clarke 
Tel: 800-698-3324 
Fax: 585-724-0663 
Email: EIAmericas@kodak.com 

Vendor       $420,537.94 

41 
USF Holland Inc. 
700 S. Waverly Rd. 
Holland, MI 49423 

Attn: President or General Counsel 
Tel: 616-395-5000 
Fax: 616-392-3104 
Email:   
support@hollandregional.com 

Vendor       $401,468.41 

42 

Creative Label Inc. - Elk Grove 
Village 
2450 Estest Ave 
Elk Grove Village, IL 60007 

Attn: President or General Counsel 
Tel: 847-956-6960 
Fax: N/A 
Email: N/A 

Vendor       $394,616.10 

43 

Bindagraphics Incorporated 
DBA Pack Appeal 
2701 Wilmarco Ave 
Baltimore, MD 21223 

Attn: President or General Counsel 
Tel: 410-362-7200 
Fax: 410-362-7233 
Email: info@bindagraphics.com 

Vendor       $390,272.70 

44 
ServiceNow Inc. 
2225 Lawson Lane 
Santa Clara, CA 95054 

Attn: John Donahoe 
Tel: 408-501-8550 
Fax: N/A 
Email: 
CustomerSupport@servicenow.com 

Vendor       $389,275.69 
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45 
ALG Worldwide Logistics LLC 
745 Dillon Drive 
Wood Dale, IL 60191 

Attn: President or General Counsel 
Tel: 630-766-3900 
Fax: 630-766-2037 
Email: info@algworldwide.com 

Vendor       $377,110.04 

46 
Papercone Corporation 
3200 Fern Valley Rd. 
Louisville, KY 40213 

Attn: President or General Counsel 
Tel: 502-961-9493 
Fax: 502-961-9346 
Email: 
pam_johansen@papercone.com 

Vendor       $361,697.55 

47 
E-Pallet Incorporated 
14701 Detroit Avenue Suite 610 
Lakewood, OH 44107 

Attn: President or General Counsel 
Tel: 888-805-9670 
Fax: 440-735-9270 
Email: N/A 

Vendor       $358,091.76 

48 
Finch Paper LLC 
1 Glen Street 
Glen Falls, NY 12801-2167 

Attn: President or General Counsel 
Tel: 518-793-2541 
Fax:  N/A 
Email:  info@finchpaper.com 

Vendor       $337,454.68 

49 
Electronics for Imaging 
6750 Dumbarton Circle 
Fremont, CA 94555 

Attn: President or General Counsel 
Tel: 650-357-3500 
Fax: 650-357-3907 
Email: info@efi.com  

Vendor       $331,690.30 

50 

Pension Benefit Guaranty 
Corporation 
Attn: President or General Counsel 
1200 K Street NW 
Washington, DC 20005 

Name: Pension Benefit Guaranty 
Corporation 
Attn: President or General Counsel 
Tel: 202-326-4020 
Fax: 202-326-4026 
Email: mypension@pbgc.gov 

Pension Contingent, 
Unliquidated     Unliquidated 
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EXHIBIT E 

Consolidated List of the Holders of Cenveo’s Largest Secured Claims 

Pursuant to Local Rule 1007-2(a)(5), the following is a list of creditors holding the five 
largest secured claims against Cenveo, on a consolidated basis, as of the Commencement Date. 

   
The information contained herein shall not constitute an admission of liability by, nor is it 

binding on, Cenveo.  Cenveo reserves all rights to assert that any debt or claim included herein is 
a disputed claim or debt, and to challenge the priority, nature, amount, or status of any such claim 
or debt.  The descriptions of the collateral securing the underlying obligations are intended only as 
brief summaries.  In the event of any inconsistencies between the summaries set forth below and 
the respective corporate and legal documents relating to such obligations, the descriptions in the 
corporate and legal documents shall control. 

 
 

Name of Creditor 

Creditor Name, and complete 
mailing address, including zip code 
of employee, agents, or department 
of creditor familiar with claim who 

may be contacted 

Amount of 
Claim 

Collateral Description 
and Value 

1. Bank of America, N.A. 
(ABL Credit Facility) 

Bank of America, N.A. 
Bank of America Plaza 
901 Main Street 
Dallas, Texas 75202-3714 

$125.6 million Substantially all assets 
subject to customary 
exclusions 

2. The Bank of New York 
Mellon 
(First Lien Notes) 

The Bank of New York Mellon 
Attn: Corporate Trust Administration 
101 Barclay Street 
Floor 7 West 
New York, NY 10286 

$540 million Substantially all assets 
subject to customary 
exclusions 

3. The Bank of New York 
Mellon 
(Second Lien Notes) 

The Bank of New York Mellon 
Attn: Corporate Trust Administration 
101 Barclay Street 
Floor 7 West 
New York, NY 10286 

$241 million Substantially all assets 
subject to customary 
exclusions 

4. The Bank of New York 
Mellon 
(FILO Notes) 

The Bank of New York Mellon 
101 Barclay Street 
Floor 7 East 
New York, New York 10286 

Attention: Corporate Trust 
Administration 

$50 million Substantially all assets 
subject to customary 
exclusions 

5. Cenveo has various 
collateral secured by liens 
under various state laws. 

Various Various Various 
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EXHIBIT F 

Summary of Cenveo’s Assets and Liabilities 

Pursuant to Local Rule 1007-2(a)(6), the following are estimates of Cenveo’s total assets 
and liabilities on a consolidated basis.  The following financial data is the latest available 
information and reflects Cenveo’s financial condition, as consolidated with their affiliated debtors 
and non-debtors as of the Commencement Date.  

 
The information contained herein shall not constitute an admission of liability by, nor is it 

binding on, Cenveo.  Cenveo reserves all rights to assert that any debt or claim included herein is 
a disputed claim or debt, and to challenge the priority, nature, amount, or status of any such claim 
or debt.  

 
Assets and Liabilities Amount 

Total Assets  
(Book Value as of December 30, 2017) 
 

$790 million 

Total Liabilities  
(Book Value as of December 30, 2017) 
 

$1.4 billion 
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EXHIBIT G 

Summary of the Publicly Held Securities of Cenveo 

Pursuant to Local Rule 1007-2(a)(7), the following lists the number and classes of shares 
of stock, debentures, or other securities of Cenveo that are publicly held, and the number of holders 
thereof as of January 1, 2018.   

 
 Publicly Held Security Issued Outstanding Holders1 

1. Series A Junior Participated 
Preferred Stock 

02 0 0 

2. Common Stock 8,583,605 8,583,605 62 

3. FILO Notes N/A N/A 1 

4. First Lien Notes N/A N/A 45 

5. Second Lien Notes N/A N/A 11 

6. Unsecured Notes N/A N/A 2 
 

Pursuant to Local Rule 1007-2(a)(7), the following lists the number and classes of shares 
of stock of Cenveo that are publicly held by Cenveo’s officers and directors as of January 1, 2018. 

 

 
Name of 

Beneficial Owner Title 

Amount of 
Beneficial 
Ownership 

Percentage of 
Common Stock 

Outstanding 

1. Robert G. Burton, 
Sr. 

Director/Officer 764,658 8.9% 

2. Robert G. Burton, 
Jr. 

Director/Officer 93,941 1.1% 

3. Gerald S. 
Armstrong 

Director 40,316 Less than 1% 

4. Mark J. Griffin Director 31,968 Less than 1% 

5. Susan Herbst Director 8,098 Less than 1% 

6. James G. Moorhead Director 0 Less than 1% 

7. Michael G. Burton Officer 99,438 1.2% 

8. Scott J. Goodwin Officer 35,541 Less than 1% 

                                                 
1  Holder information for First Lien Notes, and Second Lien Notes, as well as the holders of common stock were 

provided by Bloomberg services on February 1, 2018. 

2  10,000 shares authorized. 
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9. Ian R. Scheinmann Officer 18,802 Less than 1% 

10. Robert G. Burton, 
Sr. Family Trust3 

N/A4 312,500 3.7% 

 

                                                 
3  Robert G. Burton, Sr., Robert G. Burton, Jr, and Michael G. Burton beneficially own, in aggregate, approximately 

$5 million in First Lien Notes and approximately $1.5 million in Second Lien Notes. 

4  The Robert G. Burton, Sr. Family Trust owns the shares and Mrs. Burton and her sons Robert, Jr., Michael and 
Joseph Burton are co-trustees. Mr. Burton disclaims beneficial ownership of all the shares in this trust. 
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EXHIBIT H 

Summary of Cenveo’s Property Held by Third Parties 

Pursuant to Local Rule 1007-2(a)(8), the following lists Cenveo’s property, as of the 
Commencement Date, that is in the possession or custody of any custodian, public officer, 
mortgagee, pledge, assignee of rents, secured creditor, or agent for any such entity. 

 
Certain property of Cenveo’s is likely to be in the possession of various other persons, 

including maintenance providers, shippers, common carriers, materialmen, custodians, public 
officers, mortgagees, pledges, assignees of rents, secured creditors, or agents.  Through these 
arrangements, Cenveo’s ownership interest is not affected.  In light of the movement of this 
property, providing a comprehensive list of the persons or entities in possession of the property, 
their addresses and telephone numbers, and the location of any court proceeding affecting such 
property would be impractical.  Cenveo estimates that (a) the value of goods held in third-party 
warehouses is approximately $2.7 million; (b) the value of goods in transit is approximately 
approximately $13.5 million; (c) the aggregate value of lease security deposits is approximately 
$180,000 million; and (d) the aggregate value of utilities provider deposits is approximately 
$918,000. 
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EXHIBIT I 

Summary of Cenveo’s Property From Which Cenveo Operates Its Business 

Pursuant to Local Rule 1007-2(a)(9), the following lists the location of the premises 
owned, leased, or held under other arrangement from which Cenveo operates its business as of 
the Commencement Date. 

 
Property Address City State Country Owned or 

Leased 

2369 S. Trenton Way, Suite C Denver CO USA Owned 

1 Rittenhouse Rd Jefferson TN USA Owned 

1925 Slate Rd Jefferson TN USA Owned 

1 Rittenhouse Rd Jefferson TN USA Owned 

1925 Slate Rd Jefferson TN USA Owned 

616 Warwick Oaks (1748 Mill Farm Dr) Shelby TN USA Owned 

616 Warwick Oaks (1748 Mill Farm Dr) Collierville TN USA Owned 

5101 Zarzamora St San Antonio TX USA Owned 

14001 Inwood Rd Farmer's Branch (Dallas) TX USA Owned 

2828 Trade Center Drive, Suite 140 Carrollton TX USA Owned 

601 National Drive Ennis  TX USA Owned 

109 S Fillmore Street Amarillo TX USA Owned 

2016 GMC Vehicle Stamford CT USA Owned 

200 First Stamford Place Stamford CT USA Owned 

1955 Corporate Square Longwood FL USA Owned 

1325 Highlands Ridge Road Smyrna GA USA Owned 

1325 Highlands Ridge Road Smyrna GA USA Owned 
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Property Address City State Country Owned or 
Leased 

8621 Robert Fulton Drive Columbia MD USA Owned 

1820 Portal Street Baltimore MD USA Owned 

N/A Garamond/Pridemark MD USA Owned 

4810 Williamsburg Rd Hurlock MD USA Owned 

N/A Nashua - N/A MD USA Owned 

1323 Greenwood Rd Pikesville MD USA Owned 

3010 North Industrial Rd Kirksville MO USA Owned 

3301 Enterprise Ave Joplin MO USA Owned 

101 Workman Ct Eureka MO USA Owned 

101 Workman Ct Eureka MO USA Owned 

11410 Issaac Newton Sq N, Ste. 260 Reston VA USA Owned 

11410 Issaac Newton Sq N, Ste. 260 Reston VA USA Owned 

164 Jim Harding Way Huntsville AL USA Owned 

665 Third Street, Suite 505 San Francisco CA USA Owned 

705 Baldwin Park Blvd City of Industry CA USA Owned 

705 Baldwin Park Blvd City of Industry CA USA Owned 

211 E Ocean Blvd Rm 405 Long Beach CA USA Owned 

150 North Myers Street Los Angeles CA USA Owned 

6250 Boyle Avenue Vernon CA USA Owned 

6250 Boyle Avenue Vernon CA USA Owned 
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Property Address City State Country Owned or 
Leased 

3186 Pullman St. Costa Mesa CA USA Owned 

1323 Greenwood Road Pikesville MD USA Owned 

12990 SE Hwy 212 Clackamas OR USA Owned 

67 Boot Pond Rd Plymouth MA USA Owned 

67 Boot Pond Rd Plymouth MA USA Owned 

67 Boot Pond Rd Plymouth MA USA Owned 

301 SO 074 St Douglas County NE USA Owned 

301 SO 074 St Douglas County NE USA Owned 

4115 Profit Ct New Albany IN USA Owned 

4115 Profit Ct New Albany IN USA Owned 

2901 Byrdhill Rd Richmond VA USA Owned 

2901 Byrdhill Rd Richmond VA USA Owned 

6520 South 190th St Kent WA USA Owned 

6520 South 190th St Kent WA USA Owned 

6302 Churchman Bypass Road Indianapolis IN USA Owned 

6302 Churchman Bypass Road Indianapolis IN USA Owned 

1915 Rittenhouse Rd Jefferson TN USA Owned 

1925 Slate Rd Jefferson TN USA Owned 

1945 Rittenhouse Rd Jefferson TN USA Owned 

1955 Rittenhouse Rd Jefferson TN USA Owned 
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Property Address City State Country Owned or 
Leased 

Chucky Pk N Jefferson TN USA Owned 

Chucky Pk N Jefferson TN USA Owned 

Old A J HWY E Jefferson TN USA Owned 

1915 Rittenhouse Rd Jefferson TN USA Owned 

1925 Slate Rd Jefferson TN USA Owned 

1945 Rittenhouse Rd Jefferson TN USA Owned 

1955 Rittenhouse Rd Jefferson TN USA Owned 

Chucky Pk N Jefferson TN USA Owned 

Chucky Pk N Jefferson TN USA Owned 

Old A J HWY E Jefferson TN USA Owned 

5101 Zarzamora St San Antonio TX USA Owned 

13625 Inwood Rd Dallas County TX USA Leased 

14001 Inwood Rd Farmer's Branch (Dallas) TX USA Leased 

601 National Drive Ennis TX USA Leased 

101 S Fillmore Street Amarillo TX USA Owned 

105 S Fillmore Street Amarillo TX USA Owned 

109 S Fillmore Street Amarillo TX USA Owned 

115 S Fillmore Street Amarillo TX USA Owned 

117 S Fillmore Street Amarillo TX USA Owned 

1955 Corporate Square Longwood FL USA Leased 
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Property Address City State Country Owned or 
Leased 

3010 North Industrial Rd Kirksville MO USA Leased 

3301 Industrial Dr Joplin MO USA Owned 

RTE 220 Antis PA USA Leased 

Route 866 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

3575 Hempland Rd Easton / W Hempfield 
Township PA USA Owned 

555 Virginia Drive Fort Washington PA USA Owned 

Canal Street Williamsburg PA USA Owned 

Canal Street Williamsburg PA USA Owned 

Route 260 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

Route 866 Williamsburg PA USA Owned 

1323 Greenwood Rd Pikesville MD USA Leased 

1323 Greenwood Rd Pikesville MD USA Leased 

1323 Greenwood Rd Pikesville MD USA Leased 
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Property Address City State Country Owned or 
Leased 

1323 Greenwood Rd Pikesville MD USA Leased 

1323 Greenwood Rd Pikesville MD USA Leased 

12990 SE Hwy 212 Clackamas OR USA Leased 

RTE 220/198 Kristel Ln Antis PA USA Leased 

3575 Hempland Rd Easton / W Hempfield 
Township PA USA Owned 

555 Virginia Drive Fort Washington PA USA Owned 

Linden Ave. East Jersey City NJ USA Leased 

Linden Ave. East Jersey City NJ USA Leased 

Linden Ave. East Jersey City NJ USA Leased 

Linden Ave. East Jersey City NJ USA Leased 

2950 N Campbell Ave Chicago IL USA Leased 

2950 N Campbell Ave Chicago IL USA Leased 

3001 N Rockwell Chicago IL USA Leased 

3001 N Rockwell Chicago IL USA Leased 

3023 N Rockwell St Chicago IL USA Leased 

3023 N Rockwell St Chicago IL USA Leased 

3027 N Rockwell St Chicago IL USA Leased 

3027 N Rockwell St Chicago IL USA Leased 

3001 N Rockwell Chicago IL USA Leased 

3001 N Rockwell Chicago IL USA Leased 
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Property Address City State Country Owned or 
Leased 

3029 N Rockwell St Chicago IL USA Leased 

3029 N Rockwell St Chicago IL USA Leased 

3001 N Rockwell Chicago IL USA Leased 

3001 N Rockwell Chicago IL USA Leased 

4100 Earnings Way New Albany IN USA Owned 

4100 Earnings Way New Albany IN USA Owned 

Earnings Way New Albany IN USA Owned 

Earnings Way New Albany IN USA Owned 

4120 Profit Ct New Albany IN USA Owned 

4120 Profit Ct New Albany IN USA Owned 

301 SO 074 St Douglas County NE USA Leased 

301 SO 074 St Douglas County NE USA Leased 

101 Royal Lane Dallas TX USA Leased 

4500 Tiedeman Road Brooklyn / Cleveland OH USA Owned 

4500 Tiedeman Road Brooklyn / Cleveland OH USA Owned 

4500 Tiedeman Road Brooklyn / Cleveland OH USA Owned 

4500 Tiedeman Road Brooklyn / Cleveland OH USA Owned 

6302 Churchman Bypass Road Indianapolis IN USA Owned 

6302 Churchman Bypass Road Indianapolis IN USA Owned 

2901 Byrdhill Rd Richmond VA USA Owned 
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Property Address City State Country Owned or 
Leased 

2901 Byrdhill Rd Richmond VA USA Owned 

2905 Byrdhill Rd Richmond VA USA Owned 

2905 Byrdhill Rd Richmond VA USA Owned 

2700 Morrison Ave Richmond VA USA Owned 

2700 Morrison Ave Richmond VA USA Owned 

2721 Gresham Ave Richmond VA USA Owned 

2721 Gresham Ave Richmond VA USA Owned 

2701 Burley Ave Richmond VA USA Owned 

2701 Burley Ave Richmond VA USA Owned 

2700 Gresham Ave Richmond VA USA Owned 

2700 Gresham Ave Richmond VA USA Owned 

2701 Gresham Ave Richmond VA USA Owned 

2701 Gresham Ave Richmond VA USA Owned 

6520 South 190th St Kent WA USA Leased 

6520 South 190th St Kent WA USA Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 
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Property Address City State Country Owned or 
Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 

705 Baldwin Park Blvd City of Industry CA USA Leased 

150 N Myers Street Los Angeles CA USA Leased 

150 N Myers Street Los Angeles CA USA Leased 

155 N Mission Rd Los Angeles CA USA Leased 

155 N Mission Rd Los Angeles CA USA Leased 
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EXHIBIT J 

Location of Cenveo’s Substantial Assets, Books and Records,  
and Nature and Location of Cenveo’s Assets Outside the United States 

 
Pursuant to LBR 1007-2(a)(10), the following provides the location of Cenveo’s substantial 

assets, books and records, and the nature, location, and value of any assets held by Cenveo outside 
the territorial limits of the United States as of the Commencement Date. 

 
Cenveo’s Assets 

 
Location 

Books and Records; leased office space and various FF&E. Marwah Centre, 5th Floor 
Krishanlal Marwah Marg, Andheri East 
Mumbai 
India 400 072 

Leased office space and various FF&E. Steller IT Park, Tower I, IIIrd Floor 
C 25, Sector 62 
Noida, India 201 301 

Leased office space and various FF&E. KGL Centre 
36, Barnaby Road 
Kilpauk 
Chennai, Tamil Nadu 
India 600 010 

Leased office space and various FF&E. Cenveo Publisher Services – Bangalore 
#31, Kempapura 
Hebbal 
Bangalore 560 024 

Leased office space and various FF&E. 1 Mulgrave Chambers 
26-28 Mulgrave Road 
Sutton, Surrey SM2 6LE 
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EXHIBIT K 

Summary of Legal Actions against Cenveo 

Pursuant to Local Rule 1007-2(a)(11), the following lists material actions and proceedings 
pending or threatened against Cenveo or its properties where a judgment against Cenveo or a 
seizure of their property may be imminent as of the Commencement Date.  This list reflects actions 
or proceedings considered material by Cenveo and, if necessary, will be supplemented in the 
corresponding schedules to be filed by Cenveo in these chapter 11 cases.  

 

Entity Counterparty Nature of the Claim Status 

Commercial Envelope MAS Blvd. 
 
DELL & DEAN, PLLC                       
Attorneys for Plaintiffs 
SUZANNE DIBONA and 
RICK DIBONA 
1225 Franklin Avenue, Suite 
450 
Garden City, New York 
11530 
 
LAW OFFICES OF 
CURTIS, VASILE, 
MEHARY & DORRY P.C. 
Attorney for Defendants 
MAS BOULEVARD  
and STEVEN KRISTEL 
2174 Hewlett Avenue 
P. O. Box 801 
Merrick, New York 11566 

Worker’s Compensation 10/26/17: Motion 
seeking to dismiss 
and motion for 
judgment both 
returnable on this 
date. Cenveo will 
submit opposition 
to third party 
plaintiff’s motion 
seeking 
indemnification. 
 

Cenveo Corporation Wayne Preis dba 
Webstrings.Com 
 
Merton A. Howard, Esq. 
Kyle A. Mabe, Esq. 
Hanson Bridgett LLP 
425 Market Street, 26th Floor 
San Francisco, CA 94105 

 9/26/17: Private 
mediation held in 
San Francisco, 
California. 
 

Cenveo Corporation Julia Harr 
 
Christine T. Elzer, Esq. 
Elzer Law Firm, LLC 
100 First Avenue 
Suite 1010 
Pittsburgh, PA 15222 

Race and Sexual 
Discrimination 

12/19/17: 
Mediation 
scheduled with 
Judge Benson in 
Pittsburgh, 
Pennsylvania.  
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Entity Counterparty Nature of the Claim Status 

Cenveo Corporation and 
Asendia USA, Inc. 

Creditors Adjustment 
Bureau, Inc. 
 
Law Offices of Kenneth J. 
Freed 
Kenneth J Freed, Esq. 
David E. Weeks, Esq. 
14226 Ventura Blvd. 
P.O. Box 5914 
Sherman Oaks, CA 91413 
 

Breach of Contract of 
Equipment Lease 

Pending in 
American 
Arbitration 
Association 
 
10/3/17: 
Complainant 
provided Company 
with a few 
documents for 
purposes of 
discovery. 
Company has until 
11/2/2017 to 
respond.  

Cenveo Corporation Center for Environmental 
Health (CEH) in California 
 
Eric S. Somers, Esq. 
Lexington Law Group 
503 Divisadero Street 
San Francisco, CA 94117 

Proposition 65  Notice of 
Violation California Safe 
Drinking Water and 
Toxic Enforcement Act 
 

Payment was made 
on or about 12/15 
and the case has 
been settled and 
dismissed. 

Cenveo Corporation Jennifer Liestman 
 
Siddhartha H. Rothod, Esq. 
Rathod Mohamedbhai LLC 
2701 Lawrence St., Suite 100 
Denver, CO 80205 

Gender Discrimination, 
Wage and Hour Claims 

12/1/2017: 
Received 
correspondence 
from Liestman’s 
attorney of intent to 
file gender 
discrimination 
claim, Wage and 
Hour and other 
claims. 

Cadmus Journal Services, 
Inc. 

Lania Marie White 
 
W. Barry Montgomery, Esq. 
KPM Law 
901 Moorefield Park Drive 
Suite 200 
Richmond, VA 23236 

Alleged sexual assault 
and battery claim. 

12/18/17: Received 
summons and 
complaint in 
alleging sexual 
assault and battery.  
Investigation has 
been commenced by 
the Company into 
these allegations. 

Cenveo Corporation Simon Ortega 
 
OPPOSING COUNSEL: 
N. Nick Ebrahimian, Esq. 
Lavi & Ebrahimian, LLP 
8889 W. Olympic Blvd., 
Suite 200 
Beverly Hills, CA 90211 

Complaint alleging age 
harassment and 
discrimination, failure to 
prevent discrimination 
and retaliation, and 
wrongful termination and 
intentional infliction of 
emotional distress. 

12/13/17: Ortega 
filed complaint. 
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EXHIBIT L 

Cenveo’s Senior Management 

Pursuant to Local Rule 1007-2(a)(12), the following provides the names of the individuals 
who constitute Cenveo’s existing senior management, their tenure with Cenveo, and a brief 
summary of their responsibilities and relevant experience as of the Commencement Date. 

 
Name / Position Relevant Experience / Responsibility Tenure 

Robert Burton, Sr. 
Chairman of the Board, 
Chief Executive 
Officer 

Mr. Burton, Sr. has served as the Chairman of 
Cenveo, Inc.’s board of directors and Chief 
Executive Officer since September 2005. In 
January 2003, he formed Burton Capital 
Management, LLC, a company that invests in 
manufacturing companies, and has been its 
Chairman, Chief Executive Officer and sole 
managing member since its formation. From 
December 2000 through December 2002, Mr. 
Burton, Sr. was the Chairman, President and 
Chief Executive Officer of Moore Corporation 
Limited, a leading printing company with over 
$2.0 billion in revenue for fiscal year 2002.  
From April 1991 through October 1999, he was 
the Chairman, President and Chief Executive 
Officer of World Color Press, Inc., a $3.0 billion 
diversified printing company. From 1981 
through 1991, he held a series of senior 
executive positions at Capital Cities/ABC, 
including President of ABC Publishing.  Mr. 
Burton, Sr. was also employed for 10 years as a 
senior executive of SRA, the publishing division 
of IBM.  Mr. Burton, Sr. holds both a BS and an 
MA degree.  He also did additional post graduate 
studies at the University of Alabama.  He is the 
recipient of two honorary doctorate degrees in 
business from the University of Connecticut and 
Murray State University.  

12 years 
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Name / Position Relevant Experience / Responsibility Tenure 

Robert G. Burton, Jr. 
President 

Mr. Burton, Jr. has served as President of 
Cenveo since August 10, 2011. From December 
2010 to August 2011, Mr. Burton was President 
of Corporate Operations of Cenveo, Inc., with a 
primary focus on Mergers & Acquisitions, 
Treasury, Information Technology, Human 
Resources, Legal and Investor Relations. From 
September 2005 to December 2010, Mr. Burton 
was Executive Vice President of Investor 
Relations, Treasury, Human Resources and 
Legal at Cenveo.  He has been a member of the 
Executive Committee since joining the Cenveo 
board of directors. From 2004 to 2005, Mr. 
Burton was President of Burton Capital 
Management, LLC and was the primary 
investment officer before he joined Cenveo on 
September 12, 2005.  Mr. Burton has over 17 
years of business experience as an investor 
relations, M&A and financial professional.  Mr. 
Burton also served as the Senior Vice President, 
Investor Relations and Corporate 
Communications for Moore Wallace 
Incorporated (and its predecessor, Moore 
Corporation Limited) from December 2001 to 
May 2003.  Mr. Burton served as Vice President, 
Investor Relations of Walter Industries in 2000.  
From 1996 through December 1999, Mr. Burton 
held various management positions at World 
Color Press, Inc., including Vice President, 
Investor Relations.  Mr. Burton earned a 
Bachelor of Arts degree from Vanderbilt 
University majoring in Economics with a minor 
in Business Administration. 

12 years 
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Name / Position Relevant Experience / Responsibility Tenure 

Michael G. Burton 
Chief Operating 
Officer 

Mr. Burton has served as Cenveo’s Chief 
Operating Officer since June 2014.  From 
July 2013 to June 2014, he was President of the 
Print, Label and Packaging groups. In 
November 2010, Mr. Burton became President 
of the Label division and subsequently became 
responsible for the Packaging division in 
January 2012.  From September 2005 to 
November 2010, Mr. Burton was Senior Vice 
President, Operations with a primary focus on 
procurement, information technology, 
environmental health & safety, and human 
resources.  From 2003 to 2005, he was Executive 
Vice President, Operations of Burton Capital 
Management, LLC.  He was a founding member 
of Burton Capital Management, LLC before he 
joined Cenveo in September 2005.  Mr. Burton 
was previously Vice President of Commercial & 
Subsidiary Operations, a $600 million division 
of Moore Corporation Limited.  Mr. Burton 
received his Bachelor of Arts degree from the 
University of Connecticut. 

12 years 

Scott J. Goodwin 
Chief Financial Officer 

Mr. Goodwin has served as Cenveo’s Chief 
Financial Officer since August 2012 and was 
Chief Accounting Officer from April 2012 to 
August 2012.  From June 2009 to April 2012, 
Mr. Goodwin served as Cenveo’s Corporate 
Controller.  Mr. Goodwin joined Cenveo as 
Assistant Corporate Controller in June 2006.  
From September 1999 to June 2006, he worked 
in public accounting at Deloitte & Touche, LLP.  
Mr. Goodwin is a CPA and received his 
Bachelor’s degree in Accounting from The 
Citadel. 

11 years 
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Name / Position Relevant Experience / Responsibility Tenure 

Ian Scheinmann 
Senior Vice President 
of Legal Affairs 

Mr. Scheinmann has served as Cenveo’s Senior 
Vice President, Legal Affairs since August 2010.  
He has also served as Cenveo’s Company 
Secretary since June 2015.  From May 2010 until 
August 2010, he served as Cenveo’s in-house 
real estate counsel.  Prior to his role as Cenveo’s 
in-house counsel, Mr. Scheinmann was 
Cenveo’s outside real estate counsel as a 
member of Rudoler & DeRosa, LLC in Bala 
Cynwyd, Pennsylvania, where his practice 
covered a wide range of real estate and business 
transactions.  Prior to joining Rudoler & 
DeRosa, from August 2002 until March 2009, 
Mr. Scheinmann was a shareholder with the 
Philadelphia office of Greenberg Traurig, LLP.  
From 1995 until 2002, he was engaged in private 
practice with: (i) Dilworth Paxson, LLP in 
Philadelphia, Pennsylvania (September 2000 
until July 2002); (ii) Anderson, Kill and Olick, 
P.C. in Newark, New Jersey and New York, 
New York (November 1996 until May 2000); 
and (iii) Weiner Lesniak in Parsippany, New 
Jersey (October 1995 until October 1996).  
Mr. Scheinmann received his Bachelor of 
Science in Business Administration from the 
John M. Olin School of Business at Washington 
University, St. Louis, Missouri and his J.D. with 
honors from Seton Hall University School of 
Law. 

7 years 
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EXHIBIT M 

Cenveo’s Payroll for the 30 Day Period  
Following the Filing of Cenveo’s Chapter 11 Petitions 

 
Pursuant to Local Rules 1007-2(b)(1)-(2)(A) and (C), the following provides, for the 

30-day period following the Commencement Date, the estimated amount of weekly payroll to 
Cenveo’s employees (exclusive of officers, directors, and stockholders), the estimated amount paid 
and proposed to be paid to officers, stockholders, and directors, and the amount paid or proposed 
to be paid to financial and business consultants retained Cenveo. 

 
Payments Payment Amount 

Payments to employees (not including officers, 
directors, and stockholders) 

Payments to officers, directors, and stockholders 

Payments to financial and business consultants 

$25,500,000  
 
 

$391,000 
 

$820,000 
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EXHIBIT N 

Cenveo’s Estimated Cash Receipts and Disbursements for the  
Thirty (30) Day Period Following the Filing of the Chapter 11 Petitions 

 
Pursuant to Local Rule 1007-2(b)(3), the following provides, for the 30-day period 

following the Commencement Date, Cenveo’s estimated cash receipts and disbursements, net cash 
gain or loss, and obligations and receivables expected to accrue that remain unpaid, other than 
professional fees. 

 
Type Amount 

Cash Receipts                                                                                $78,539,994.71  

Cash Disbursements                                                                              $107,040,285.99  

Net Cash Loss                                                                              $(28,500,291.28) 

Unpaid Obligations (excluding 
professional fees)                                                                                     $64,833,571  

Unpaid Receivables (excluding 
professional fees)                                                                                     $84,749,765  
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