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Execution Copy

RELEASE AND DISCHARGE

Ty NORTHERN DIGITAL INC, and its predecessors (the “Barrower™), NDI
HOLDING CORP., NDIEUROPE GMBH and NORTHERN DIGITAL
INC,, HONG KONG BRANCH {eollectively, the “NDI Group™)

ANDTO:  BANK OF MONTREAL, in its capaeity as administrative agent (the
“Agent”) acting for and en behalf of iiself and the Lenders under a eredit
agreement dated ws of Aagust 4, 2010 hetween the Borvower, as horrower,
the Lenders, as lenders, the Agent, as administrative agent, and others (the
“Syndicated Credit Agreoment™)

ANDTG:  BANK OF MONTREAL, ROYNAT INC. and such other lenders as may
became parties 1o the Syadicated Credit Agreement from fime to tinee, 8y
lenders (collectively, the *Lenders™)

ANDTO:  BMO CAPITAL CORPORATION {("BMOCC™

AND T GIFFEN LAWYERS LLP, GOWLING LAFLEUR HENDERSON LLP,
FRASER MILNER CASGRAIN LLP, FOLEY & LARDNER LLP,
KIRKLAND & ELLIS LLP, STOCK ADERS + PARTNER
RECHTSANWALTE and LOVELLS LLP {vollectively, “Legal Counsel®)

RE: Credit facilities extablished in favour of the Barrower prrsusnt to x eredit
agreement dated as of December 21, 2007 hetwren NDI Avguivition Corp., ag
boerrower {(now Nerthern Digital Ine.}, snd Bank of Moutreal, as lender
{“Old BMO") {as amended, modified, supplemented, extended, renewad,
restuated or replaced fram time to time, the “Existing Credit Agresment™)

BATE: Angust 4, 2018
RECITALS:
A, The Borrower is currently indebted to Old BMO pursuant o the Esistin g Credit

Agreement and other agreements, documents and instruments in respect thereof,

8. Qld BMO has been advised that the Borrower plans to repay all indebiedness. Habilities
and obligations owing by it to Old BMO in connection with the Bxisting Credit
Agreement including, without limitation, those debis, labilities and obBgations set forth
in Schedule “A™ attached hercto other than the indebtedness, oblipations and Rabilities of
the Borrower arising from or refating to the Existing Hedging Agreements, the BExisting
Corporate MasterCards und the Existing Letters of Credit (each term as defined in the
Syndicated Credit Agreement) as listed in Schedule “BY attachied hereto {collectively, the
“Continuing Obligations™).
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B,

The aggregate outstanding indebtodness, lahilities and abligations owed by the Borrowsr
1o Old BMO in connection with the Existing Credit Agreenent as af August 4, 2010 ix
{dn$13,880,808.82 (the “Payout Amownt™,

In connection with the pavment of the Pavout Amount by the Borrower 1o Qld BMO, the
Borrower, the Agent, the Lenders and BMOQCC have requiested that O1d BMO deliver this
Release and Discharpe,

In consideration of payment in fll uf the Payout Amount, Old BMO hereby
acknowledges and agrees that, effective upon (i1 recei pl by 1t of the Payont Amount
betore 4:00 poyon August 4, 2010 in immediately available funds, and (i) the execution
and delivery of the Syndicated Credit Agreement:

(2 Allcredit facilities established by Old BMO in favour of the Borrower under the
Existing Credit Agreement shall be terminated and cancelled, with no forther
drawdowns or other eredit accommodations permitied thereunder save and exeept
the Continuing Dbligations. The terms and conditions of the Continui ng
Ubligations shal] continne o remain in full force and effoct.

(B) Al agresments, documents or other instruments refating to, evidencing or
comprising any loan document or secarity interest granted in fivour of Old BMO
in connection with the Existing Credit Agreement by any member of the NDJ
Group are hereby cancelted and tenmivated and ase of no further foree ar effect
save and except for (i) credit cardholder agreements in connection with the
Existing Corporate MasterCards, {1} the Existing Hedging Agreements, and {iii}
fetter of credit agreements and related instraments in connection with the Fxistin g
Letters of Credit {collectively, the “Continuing Agreements™), The Continuing
Agreements shall continue to remain in full force and effest,

{c} Old BMO sbsalutely and unconditionally remises, releases and forever discharges
any and all security interests, hypothecs, Heng, cneumbrances, charges and
morigages granted in favonr of it by any member of the NDJ Grogp in connection
with the Existing Credit Agreement including, withowt Hmitation, {1} the seearity
interests and lens as evidenced by the vegistrations under the Personad Property

§oo e

Security Act (Qntario) and Eniform Commercial Code Yisted in Schedule <O
attached herete, and (i) all sceurity interests and lens relating to the Bxisting
Credit Agreemant as evidenced by registrations in favour of Old BMC with the
Canadien Intellectual Property Office, the United States Patent and Trademark
Office or any other register established and maintuined under the legislative or
regulatory authority of a nation, conntry, Mate, municipality or treaty
{vollectively, the “Registrations™).

{il} Old BMO releases its intorest In all policiss of insurance held in respeat of the
Borrower (or any other member of the NDI Ciroup) and il respective assets (fo
the extent obtained incommection with the Existing Credit Agreement), and agrees
that any notation of such inferest may be deleted from alf of those policies.
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1953

6.

Lai

(&} Old BMO authorizes sach Lepal Counsel, and any of thelr respective agents,
eraployess or representatives, to discharge or canse 1 be d ischarged all fimancing
statements and charges in connection with the Existing Uredit Agreement
{including, without Hmitation, those financing stateraents or charges listed in
Schedule “C™ attached hereto or otherwise referred to ju parapraph 1{c) abovi)
and this Release snd Discharge shall be good and safficient authority for cach
Legal Connsel, or any such agent, employes or reprasentative, to do so.

Old BMO represents and warrants 1o each momber of the NDI Group, the Agent, the
Lenders and BMOOCC that (3} it bas it sold, asstgned, encantbered, hypothecated, parted
with possession of or granted any interest in all or any part of any seeurily, loan
document or other instrument delivered by any member of the NDI Group to Old BMO
i connection with the Existing Credit Agresment, and {11} ay of the date hereof, the
Registrations constitute all of the registrations, fitings sud notices affecting or in respest
of each member of the NDI Group or their respective undertaking, property or asset,
which have been effected by or on behal? of Old BMO in connection with the Pxisting
Credit Agreement.

Old BMUO ondentakes and agrees 1o exeowse and deliver or & cause to be executed and
delivered W each member of the NI Group, the Agent, the Lenders and BMOCC, from
time to time, at the Borower's, the A gent’s any Lender's ur BMOCO s veasonable
request, and at the expunse of the Borrawer, registrabile discharges of the Registrations
and such forther agreements, mstruments and other documents as the Agent, the Lendsas,
the Borrower, BMOCC mndior their respestive tegal counsel may reasonably advise are
necessary or desirable to give full effect to the intention of this Release and Discharge or
to publicly record any matter arising therefrom.

This Release and Discharge shall be for the benefit of sach menber of the N Group,
the Agent, the Lenders, BMOOCC and each of their respeetive suceessars and assigns and
shall be binding npon Old BMO and its respective sueeessors and assigs,

This Release and Discharge shall be governed by and eonstrued in secordanee with the
faws of the Provinee of Ontario and fhe taws of Canada applicable therein

For greater cortainty, and notwithstanding any other provision of this Release md
Discharge, the Syndicated Credit Agreement and amy and all security granted i raspeet
of the Syndicated Credit Agreenvent and all other agreements, domsments and instruments
in rexpect of the Syndicated Credit Agreement in favour of the Agent and the Lenders,
shall not be subjet 1o the provisions of this Release and Dischargs.
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IN WITNESS OF WHEREOF. this Relenss wnd Dischiarge has been sxecuted on the date first
nesed above,

BANK QF MONTREAL, 35 fender under the
Existing Credit Apreement
Pags T e

Name
Title:

Mane
Tities

IFWe have suthority o bind the Bank.
¥

Redease and Dixcharge frony BACO (2007 Cradit Facilisiey)
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RCHEDULE “A”

PAYOUT AMOUNT

The aperegate amount owing by the Rorrower as at August 4, 2010 under the Uperating
Facility 1s Cdn$0.00 (Nil

The sggregate amount owing by the Borower a8 at August 4, 2010 under the Tern
Facility is CdnS13,880.808.82 (per diem interest is §) L8051
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LIST OF CONTINUING OBLIGATIONS

SCHEDULE “8»

1. Existing Corpurate MasterCards
NAME CARD #

CLAUSEN, PALL D
SMITH DEPT, ROBIN
BERNARDO DEPT, WENDY
MAYNE DEPT, JULIE
FREITAS DEPT.TERRY
BECKNER, GLEN
CABRAL DEPT, DINIS
POKSZY WEA, BRIAN
NELSON DEPT, RINA
SCHOLZ, MELANIE
CLAUSEN, PAUL D
MACKINNON, ANDY
KENDALL, KITT
KENNARD, JEREMY
SAUNDERS, WANDA

CORPH 503762
RISTAU, DAVID

SSRMHBO0T 106988
SERTOOB00L 107028
SSR70O0001 164375
SIR7H00001H04503
387000001 792585
SI8TC0DABR 13678
S587408G021 14544
SIRTOOONNIAISHSET
SSRT000002340082
SSRTOH00023084941
SEETHOUDOZIBARGS
SERT0Q0002387040
FSRT0ANOG24R133T
FSRT00000242 3440

SIETANCUQ423487

S58THVGONT 106368

ACCT, LIMIT
3040000
FMIR0.00
4580.06
000,06
.00
0000
3008.00
SO00.80
20008.08
S080.04
26000.00
3B0H.00
A5000.08
SG00.00
300,00

2000.00
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2. Existing Hedging Arrengements
Al Foreign Exchange Contracts

Ses attached,
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B. Interest Rate Collar Contracty

See atiached,
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3. Existing Letters of Credit

Performance guaraniee drawn in the principal amount of $33.073.25 CAD equivalent {(RUR
37.315.50) issued by Bank of Montreal v hehalf of the Borrower,
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SCHEDULE =~

FERSONAL PROPERTY REGISTRATIONS

i Personal Praperty Security dct (Ountarin)
S - COLLATERAL
SECURED PARTY FILE MO, CLASSIFICATIONIDESGRIPTION DEBTOR
1. - Bank of Montreat 841586394 frverdory, Eguipment, Scoounts, Natham Digital the
- Othier, Motar Vehicle lochded
2. Rank of Montesl 64745005 invaatery, Equipment, Accounts, ‘Notthan Digital inc.
' 1 Uther, Moler Vehicle includad
3 Bank of Mootres! 641458881 Acvaunis, Dlher - NDI Holding Corp.
.8 Uniform Conmerciad Code (Massachusetts)
SECURED PARTY Filing No. COLLATERAL DESCRIPTION DERTOR
1. Bank of Montreal 2UDYBAHIRBZ0 | “Ses Financing Statement NDI Holding Corp.

TOR LAWA 73528188

RECORDED: 09/08/2010
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