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Burton Capital Management, LLC Goodwood Inc.
100 Northfield Street 212 King Street West, Suite 201
Greenwich, CT 0683C Toronto, Ontario M5H 1K5 Canada

August 9, 2005
Dear Fellow Cenveo, Inc. Shareholder:

Together with certain individuals, Burton Capitahivagement, LLC and Goodwood Inc. own 5,427,934eshar
or 10.7% of the outstanding common stock of Cenirem,("Cenveo"). We believe that Cenveo's board of
directors has failed to make the decisions necgssamprove Cenveo's performance and enhance tsbides
value.We believe that the board's track record is unstigory and their results tell the whole storiot
surprisingly, between January 1, 2000 and Apr2GQ5 (the date our ownership of Cenveo's commarkst@s
publicly disclosed), a period of over five yeans,imvestment in Cenveo's shares lost approxim&ta¥ of its
value.We believe this is completely unacceptalitean effort to enhance shareholder value, we lcalled a
special meeting of Cenveo's shareholders to elecslate of directors, several of whom have sigaiiit printing
and publishing industry experience. If electedséhpersons intend to appoint Robert G. Burtona$SChairman
and Chief Executive Officer of Cenveo. Mr. Burtamshover 30 years of experience in the printingraedia
industries and a superior track record of incrapshmareholder value as the Chief Executive Offiadgrublic
companies. We believe that a change of directiosadsired for Cenveo to become successful andharere
shareholder value.

Vote for change. Vote to replace the directors whewe so badly failed us. Vote "FOR" the removal all of
the current directors, vote "FOR" the election of ébert G. Burton, Sr., Patrice M. Daniels, Leonard C
Green, Mark J. Griffin, Michael W. (Max) Harris, Tlomas Oliva and Robert T. Kittel and "FOR" each ofuo
other proposals, by signing the enclosed WHITE Pyaand returning it to D.F. King & Co., Inc. in theself-
addressed, postage-paid envelope provided.

We urge you to read the enclosed proxy statemeefuly, as it contains more detailed informatidioat the
nominees and the other proposals we will presetieaspecial meeting.

If you have any questions, please call D.F. Kin@&, Inc. toll free at (800) 967-7921. Banks anaklers may
call collect at (212) 269-5550.

Thank you for your support.

Sincerely,

Burton Capital Management, LLC Goodwood Inc.



By: /s/ Robert G. Burton, Sr. By: /s/ Peter H. Puccetti

Robert G. Burton, Sr. Peter H. Puccetti
Chairman, CEO and Managing Meml| Chairman and Chief Investment Offic

SPECIAL MEETING OF SHAREHOLDERS OF CENVEO, INC.

PROXY STATEMENT
OF
BURTON CAPITAL MANAGEMENT, LLC
AND
GOODWOOD INC.

This proxy statement and the enclosed WHITE prag @re being furnished to you, the shareholders of
Cenveo, Inc. ("Cenveao"), in connection with thadtdtion of proxies by Burton Capital ManagemadritC
("BCM") and Goodwood Inc. ("Goodwood") for use ¢ tspecial meeting of Cenveo's shareholders thyt th
have called with certain other shareholders. Thigystatement and the WHITE proxy card are fieihh
furnished to the shareholders of Cenveo on or aBhagtist 10, 2005.

Cenveo has announced that the special meeting sfitreholders will be held on Wednesday, Septefther
2005, beginning at 7:00 a.m. (Colorado time) at\Mfamor House Restaurant, 1 Manor House Road, tdttle
Colorado. Cenveo has announced that the recordatadetermining shareholders entitled to noticawd to
vote at the special meeting is July 18, 2005.

* k% % k% %

This solicitation is being made by BCM and Goodwaaad not on behalf of the incumbent board of direcs
of Cenveo.

Your vote at the special meeting is very importam, matter how many or how few shares you own. B@ntl
Goodwood recommend that you elect the individuatsned in this proxy statement (and the accompanying
WHITE proxy card) as directors of Cenveo at the sj@ meeting of shareholders to be held on Wedngsda
September 14, 2005. Please sign and date the eadl¥¢HITE proxy card and return it in the enclose
postag-paid envelope promptly.

Please do not return any proxy card sent to youdsnveo's incumbent board of directors. Even if yoay
have voted on Cenveo's proxy card, you can easiignge your vote and revoke that proxy by signingtidg
and returning the enclosed WHITE proxy card. Onlypyr latest dated proxy will count at the special eting.

* k% % k% %

If you have any questions concerning this proxy stament, would like to request additional copies dahis
proxy statement or need help voting your shares, phse contact:

D.F. King & Co., Inc.
48 Wall Street
New York, NY 10005
Call toll free: (800) 967-7921
Banks and Brokers, call collect: (212) 269-5550

or
Robert G. Burton, Jr. Robert T. Kittel
Burton Capital Management, LLC Goodwood Inc.
100 Northfield Street 212 King Street West, Suite 201
Greenwich, CT 06830 Toronto, Ontario M5H 1K5 Canada

(203) 30:-3700 (416) 20:-2022
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We believe that Cenveo's board of directors hdsddo take the actions necessary to enhance sildezivalue
While many of Cenveo's competitors have made teesidas necessary to deliver performance in a ehglhg
environment, Cenveo has stood still and underpadrNot surprisingly, between January 1, 2000 and April
7, 2005 (the date our ownership of Cenveo's commstatk was publicly disclosed), a period of oveefiears,
an investment in Cenveo's shares lost approximated@s of its value. During that same time, the stquiice

of three of Cenveo's peers, Consolidated Graphios,, R.R. Donnelley & Sons Company and Cadmus
Communications Corporation, outperformed Cenveoteck price.

As the holder of 10.7% of Cenveo's outstanding comstock, we find Cenveo's performance unacceptable
an effort to enhance shareholder value, we areoging the slate of directors listed below undeetfibn of
Directors," several of whom have significant pmgtiand publishing industry experience. If electbdse
persons intend to appoint Robert G. Burton, SClagirman and Chief Executive Officer of Cenveo. Burton
has over 30 years of experience in the printingraadia industries and a superior track record arfeiasing
shareholder value as Chief Executive Officer ofljputbompanies. We believe for the following reastms a
change of direction is required for Cenveo to beesunccessful and enhance shareholder value.

Poor Share Price Performance

To understand why change is necessary, one neka®further than Cenveo's share price. On Deceber
1999, Cenveo's stock closed at $13.50 per shatigedNew York Stock Exchange. Over five years latarApril
7, 2005 (the date our ownership of Cenveo was piytdinnounced), the closing price was $6.28 peresha
representing a 53% decrease. Over the same tirwa p&enveo also underperformed the overall equityket
by a wide margin. The chart below illustrates Cersshare price performance from December 31, fi9@@gt
April 7, 2005, assuming a $100 investment, compé#weh investment of the same amount in the NYSE
Composite Index:

Figure 1: Cenveo vs. NYSE Composite Indet)

¥ Carpoate Fow

(1) The NYSE Composite Index is an average of prfoe all stocks traded on the New York Stock Exgea

We acknowledge that the market conditions in thetimg industry have been difficult, particularlinse 2001.
However, we believe that this represents only @asan for the underperformance of Cenveo.

Poor Operating Performance and Missed Public Target



Over the past several years, Cenveo's financifbpeance has eroded substantially. We believethisipoor
performance is due primarily to the board's in&ptld properly right-size the cost structure to trtke ever
changing dynamics of the printing industry anditiesl associated with the economic downturn theatetl in
2001. Over the past several years, Cenveo has:

. produced poor operating results, as Cenveo's Operating EBIT Margin has fallen f&8% in fiscal
year 1999 to 4.5% in fiscal year 2004, despite @enmcurring approximately $145 million
restructuring costs, impairments and other chapges the five fiscal years through fiscal year 2004

. failed to grow the business despite increased cosias sales at Cenveo have fallen from $1.85 bilfion
fiscal year 1999 to $1.74 billion in fiscal year020 while selling, general and administrative exgasnat
Cenveo actually rosieom $252.1 million in fiscal year 1999 to $265.4lion in fiscal year 2004; and

. destroyed substantial shareholder value as shareholders equity has fallen from $375.8aniht
December 31, 1999 to $57.4 million at December2BD4.

In addition to this poor operating performance, @&nhas missed its publicly stated goals and targeimore
than one occasion. Most recently, on December @4 2Cenveo announced that it would not achievgdtd
for fiscal year 2004 of EBITDA in the range of $13$142 million. On February 14, 2005 Cenveo regubrt
EBITDA for fiscal year 2004 of $128.6 million or pqoximately 5% less than the low end of its presigu
announced range.

We believe that this poor operating performancejlmioed with a history of missing established tasgist not
acceptable to Cenveo shareholders. We believeantlatchanges are required at Cenveo to reveisédiline
and improve operating performance.

Bloated Cost Structure

Despite the sales and Operating EBIT Margin dedin€enveo since fiscal year 1999, Cenveo's bdard o
directors has not been able to, or is unwillingrémluce Cenveao's cost structure to adjust to magidities. We
believe that Cenveo's cost structure is above ingdasrms. This is evidenced by the following Operg EBIT
Margin comparisons with certain of Cenveo's prigtimdustry competitors:

Table 1: Operating EBIT Margin Comparison

Consolidated

TTM to December 31, 20041) Cenveo Graphics RR Donnelley Cadmus
Sales (Millions US$ $ 1,742 % 765 $ 7,15¢ % 43t
Operating EBIT Margir® 4.5% 7.0% 9.C% 7.€%

(1) Information derived from Cenveo's annual reporform 10K for its year ended December 31, 2004, Consoldi&raphics' annual repc
on Form 10-K for its year ended March 31, 2004 ismduarterly reports on Form 10-Q for the quayt@eriods ended June 30, 2004,
September 30, 2004 and December 31, 2004, RR Degisednnual report on Form 10-K for its year enBedember 31, 2004 (and its
current report on Form 8-K dated (date of earks&nt reported) March 1, 2005) and Cadmus's anmepalt on Form 10-K for its year
ended June 30, 2004 and its quarterly reports om BO-Q for its quarterly periods ended March 3102 September 30, 2004 and
December 31, 2004.

(2) Operating EBIT for Cenveo, Consolidated GraphRR Donnelley and Cadmus is equal to reportedatipg income excluding
restructuring, impairments and other charges,esetht of litigation, impairment on operations foripdaeld for sale, impairment loss
(gain) on assets held for sale, and loss on eatigguishment of debt. For RR Donnelley, Operati® T also excludes $80.8 million of
costs deemed by it to be non-recurring. OperatiBrBvargin for Cenveo, Consolidated Graphics, RRbelley and Cadmus is defined
as Operating EBIT (as defined above) divided bgsal

Cenveo's board of directors claimed in Cenveo'd 20thual report that Cenveo had completed subatanatst
reductions. However, despite reported cost rednstiove believe that Cenveo has not seen a material



improvement in operating performance. In the letteshareholders contained in Cenveo's fiscal 2664
annual report, Cenveo's former CEO and Presidéohtisat:

" Over the past three years, Cenveo has cut more$faa million in costs from our
business|.]"

In addition, on Cenveo's May 2, 2005 conferenck 8alsan Rheney, Cenveo's Chairperson, said that:

" Since the low point of Q2 2002, Cenveo has comsigtenproved its operating results even
in the face of an estimated $60 million of pricduetions by taking substantial costs out of
the business.

Unfortunately, Cenveo shareholders have not seebehefits that are referred to. While the abostestents
would imply a substantial increase in Cenveo's @&y EBIT, operating performance has stayed Mistube
same. Operating EBIT was $78.1 million for fiscaby 2004, essentially unchanged from Operating EBIT
$77.4 million in fiscal year 2002, and down subgitdly from $94.4 million in fiscal year 2001

Cenveo's Current Strategy is Flawed

Cenveo's board of directors has articulated aegfyaivhose success is based on Cenveo's abilibctedse its
market share. On the May 2, 2005 conference call,Rheney said that Cenveo's strategy is to "gnavsbare
of the markets we are in and increase our returcegital employed.” We believe that a strategy thase
growing market share in the printing industry regsiCenveo to be the low cost producer in the itmgdug/e
believe that Cenveo's current bloated cost stracttombined with Cenveo's history of poor operating
performance, make this strategy inherently flawed.

We do not believe that Cenveo's board of diredtassthe competence or experience necessary tonraptea
cost-cutting program with the breadth and scopeseary to align Cenveo's cost structure with thasgeers.
Although Cenveo's board of directors has also anoed a review of "strategic alternatives” that ddatclude
selling all or part of Cenveo, refinancing, raisadgitional capital or restructuring Cenveo, wendbbelieve thi
current review of alternatives will produce anyamrhe that is superior to the value we believe wearaate for
Cenveo's shareholders. We have reached these sismswue to the inability of the board of direstty
produce results over the past several years. Adihaeveral members of Cenveo's board of directers w
appointed relatively recently (many in 2003 anétdgtwe believe that the current board has not &dipractice
that are significantly different from those of jieedecessors, as evidenced by Cenveo's recentifihagsults.
We believe that a competent and successful boaddedtors would have delivered stock price perfance
more in line with that of Cenveo's peers.

Cenveo's Cost Cutting Does Not Go Far Enough

We believe that the cost cutting program annouige@enveo management is insufficient to turn around
Cenveo and make it more cost competitive. We belthat, in light of the speed with which Cenveo &bk to
identify cost-cutting measures after we calleddpecial meeting, there are further opportunitiestiuce costs
and that significant additional cost reductionsraguired to make Cenveo cost competitive and erehan
shareholder value.

We believe that the track record of Cenveo's boafdlirectors over the past several years has beeorpWe
believe that it is time for a change in Cenveo'sddition in order to enhance shareholder value. Give
Cenveo's poor operating performance, its repeateidsad public targets and current high level of
indebtedness, we believe that change is required hefore it is too late.

1

Fiscal year 2001 Operating EBIT is derived from @sis annual report on Form 10-K for its year ended
December 31, 2003 and includes income from opersitioat were discontinued but subsequently restated
include such amounts, which reflect operations aéhatstill part of Cenveo's business.



PROPOSED PLAN FOR CENVEO

Elect a Shareholder-Focused Board of Directors witlSubstantial Industry Experience

As stated below in the section entitled "Electié®@ectors," we propose to nominate Robert G. BayiSr.,
Patrice M. Daniels, Leonard C. Green, Mark J. @rjifMichael W. (Max) Harris, Thomas Oliva, and RabE
Kittel for election as directors of Cenveo.

Our nominees include established business leadtdrsaw established track record of producing resfalt
shareholders, several of whom have valuable expezian the printing, publishing and graphic artbustries.
Robert G. Burton, Sr., Mark J. Griffin and Patride Daniels are former directors of World Color Bresic.,
which is now part of Quebecor World, Inc., oneltaf tvorld's largest commercial printers. Thomas &éad
Michael W. (Max) Harris are both successful prigtindustry veterans each with over 20 years inglustr
experience in sales and manufacturing and haveeasglatlosely with Mr. Burton on previous turnaroutimishe
printing industry. We believe that our nomineesénthe business experience, perspective and traokdr¢o
provide Cenveo with a new direction and improve \&ers focus on customers and shareholder returns.

Install a New Management Team, Led by Robert G. Bupn, Sr. as Chief Executive Officer

We intend, upon the election of the proposed sihtérectors, to appoint Robert G. Burton, Sr. &&i@man and
Chief Executive Officer of Cenveo. We believe thlt Burton has an exceptional track record in hingg
renewed operational focus and executing corpouateitounds. His successful business experience at
International Business Machines Corporation, Cafiiées/ABC, World Color and Moore Corporation Libed
have prepared him well for this new assignment.

Upon being hired as Cenveo's Chairman and Chielke Officer, Mr. Burton plans to put in placetheople
who he believes are the best managers and emplpgssible, derived from internal and external cdatdis,
and hold them personally accountable for drivirguhes within their areas of responsibility. Mr. Bam has a
long track record of successfully attracting toguistry talent and working successfully with a comps
existing management. During his tenure at Moore,Bdirton hired over 100 executives that had wonkeéd
him previously to assist in the turnaround. Mr. Barhas already made preliminary contact with saver
executives with extensive printing, technology, amhufacturing experience whom Mr. Burton would tan
become part of the Cenveo team upon his appointase@hairman and CEO. Despite these preliminary
contacts, there are no contracts, arrangementsdarstandings with any of these persons with régpebeir
future employment at Cenveo. Although we have nraxifinal determinations about the members of the
management team that will be put into place (aedstiection of the management team is subjectaadbo
approval), it is likely that Thomas Oliva and onexwore of Mr. Burton's three sons, Robert G. Burtbn
Michael G. Burton and Joseph P. Burton, will havela at Cenveo. We expect that Mr. Oliva wouldabe
executive officer but do not expect that Mr. Buttosons would be executive officers or report to Blrton.
From December 2002 until January 2004, Mr. Oliva e President and Chief Operating Officer of Moor
Wallace Inc., a commercial printing company. Framel2002 until December 2002, he was the Groupdenat
of the outsourcing division of Moore. From DecemB@00 until December 2002, he was the Group Presife
the Forms and Labels Division of Moore. From JapZf00 until May 2000, Mr. Oliva was the Group Rdest
for the Gravure Catalog and Magazine Division ofrl@olor. Robert G. Burton, Jr. served at Mooreo(ive
acquired Wallace Computer Services, Inc. and chéiitgename to Moore Wallace Inc. during 2003) asi@e
Vice President — Investor Relations and Corporaim@unications during 2002 and 2003. Prior to thathad
served at Moore as Vice President — Investor Reiatand Corporate Communications since Decembér. 200
Prior to joining Moore, he held a series of positi@t World Color (a KKR portfolio company) andat as its
Vice President — Investor Relations and Corporaim@unications from 1997 to 1999. Michael G. Burton
served at Moore from 2000 to 2003 in various raleduding as Director — Synergy Development, Diogc—
Commercial and Subsidiary Operations and Vice Beegi— Commercial. Joseph P. Burton served at Moore
during 2002 and 2003 as Director — Operational dtsj

Our Plan For Cenveo



We believe that there is nothing fundamentally varanth Cenveo except for the fact that the cureanveo
board of directors has lost sight of its cost dtiteeand the resources that made it successfhkipast. We will
hold our management team personally accountable$oits Excuses will be unacceptabl&/e will look to
aggressively control costs, leverage our partnpsshith suppliers, and expand our relationship with
customers through a more aggressive and comprefeeisie-stop shopping" platform across Cenveo'inbas
lines. We will intensify our focus on our customar®rder to enhance shareholder value.

Right-Size Cenveo's Cost Structt

We intend to implement a plan to adjust Cenvecss stoucture, bringing it more in line with thatitsf
competitors and the realities of the printing indyusThe goal will be to eliminate unnecessary spstaking
Cenveo more cost competitive in the marketplaceraaking Cenveo a low-cost producer in the indudtve.
expect that the cost savings plan will include:

. a thorough review of all of Cenveo's operatings) resulting in the sale, spin-off, restructgrior
elimination of those that do not generate approgtieturns or are not related to Cenveo's corsmbasij

. the centralization of all corporate functiongéduce facilities costs and eliminate duplicatiow the shut
down of all non-essential activities and programs;

. implementation of plantvide manufacturing and productivity programs tovdréfficiency improvement:
and

. further leveraging Cenveo's size and partnering stitategic suppliers to further reduce costs anatave
efficiency.

This review will result in cost reductions havingua rate of at least $50 million in the first 12mths, and an
additional $25 million in the second 12 monthsafie. Burton is appointed CEO. We believe that theHorts
will result in a much stronger Cenveo, one thatloagin to profitably grow market share again, cotameer th
longterm and enhance shareholder value. If Cenveo ssitdly implements the cost reductions it annource
August 2, 2005 (annualized savings of $55 milliomd, believe that the cost reductions from our nevieould
be reduced proportionately.

BCM and Goodwood believe that if the foregoing aestuctions are made, substantial value will bate for
shareholders, with the stock potentially worth $1812 per share. This belief is based on the\figtig
information about Cenveo's printing industry conitpes:

Enterprise Enterprise
8/3/05  Shares Market EBITDA

Stock O/s Cap Value Value/

Price  (millions) (millions)  (millions) (& (millions) (b) EBITDA

Cadmus Communications Corporati $ 20.3¢ 9.2 () $ 189.¢ $ 348. (0 $ 551 (o) 6.3x
R.R. Donnelley & Sons Compa $ 38.0C 213t (d) $8,113.( $10,370. (d) $1,268.: (d) 8.2x
Consolidated Graphics, In $ 41.4¢ 13.€ () $ 5711 $ 669.C (e $ 102.¢ (e 6.5x
Average 7.0x%

(@) Market capitalization + short term debt + Idagn debt + preferred stock + minority interesasit on hand. Short term debt, long term
debt, preferred stock, minority interest and castand included in reported data are as of Jun2(Bib.

(b) All reported EBITDA excludes non-recurring aextraordinary items. EBITDA is reported for therh®nths ended June 30, 2005.

(c) Allinformation is as reported in (or derivawin) the Cadmus press release filed as Exhibit @Bthie current report on Form 8-K dated
(date of earliest event reported) August 4, 2005.



(d) Allinformation is as reported in (or derivewin) the R.R. Donnelley press release filed aslikBb.1 to the current report on Form 8-K
dated (date of earliest event reported) Augusb@52and its current report on Form 8-K dated (détarliest event reported) March 1,
2005.

(e) Allinformation is as reported in (or derivedr) the Consolidated Graphics press release digeBixhibit 99.1 to the current report on
Form 8-K dated (date of earliest event reportet}) did, 2005, its annual report on Form 10-K for ylear ended March 31, 2005 and its
quarterly report on Form 10-Q for the period endede 30, 2004.

Based on the above peer group information, if Celsventerprise value was valued at the averagepteudif its
peers and it implements the foregoing cost rednsfiBCM and Goodwood believe

Cenveo would have an enterprise value of approxity&tl,400 million (i.e., 7 x $200 million, which i
approximately equal to Cenveo's reported EBITDAD28.6 million for its year ended December 31, 204
the anticipated effect of $75 million of cost retlans). Assuming such an enterprise value, Cenvaddwhave
an equity value of approximately $618 million (i.$1,400 minus $784 million of long-term debt (inding
current portion) plus $2 million of cash and caghiealents). The foregoing equity value would résula per
share value of approximately of $12.12 per shamvéver, there can be no assurance that Cenveoéswill
ever reach that level, even if we successfully ampnt all of the cost reductions described above.

Pursue Profitable Growth Organical

We will continue to bring to Cenveo's customersldigtass solutions to their printing needs. To s tve will
look to strengthen the sales infrastructure witb@nveo. We will recruit and hire senior sales managvho will
be held personally accountable for their resulte. Wil further leverage Cenveo's vast array of piaig and
services via a "one-stop shopping" platform to m@enveo's customers access to all of our produitits
efficiencies and cost saving for them. We will exaenall contracts and customer relationships anenathey dc
not drive acceptable levels of returns for Cenvemwill make the painful and tough decisions toknalvay
from unprofitable business.

Reduce Leverage Over Tit

It is our intention to reduce Cenveo's financiaklage over time. Cenveo has indicated, as recastiis second
quarter earnings call on August 2, 2005, that jiteets to generate $35 million of free cash flowfroperations
during fiscal year 2009n light of this, we do not believe that Cenveo miseany additional new liquidity
currently. We believe that if our plans to right-size Cenvewd'st structure are successful, together with
improved operating performance, any excess frefe ftas will be used to pay down debt and reducev@erts
leverage.

Align Management and Employee Interests with Shwdelns Interest:

We believe that it is critical that the interest&Cenveo's employees and management be compldigahed with
those of its shareholders. We believe that the waly to achieve this is through management and @yepl
ownership of Cenveo's stock, a determination Mrt@uhas made based on his experience leadingcpubli
companies. We do not believe that Cenveo's cuenattutive stock ownership requirement is sufficterdlign
the interests of employees and management witle thbits shareholders because the current requireapplie:
only to "executive officers" and not to employee®ther members of management and because thenturre
requirement allows executives to reach their taogetership over a five year period, which we bediéyvfar too
long a period of time.

We intend to immediately implement an employeelsmnachase plan to facilitate the purchase of shaye
management and employees at market prices, threggttar payroll deductions. In addition, we intead
require all senior managers to own a specified aitn@enveo's stock, purchased at market prices.

Deliver Results to Shareholde

Finally, we intend to deliver on the promises tivatmake Excuses will be unacceptablg/e also intend to
aggressively control costs going forward and toce$ Cenveo's sales efforts on establishing itgiposn the
marketplace.

We believe that our plan will result in the chantfest are necessary to make Cenveo successfuirgoidve the
focus on its customers. We also believe that tlain will result in superior returns for sharehoklas compared



to the returns expected if Cenveo's current diveds continued. However, no assurance can be ghadrthe
election of our nominees to Cenveo's board of thrsawill result in the changes necessary to maieav€o
successful or will provide superior returns to Geig shareholders.

ROBERT G. BURTON, SR. AND BURTON CAPITAL MANAGEMENT , LLC

It is our intention, following the election of oslate of directors outlined below, to hire RobertBarton, Sr. as
Cenveo's Chief Executive Officer and as Chairmaitsdfoard of directors. We believe that Mr. Burtan
Printing Impressions Hall of Fame member, is recgphfor his intense focus on customers and onrezihg
shareholder value. We believe that Mr. Burton hasgn his ability to turn around underperformingnganies.

Mr. Burton is the Chairman, CEO and Managing MendfeBurton Capital. BCM was formed to invest in
middle market manufacturing companies that proaid@pportunity for increased shareholder valueuityino
intense management and operational changes andioegal acquisitive growth. Through BCM, Mr. Burfon
who is the Managing Member and majority holderhaf membership interests in BCM, has purchased B89
shares of Cenveo's common stock to date.

From December 2000 through December 2002, Mr. Bustas the Chairman, President and CEO of Moore, a
leading printing company with over $2.0 billionrievenues for fiscal year 2002. During his tenurislabre, Mr.
Burton led Moore to a turnaround by significangucing costs, recruiting tager executive talent and growil
revenue through acquisitions and a "one-stop shgpgiustomer focus. Moore's share price increased f
$2.38 on December 12, 2000, the first date of Mirt@n's employment, to $10.16 on December 6, 20@2dat
of his resignation. This was not the first time Burton delivered results to shareholders.

From April 1991 through October 1999, Mr. Burtonsithe Chairman, President and CEO of World Color, a
Kohlberg Kravis & Roberts portfolio company andeading commercial printing company with revenues in
excess of $2.3 billion in fiscal year 1998. During nineyear tenure as the senior executive of World Coltr.
Burton led its turnaround, which culminated in Bega Quebecor Printing, Inc. in 1999. The salatzd
Quebecor World, one of the world's largest comnagminters. World Color completed its IPO on Jagb,
1996 at a price of $19.00 per share and was sdiabecor at $38.00 per share.

From 1981 to 1991, Mr. Burton held a series of @eexecutive positions at Capital Cities/ABC, irdihg
President of ABC Publishing. At Capital Cities/ABKIr. Burton was instrumental in turning around the
operations he ran from a loss position to a maijofitocontributor for the company. Mr. Burton hdsaheld
senior executive media positions at CBS and IBM Afadter Industries, Inc.

We believe that Mr. Burton's track record of exaaml performance, his knowledge of the commengiaiting
industry and his understanding of the needs of cerial print customers, will result in improveddimncial
performance, increased shareholder confidencenaost, importantly, increased value for Cenveo'sedaders

BACKGROUND TO THE SOLICITATION

In July 2004, BCM contacted Cenveo's then ChairrRaesident and Chief Executive Officer, Mr. PaullliReto
discuss its interest in potentially acquiring Cemv& meeting was subsequently held between BCMMind
Reilly to explore this opportunity. As a resulttbfs meeting and after several subsequent disqussBCM
proposed a transaction to acquire Cenveo at a pfié.00 per share. The proposal was subjechtong other
things, limited due diligence (BCM indicated thiatduld complete its diligence in less than a mautt finalize
the deal early in 2005) and a financing contingeaeyl was based upon Cenveo's public statememglyshat
it expected to generate between $135 and $142mitif EBITDA for the fiscal year ending December 30204
and that it intended to use Cenveo's free cashthowwduce debt meaningfully by the end of fisda04

Subsequently, Cenveo advised BCM that Cenveo wigsndlfing to entertain discussions with BCM ifutould
indicate a valuation range in the "high single-tdigi

In early 2005, after learning of Mr. Reilly's platasresign, BCM again contacted Cenveo's boardrettbrs to
express its continued interest in Cenveo. BCM iaidid, in response to a statement that Cenveo vea$dn
sale," that BCM was willing to consider an alteiwafproposal. In February



2005, BCM proposed to invest up to $100 milliorekthange for newly issued securities of Cenveovtioaid
be priced based on the then current market priegpfoximately $3.00 per share. BCM also propoked t
Robert G. Burton, Sr. would succeed Mr. Reilly &&ai@man and Chief Executive Officer and that BCMudo
have the right to appoint two directors to Cenvézés current board (in addition to Mr. Burton'gaimtment as
Chairman). Cenveo never formally responded tophiposal.

During March 2005, BCM attempted to meet with SuGaiRheney, Cenveo's Chairperson, to further dssitas
proposals. BCM requested that Cenveo bring a fiahadvisor to a meeting with BCM to discuss BCM's
proposals. On March 23, 2005, Ms. Rheney inform€&#/Bhat Cenveo's board would not hire an independen
financial advisor to assist in the review of BCisposals or to accompany her at a meeting with BCM

On April 7, 2005, BCM sent a letter to Cenveo'sridaz directors that included discussion of cer@fiBCM's
prior contacts with Cenveo, as well as a summaB@'s assessment of the causes of Cenveao's poor
performance. The letter also requested a meetidistwiss various matters, including but not limitedthe
following:

. the installation of Robert G. Burton, Sr. as @han of Cenveo's board of directors and Chief Hige
Officer; and

. the appointment of two additional industry-expeced individuals chosen by BCM to Cenveo's axisti
board of directors to support Mr. Burton's efforts.

On April 8, 2005, Cenveo sent a letter to BCM disaing with "virtually all of the assertions” in BCS letter o
April 7, 2005.

On April 18, 2005, Cenveo issued a press releasewsnting that it had adopted a "poison pill," certa
amendments to its bylaws (which could, among dtiegs, delay special meetings of shareholdergdddy the
holders of more than 10% of Cenveo's common stacH)a "severance benefit plan,” which we have desitr
below under "Change of Control Provisions — Cenwv&whployment Agreements, Benefit Plans and Other
Agreements — Severance Plan." We have not yetrdeted whether to seek repeal of these measurearby o
director nominees. At the same time, Cenveo anrexlitt@t it had retained Rothschild Inc. to assisttioard in
a "thorough evaluation" of Cenveo's strategic alves, and that the law firms of Wachtell, Lipt&®osen &
Katz and Hogan & Hartson, L.L.P. had been retainembnnection with such evaluation.

On April 21, 2005, BCM sent Cenveo a letter diseygsamong other things, the offer by Robert G.tBay Sr.
to serve as the Chairman and Chief Executive Qffi€€enveo, and to appoint two other individualst$ boar:
of directors.

On May 6, 2005, BCM, Goodwood and a representétove Hughes Hubbard & Reed LLP, counsel for BCM
and Goodwood, met with Ms. Rheney and Jerry Picktaiother member of Cenveo's board, as well as
representatives from Rothschild and Wachtell, LiptRosen & Katz. At the meeting, BCM presented psas
to, among other things:

. elect Mr. Burton as Cenveo's Chairman of the bo&xirectors and Chief Executive Officer and elsod
other individuals nominated by him to its board;

. hire other senior managers; and

. improve Cenveo's manufacturing/productivityjoaslize its existing plants, move its headquarters
change its benefits and insurance programs and adogmployee stock purchase plan for executivds an
all other employees.

Despite our proposals, the June 10, 2005 editid?rioting Impressions Weekigported that a partner at
Wachtell, Lipton, Rosen & Katz had criticized oupposals "for a lack of details[.]" We obviouslyliege that
this criticism was unwarranted.

On or about May 13, 2005, a representative fronh&dtild informed a representative from Hughes Huthisa
Reed that:



. Cenveo would not accept BCM's proposal to elérctBurton as Cenveo's Chairman and Chief Executive
Officer and to elect two other individuals nomirsat®y him to its board;

. Cenveo would very much like BCM and Goodwoodgarticipate” in the "process”; and

. a significant investment in Cenveo (of at le&&s® million) by BCM and Goodwood might help Cengeo'
board of directors determine that the proposal 6vBand Goodwood was attractive.

On or about May 16, 2005, a representative fromhdéggHubbard & Reed informed a representative from
Rothschild that BCM and Goodwood might be willimgnhake a small additional investment in Cenveaidhs
an investment would be helpful to induce the bdardccept BCM and Goodwood's proposal. The reptates
from Rothschild was also informed that BCM and Geodd would consider making such an investment dnly
Cenveo would agree to negotiate exclusively witmito see if the parties could reach an agreememshort
period of time.

On May 20, 2005, a representative of Rothschiltbda representative of Hughes Hubbard & Reedftorim
them that Cenveo would not stop its process to tietgovith BCM and Goodwood. Rothschild furtheramhed
Hughes Hubbard & Reed that Cenveo's board woulg @omsider the proposal by BCM and Goodwood, which
would have resulted in the election of Mr. BurtanGhairman and Chief Executive Officer and two othe
designees of BCM and Goodwood as directors, if thege willing to make an investment significantyder

than $50 million, and only if they signed a confitality agreement, the terms of which would beaoteged

with Wachtell, Lipton, Rosen & Katz.

On May 25, 2005, BCM sent Cenveo a letter statimgniention to call a special meeting of Cenveo's
shareholders to nominate a slate of directors witid'aet affirmatively in the best interests of"' @&0's
stockholders.

On June 10, 2005, BCM, Goodwood and certain othareholders sent Cenveo a letter demanding théaspec
meeting of shareholders with respect to which pinixy statement relates. The letter was sent inrdemce witl
Section 7-107-102(1)(b) of the Colorado Businesgp@ation Act, which requires a Colorado corponatio
hold a special meeting of shareholders if "the cmapon receives one or more written demands fepfecial]
meeting, stating the purpose or purposes for wiiishto be held, signed and dated by the holdéshares
representing at least ten percent of all the vetditled to be cast on any issue proposed to bsidered at the
meeting." Additionally, the letter included additad information required by certain provisions @mveo's
bylaws.

Also on June 10, 2005, BCM, Goodwood and the saimer shareholders sent Cenveo a letter demanding,
among other things, information about the recom laeneficial ownership of Cenveo's common stock.

On June 16, 2005, Cenveo's attorneys made a liseatcord holders of Cenveo's common stock avail@
BCM and Goodwood and informed them of their vieattthe Colorado Business Corporation Act did not
require Cenveo to provide the other information B@ml Goodwood had requested.

On June 17, 2005, Cenveo announced that the spee&ling would be held on Wednesday, September 14,
2005. Cenveo's bylaws required the meeting to bedcaithin 90 days of the date Cenveo confirmedat the
persons making the demand actually owned the nupftsrares of its common stock required to capecsl
meeting on the date the demand was made. Accoyditigd meeting date selected was the last dateifppednby
Cenveo's bylaws.

On or about the week of June 27, 2005, a repreenta Hughes Hubbard & Reed called a represergaf
Wachtell, Lipton, Rosen & Katz in order to requestt the Cenveo board of directors approve of thetien of
our nominees for purposes of the change of contlijations under Cenveo's debt instruments andraece
arrangements. As discussed under "Change of CdPtoeisions," the failure to give the requestedrapal

would give the holders of these debt instrumerggitjht to impose a large expense on Cenveo (anddvgive
rise to an obligation on the part of Cenveo to medeerance payments in accordance with the terrigeof
severance arrangements described under "ChangentfoCProvisions — Cenveo's Employment Agreements,
Benefit Plans and Otter Agreements").



On or about the week of July 11, 2005, Wachteptdm, Rosen & Katz informed Hughes Hubbard & Reéwed t
the Cenveo board of directors had not yet deterdmivigether to approve of the election of our noménfee
purposes of the change of control obligations u@irveo's debt instruments and severance arranggemen

On July 18, 2005, BCM sent a letter expressindigappointment in the failure of the Cenveo bodrdiectors
to approve of the election of our nominees for psgs of the change of control obligations unden€ets debt
instruments and severance arrangements. As distabsee, we had first tried to deal with this isbye
privately asking the Cenveo board of directors tikenthe requested approval, but the board's detatimn not
to do so left us no choice but to publicize ourcams.

On July 21, 2005, Cenveo sent a letter statingttieaCenveo board of directors would not approvenef
election of our nominees for purposes of the charig@ntrol obligations under Cenveo's debt insenta and
severance arrangements.
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MATTERS TO BE CONSIDERED AT THE SPECIAL MEETING

In order to replace the current board, we are isiolicproxies to take the following actions at gpecial
meeting of shareholders:

Proposal 1 To amend Cenveo's bylaws to permit the sharet®otddix the number of directors
constituting the entire board of directors, inchglby appropriate amendment to Sec
3.1 of Cenveo's bylaws. The text of the amendntetitd bylaws is set forth in Annex
A. Adoption of this bylaw by shareholders will qoevent shareholders or the board
from further amending the bylaws to again changentiimber of directors following tt
special meeting. No action by Cenveo's board @fotlirs is required to implement this
amendment.

Purpose

The purpose of Proposal 1 is to ensure that Cesigbareholders have the right to se
number of directors on the board and to prevenirtbembent board from thwarting our
intentions. Proposal 1 will allow the shareholdergnsure that the directors elected at
the special meeting are Cenveo's only directorsadiatiely following the special
meeting.

Proposal 2 To repeal by appropriate amendment to SectiofBCenveo's bylaws the provision
that may purport to require vacancies on the boédirectors to be filled by the
directors. The text of the amendment to the byleveet forth in Annex A.

Purpose

The purpose of Proposal 2 is to ensure that Cesigbareholders are entitled to fill the
vacancies they might create and to prevent themibemt board from thwarting our
intentions. The Colorado Business Corporation Achpts vacancies to be filled by the
board or shareholders. However, Section 3.2 of €es\bylaws states that any vacancy
on the board of directors may be filled by the ranimg directors. We are not certain of
this bylaw's intended effect. It may be intendedetyeto restate one aspect of Colorado
law (i.e., that directors may fill vacancies). Hoxeg it may be intended to supersede
Colorado law and prohibit shareholders from fillvacancies. Even though we believe
the bylaw would be void if it is intended to supsts Colorado law, we nevertheless
believe that it would be advisable to eliminate pogsible confusion on the subject by
repealing Section 3.2 of Cenveo's bylaws.



Proposal 3 To remove all persons currently serving as dinescof Cenveo and remove any other
persons elected to Cenveo's board of directors frithe special meeting.

Purpose

Under applicable law, in order to replace the quircérectors at the special meeting of
shareholders, the existing board first must be k&d@nd then the vacancies created by
such removal may be filled with new directors. Untliee Colorado Business Corporat
Act, Cenveo's directors may be removed with or atitlcause by the vote of the
shareholders specified under "Questions and AnsiMeosit the Special Meeting —
What Vote is Required to Approve Each Proposaltdod Will Votes be Counted?"

Proposal 4 To set the size of Cenveo's board of directoseaén seats.
Purpose

The purpose of Proposal 4 is to ensure that oncaamuinees are elected as directors,
they will constitute the entire board.
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Proposal 5 To repeal each provision of or amendment to Cesvgylaws (other than the
amendments added or effected pursuant to Propbsald 2) adopted after the version
of the bylaws included as Exhibit 3.2 to Cenveaisent report on Form B-dated (dat
of earliest event reported) April 17, 2005 as fileith the SEC on April 18, 2005.

Purpose

The purpose of Proposal 5 is to protect the tranesey and fairness of the election
process by ensuring that the provisions governimglated to the election of Cenveo's
directors, as stipulated in the latest publiclyike draft of the bylaws, remain
unchanged through the time of the special meeBngposal 5 is designed to prevent the
current board from changing the bylaws before gee®l meeting in ways that could
limit the ability of Cenveo's shareholders to ebbetir choice of directors. However,
Proposal 5 would also apply to any bylaw amendmaddpted before the special
meeting that are favored by a majority of Cenvebareholders. Proposal 5 would apply
only to bylaw amendments adopted before the speweating.

Proposal 6 To elect our seven nominees (referred to belodeuthe heading "Election of
Directors") to Cenveo's board of directors, in laflany persons who may be noming
by Cenveo's incumbent board or by any other person.

Purpose

The purpose of Proposal 6 is to elect our nomin@as nominees would then comprise
the entire board and commence implementing turmetooeasures at Cenveo.

On June 10, 2005, together with certain other studders of Cenveo, we delivered written noticehto t
Secretary of Cenveo of our intention to nominate&bG. Burton, Sr., Patrice M. Daniels, Leonard3geen,
Mark J. Griffin, Michael W. (Max) Harris, Thomasi@ and Robert T. Kittel for election to Cenveatmld at
the special meeting and to present Proposals3l,,£,5 and 6 described above to the sharehold&sroveo for
their approval at the special meeting. We beliénad bur nominees are highly qualified individualsoahave the
credibility and the solid experience in the comnadnprinting industry necessary to maximize theueadnd
productivity of Cenveo's employees and assetsnfese information regarding our nominees, see "klaatf
Directors" below.



If we become aware of a new matter raised by tlaedof directors of Cenveo after their proxy candse been
delivered to shareholders of Cenveo, but a reasemtiaire before the special meeting, we will either:

* include this new matter in a revised proxy cand disseminate it to shareholders with accompanyin
explanatory soliciting material, thus giving shaslkelers a meaningful opportunity to revoke any prasly
executed proxy granting discretionary authority; or

» if the new matter is not so included in the caode§o the exercise of discretionary voting autlyasit suct
matter.
If we do not receive notice of a new matter a reabte time before the special meeting, our proriag still

exercise discretionary voting authority with respgechat matter in accordance with applicable lawd
regulations.
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ELECTION OF DIRECTORS

Cenveo's bylaws currently provide that there wélliot less than one director, with the number fadors to be
fixed from time to time by the board. The boardrently consists of nine directors. We are askingv@e's
shareholders to approve the reduction of the ditieeoboard from nine to seven and elect our sexeninees.

Our nominees are Robert G. Burton, Sr., Patric®bhiels, Leonard C. Green, Mark J. Griffin, Mich&¢l
(Max) Harris, Thomas Oliva and Robert T. Kittel. Welieve our nominees are highly qualified indiatiu
based on their extensive business and professéempatience.

Background of the Director Nominees

The following table sets forth the name, age (a&wgfust 1, 2005) and background of each of our nees.
This information has been furnished to us by tlspeetive nominees.

Name Age Background

Robert G. Burton, Sr. 66  Mr. Burton formed BCM in January 2003 and has bhee@hairman, Chief
Executive Officer and sole managing member sirecéitmation. From
December 2000 through December 2002, he was thienGira President
and Chief Executive Officer of Moore Corporationrliied, a leading
printing company with over $2.0 billion in reveniee fiscal year 2002.
From April 1991 through October 1999, he was thaifdhan, President
and Chief Executive Officer of World Color Press;.| a leading
commercial printing company. From 1981 through 19®&lheld a series of
senior executive positions at Capital Cities/AB@luding President of
ABC Publishing. Preceding his employment at Mote, Burton was
Chairman, President, and Chief executive OfficeMadlter Industries, Inc.,
a diversified holding compan

Patrice M. Daniels 45  Ms. Daniels has been a Partner at Onyx Capitalirest a private
investment firm that she dounded, since October 2001. From March 1
to October 2001, she was a Managing Director, Migid and Acquisition
Financing, at CIBC World Markets, an investmentlbdvis. Daniels is a
director of CB Richard Ellis Group, Inc., a commialceal estate services
firm.

Leonard C. Green 69  Mr. Green has been President of The Green Grofipaacial services firm
of CPAs, consultants and entrepreneurs, since 197.65reen is a
Professor of Entrepreneurship at Babson Colle@étiesley,
Massachusetts. He is presently, and has servatedsoard of directors of
a number of private companie

Mark J. Griffin 57  Mr. Griffin was the Founder of the Eagle Hill Schoan independent
private school in Greenwich, Connecticut. He hanlits headmaster since
1975.




13

Name Age Background

Michael W. (Max) Harris 50  Mr. Harris was the co-founder of OEM, an opticaainanufacturing
company in Charlotte, North Carolina, in March 20d8# has since served
as its Chairman and CEO since that date. Mr. Haassbeen a director of
Ad-Plex Rhodes, a retail printing company, sinaeuday 2002, and has
been its Chairman since February 2003. From 19%B2001, Mr. Harris
served in a variety of roles at World Color, whheeserved as Executive
Vice-President of Manufacturing from 1991 until Mar1995. From March
1995 until October 1998, he served as the Presaféiorld Color's
Manufacturing Operations, and he served as Prasidéforld Color's
Retail Group from October 1998 until March 20

Thomas Oliva 47 From December 2002 until January 2004, Mr. Oliva wee President and
Chief Operating Officer of Moore Wallace Inc., antmercial printing
company. From June 2002 until December 2002, hetiea&roup
President of the outsourcing division of Moore (M®acquired Wallace
Computer Services, Inc. and changed its name ta&dtallace Inc. durir
2003). From December 2000 until December 2002, &etive Group
President of the Forms and Labels Division of Moé&m@m January 2000
until May 2000, Mr. Oliva was the Group Presidantthe Gravure Catalc
and Magazine Division of World Colc

Robert T. Kittel 33 Mr. Kittel has been a Partner of Goodwood, an inesit management
firm, since June 2003, and with Goodwood since A082. From June
2000 until February 2002, he was a Partner at Biteek Management In
an investment management firm. From February 198i6May 2000, Mr.
Kittel was employed by Cadillac Fairview Corporati@ commercial real
estate development compa
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Share Ownership of the Director Nominees

The following table contains a summary of the totainber of shares of common stock of Cenveo bea#fic
owned by the nominees of BCM and Goodwood as of 1y 2005.

The address for each nominee is listed below. mfugration in the following table has been furnghe us by
the respective nominees. The percentage of owmeosltiommon stock for each person listed belowaisel on
50,691,249 shares of common stock that Cenveotexpas outstanding as of July 18, 2005, the redatd for
the special meeting:

Number of Shares Percentage of Shares
Name and Address Beneficially Owned Beneficially Owned
Robert G. Burton, Sr. 2,591,88: 5.1%

100 Northfield Street
Greenwich, CT 0683

Patrice M. Daniels — —
116 32nd Street
Manhattan Beach, CA 902t

Leonard C. Green 328,23( *
900 Route 9, 6th Floor
Woodbridge, NJ 0709

Mark J. Griffin — —
Eagle High School
45 Glenville Road
Greenwich, CT 0683



Michael W. Harris — —
8500 South Tyron Street
Charlotte, NC 2827

Thomas Oliva 342,94 *
21380 N. Middletown Drive
Kildeer, IL 60047

Robert T. Kittel (a) — —
212 King Street West, Suite 201
Toronto, Canada M5H 1K

All nominees as a group (seven persc 3,263,06! 6.4%

*  Represents less than 1% of Cenveo's outstandingron stock.

(&) Mr. Kittel is a Partner of Goodwood, which ietbeneficial owner of 5,427,934 shares, as mdkedascribed
in "Annex C—Certain Beneficial Owners of Cenveo."

In addition to the stock listed as owned by thedior nominees in the above table, each of thetdirmominee
who owns stock may be deemed to be a member aupdhat collectively owns 5,427,934 shares of @ets/
common stock. Each of the nominees disclaims beiakwnership of the shares owned by the other beem
of the group. Additional information regarding thenership by, and composition of, the group isudeld
elsewhere in this proxy statement, including uridemex C — Certain Beneficial Owners of Cenveo" &md
"Annex B — Information About the Participants iretBolicitation."
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Corporate Governance Matters

We expect that our nominees, if elected, will admopd follow corporate governance policies that noeeixceed
all of the requirements of the Sarbanes-Oxley A@G®2, the rules and regulations of the SEC ardisting
guidelines for the New York Stock Exchange ("NYSE")

None of our nominees nor any of their respectiven@diate family members is an employee of, or a uibenst
to, or has any other contractual relationship Wi#nveo. Further, none of them is or has been agyaof or
otherwise employed by any present or former audit@enveo in the past five years and none of trseam
officer of a company of which any of the othersliso a board member. When elected, we expect ftraft@ur
nominees other than Robert G. Burton, Sr. (and E®@Iliva if he serves as an employee of Cenved)bwi
"independent"” for purposes of the listing requirateeand guidelines of the NYSE (neither Mr. Burtam Mr.
Oliva would satisfy the NYSE's independence guiddiif they serve as employees of Cenveo).

Other Information About the Director Nominees

Our nominees will not receive any compensation fB@M or Goodwood for agreeing to be nominated by us
and to serve as directors of Cenveo, if electedyaumt to our solicitation. We have agreed to reirsdwour
nominees for all reasonable and out of pocket esggeincurred by them in connection with this proxy
solicitation and any related proceedings.

According to Cenveo's proxy statement for its 2806ual meeting, under compensation arrangemermsntiyr
in effect, non-employee directors received theofeihg during 2004:

» an annual retainer of $20,000 paid quarterly;



$1,500 for each board meeting attended in person;

* $1,000 for each board meeting attended by teleph

* $1,000 for each committee meeting attended iaque

*  $750 for each committee meeting attended bykelee; and

* non-qualified options for 5,000 shares of commtwtk under Cenveo's long-term equity incentianpl
(these options may be exercised six months follgwire grant date).

Non-employee directors who were re-elected at Cen&8i9d annual meeting also received 2,487 shares of
restricted stock valued at approximately $10,000ay 1, 2004. These shares vested immediatelyywbre
restricted from sale for six months after issuance.

In addition, the chairman of the audit committeeereed $7,500, the chairman of the compensatiorhanthn
resources committee received $5,000 and the chaiohthe other board committees received $3,500vE&s
lead director was paid an additional stipend 0086 ,for his or her service in such role duringfthéth quarter
of 2004. Directors who are employees of Cenveoataateive compensation for their service on thardo

Board members are reimbursed for expenses incirrreshnection with their attendance at board mestand
in complying with Cenveo's corporate governancécd. Cenveo also provides directors' and offideility
insurance and indemnity agreements for its dirsctor

We expect that our nominees if elected will be ghlsame amounts as described above, excepttst f
received by them for 2005 will be pro rated toeeflthe fact that they will be elected in the thiudarter.

Each of our nominees has consented to being noadirtatthe board, being named in this proxy stat¢mea
nominee and serving as a director of Cenveo, dtetepursuant to our solicitation. As permitteddsnveo's
bylaws, if any individual nominee shall be unabiauowilling to serve for any reason, we reservertpbt to
propose a replacement nominee at the special ge&ivares represented by the WHITE proxy cardsheill
voted for any such substitute or additional noméneg us.
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If Proposals 1, 3 and 4 are not adopted at theapaeeting, it will not be possible for us to dlecr nominees
to Cenveo's board of directors pursuant to Propasalen if we obtain the requisite number of vatefavor of
Proposal 6, we cannot implement Proposal 6 if waatmbtain the requisite number of votes in favfor
Proposals 1, 3 and 4. We therefore urge you to mot®nly "FOR" our nominees, but also "FOR" theattbn
of each of our proposals, including Proposals dn@ 4.

Information About the "Participants in the Solicita tion"

BCM and Goodwood and their nominees and certaiergibrsons are "participants in the solicitation'BCM
and Goodwood of proxies for the special meetindgpiwithe meaning of the federal securities laws. ifholcal
information related to the participants in the Gtdition, including their beneficial ownership oé@/eo's
common stock, is set forth on Annex B to this preigtement and is incorporated into this proxyestent by
reference. Information in this proxy statement dleach participant was provided by that participant

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16 of the Securities Exchange Act of 1834amended, requires Cenveao's directors and cffiaad
persons who own more than 10% of a registered ofaSenveo's equity securities, to file initial cgfs of
ownership and reports of changes in ownership thithSEC. The SEC requires us to disclose whettrer ou
nominees for directors have filed such reportseBam representations from such nominees, to cuwlatge,
all filings by such nominees were made on a tinbelyis, except that Leonard C. Green did not tirdedglose



ownership of certain shares when he first filecant3 and did not timely disclose the acquisitibicertain
shares on a Form 4 that was filed with the SEC prilA1, 2005.
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CHANGE OF CONTROL PROVISIONS

In the event of a "change of control" of Cenveoifhilmay include the election of our nominees):

» Cenveo's senior lender could declare an "evietefault" under the terms of its senior securestlitr
facility;

e Cenveo would be required to offer to repurcheseutstanding senior notes and senior subordinadtes;

» Cenveo could be required to make certain sevenaagments to its top executives if they are ternsiddry
our director nominees following their election tethoard; and

« all outstanding unvested stock options and imstt stock will vest.

These documents generally provide that a change obntrol will occur if a majority of Cenveo's directors
are not persons who were directors at the time suathebt was issued (or such severance arrangementsre/
put into place or the plan under which the optionsand restricted stock was granted) or whose nominain
or election was not approved either by a majority bsuch directors (or, in the case of such severance
arrangements and such plan, at least two-thirds) oby persons whose election or nomination to the bak
was so approved. Accordingly, we believe that if thincumbent board acts to approve the election ofuo
nominees, no such change of control obligations Wwile triggered. We further believe that, under thee
circumstances, the incumbent board's fiduciary duts require it to take such action because the faile to
do so could inhibit Cenveo's shareholders from exersing their right to select a board of their chooisig
and would give the holders of these debt instrumestthe right to impose a large expense on Cenveo ¢hn
would give rise to an obligation on the part of Cemeo to make severance payments in accordance withet
terms of the severance arrangements described belpat a time when we believe it does not have therfds
required to make such payments. We expect that ihe incumbent directors fail to take all actions regired
to eliminate the application of these change of ctrol provisions, we will pursue appropriate alternatives
(including potential legal action against the incurbent directors for breach of their fiduciary duties).

Cenveo's Debt Instruments

According to Cenvead's public filings, certain off¥eo's debt instruments would potentially imposgtson
Cenveo and require Cenveo to take certain actiotizel event of a change of control under the Coryipatebt
instruments. The following summary of certain of firovisions of those debt instruments is basetth®mcopies
of those documents included in Cenveo's publingsi

Under each of the debt instruments described badgogpt as otherwise noted, a change of contrbbweil
deemed to have occurred on the first day on whictaprity of the members of Cenveo's board are not
"continuing directors" (generally defined to meha €enveo directors as of the date of the debiimstnt or
directors who were nominated for election or eléttethe board with the approval of the continuilirgctors
who were members of the board at the time of the dieector's nomination or election).

Senior Secured Credit Facili

Under the terms of Cenveo's credit agreement deted March 25, 2004, a change of control is deetmed
constitute an event of default, upon which the &adnay terminate the revolving credit commitmemtd/or
declare all loans thereunder to be due and payAblef July 1, 2005, there was $93.3 million outstiag under
this credit agreement.

Senior Note:



As of July 1, 2005, Cenveo had outstanding 9 5/8f6cs notes due 2012 in the aggregate principaluerinof
$350 million. The indenture to which these notessamject, provides that, upon a change of corgeah holde
of these notes will have the right to require Centeerepurchase all or any part of such holderteshat an offer
price in cash equal to 101% of the principal amairthese Notes, plus accrued and unpaid interest.
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Senior Subordinated Not:

As of July 1, 2005, Cenveo had outstanding 7 7/8Boslinated notes due 2013 in the aggregate pahcip
amount of $320 million. The indenture to which thestes are subject provides that, upon a changenbrfol,
each holder of these notes will have the righttuire Cenveo to repurchase all or any part of stther's
notes at an offer price in cash equal to 101% efafincipal amount of such notes, plus accrueduspaid
interest.

Cenveo's Employment Agreements, Benefit Plans andter Agreements

Cenveo's board of directors has taken affirmatiepssto impose costs on any person that may sesdqtdgre
control of Cenveo by requiring payments to its setdp executives in the event of a change of cbirr
Cenveo's board of directors. The following is dedfrom Cenveo's 2005 proxy statement and othdigoub
filings (except that information regarding Mr. Makds severance agreement is derived from the dugpart ot
Form 8-K dated (date of earliest event reportedp 4, 2005, which announced that he had been)hired

Severance Pla

On April 17, 2005, Cenveo's board adopted a seeerptan for its senior top executives. The severatan
provides severance benefits upon terminations @l@ment by Cenveo as a result of permanent lagoff
reduction in force, lack of work or job eliminaticiie sale of a facility, division or business segitror an
involuntary termination without cause (as definedhie severance plan). In addition, severance lisnéfl be
provided upon a participant's termination of empieyt as a result of a relocation of employmentreater tha
50 miles or a substantial diminution of the papi#git's duties, authorities, responsibilities, atu (including
title, offices, reporting requirements or superwsfunctions).

Upon a severance event, the amount of severarize pgaid will be based upon a participant's positidre
senior vice presidents for corporate developmehigfd_egal Officer) and finance (Chief Financialfioér) and
the presidents of Cenveo's commercial and resglaesgts will be entitled to receive two years ofébaalary, 1.
months outplacement services and 12 months ofthbaliefit continuation reimbursement, and the Capsa
vice presidents (other than segment vice presiderdsegment executive vice presidents) will béledtto one
year of base salary, 12 months outplacement saraicé 12 months of health benefit continua
reimbursement. Currently seven vice presidents dvbalcovered under the severance plan.

Severance under the severance plan is offset bypthey severance payments due under individuakaggats
or otherwise.

Severance Agreemel

Cenveo has entered into severance agreementgriajgy a change of control with Mr. Salbaing, Mavis,
Mr. Griffiths and Mr. Conway. These agreements fethat if the executive's employment is termidate
certain circumstances relating to a change of ogrttre executive will receive:

e apayment equal to two years' base salary plag/ears' target bonus;

* annual bonus plus the target bonus for the @owi the year completed before termination;

» reimbursement of post-termination medical andatalegoremiums; and

* reimbursement of up to $10,000 for outplacensentices.



These agreements include covenants from the exeautit to compete with Cenveo for a period of twearg
after he leaves Cenveo's employ.

Additionally, Cenveo has entered into an employnagmeement with Mr. Malone. This agreement provitias
if his employment is terminated in certain circuamtes relating to a change of control, he will neze
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e apayment equal to two years' base salary plag/ears' target bonus (or, if he is terminateddnnection
with a change of control before June 22, 2006,y@as' base salary plus one years' target bonus);

» if he is terminated after December 31, 2005 aheual bonus plus the target bonus for the podfahe
year completed before terminatic

» reimbursement of post-termination medical andgtaepremiums; and

+ reimbursement of up to $15,000 for outplacensentices.

Absent approval of our nominees by the incumbeatdhahe election of our nominees to Cenveo's badtde
a "change of control" under these severance agmgsme

Options and Restricted Sto

As of July 1, 2005, there were an aggregate of24¥% unvested stock options and an aggregaten289
shares of unvested restricted stock. Absent appod\air nominees by the incumbent board, the eleatf our
nominees to Cenveo's board will cause these optindshares to vest.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING

How do | vote in person?

If you owned shares of Cenveo's common stock omnetberd date, July 18, 2005, you may attend theiape
meeting and vote in person. If you are not thenebolder of your shares, please refer to the dision
following the question "What if | am not the recdrdlder of my shares?" If you hold your sharesantame of
a bank or broker, you will not be able to vote @rgon at the special meeting, unless you havequrshyi
specially requested and obtained a "legal proxythfiyour bank or broker and present it at the spewégting.

When you sign and return the WHITE proxy card youlibe voting for our nominees to serve as director
and for adoption of our proposals, unless you appriately mark your card otherwise.

We believe that it is in the best interest of sHao&ders to elect our nominees at the special megtiand
strongly recommend a vote "FOR" the election of daof our nominees and "FOR" the adoption of each
our proposals.

How do | vote by proxy?

To vote by proxy, you should complete, sign ane dlaé enclosed WHITE proxy card and return it priynip
the enclosed postage-paid envelope. To be abletéoyour shares in accordance with your instrustiainthe
special meeting, we must receive your proxy as ssopossible but in any event prior to the speuidting.



What if | am not the record holder of my shares?

If your shares are held in the name of a brokefiage bank nominee or other institution (a "custodi), only it
can give a proxy with respect to your shares. Yay lmave received either a blank, executed proxy tam
your custodian (which you can complete and serettyrto BCM and Goodwood) or an instruction casthich
you can complete and return to the custodian &ctlits voting of your shares). If your custodias mot ser
you either a blank, executed proxy card or anuesion card, you may contact the custodian direictlgrovide
it with instructions. If you need assistance, pteasntact our solicitor, D.F. King & Co., Inc., ltfdee at (800)
967-7921 (in the United States) or (212) 269-5%%sli¢ct, for international calls).

If your shares are held in the name of a custodiad,you want to vote in person at the special imgeyou may
request a document called a "legal proxy" fromahgtodian and bring it to the special meeting olfi yeed
assistance, please contact our solicitor, D.F. Kir@o., Inc., toll-free at (800) 967921 (in the United States)
(212) 269-5550 (collect, for international calls).

What should I do if | receive a GOLD proxy card?

Proxies on the GOLD proxy card are being solichigdhe incumbent management and board of Cenvgoulf
submit a proxy to us by signing and returning thel@esed WHITE proxy card, do not sign or return@@LD
proxy card or follow any voting instructions proeil by the incumbent management and board of Camvess
you intend to change your vote, because only yatas-dated proxy will be counted.

If you have already sent a GOLD proxy card to Cenyeu may revoke it and provide your support for o
nominees and our other proposals by signing, datinthreturning the enclosed WHITE proxy card.
What if | want to revoke my proxy?

If you give a proxy, you may revoke it at any titmefore it is voted on your behalf. You may do sthiree
ways:
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» by delivering a later-dated proxy to either puoxy solicitor, D.F. King & Co., Inc., or directhp us; or

* by delivering a written notice of revocationdither our proxy solicitor or directly to us; or

» by voting in person at the special meeting.

Should | submit a proxy if | plan to attend the speial meeting?

Whether you plan to attend the special meetingotrwe urge you to submit a WHITE proxy card. Retog
the enclosed WHITE proxy card will not affect yaight to attend the special meeting and vote.

Who can vote?

You are eligible to vote or to execute a proxy dhlyou owned shares of Cenveo's common stock emebord
date for the special meeting, July 18, 2005. E¥gou sell your shares after the record date, ydlretain the
right to execute a proxy in connection with theciplemeeting. It is important that you grant a preggarding
shares you held on the record date, or vote tHuses in person, even if you no longer own thoseesh

Based on information publicly disclosed by Cenveds definitive proxy statement, filed with the SBn
August 5, 2005, at the close of business on July2@85, 50,691,249 shares of Cenveo's common steok
entitled to vote.

How many votes do | have?

With respect to each matter to be considered atfikeial meeting, each shareholder will have orte fay each
share of Cenveo's common stock held by it on therdedate.



How will my shares be voted?

If you give a proxy on the accompanying WHITE praard, your shares will be voted as you direcyolf
submit a proxy to BCM and Goodwood without instroies, their representatives will vote your sharefavor
of all of our proposals. Submitting a WHITE proxgrd will entitle our representatives to vote yooaies in
accordance with their discretion on matters notidesd in this proxy statement that may arise atsgpecial
meeting. As of the date of this proxy statementhee BCM nor Goodwood knows of any such matters.

Unless a proxy specifies otherwise, it will be piaed to relate to all shares held of record onréleerd date by
the person who submitted it.

What is a "quorum" and why is it necessary?

Conducting business at the special meeting reqaicgsrum. For a quorum to exist, shareholderssgmting a
majority of the outstanding shares entitled to votest be present in person or represented by pténger the
Colorado Business Corporation Act, Cenveo's adiof@ncorporation and bylaws, abstentions and érolon-
votes are treated as present for purposes of deiegwhether a quorum exists.

What vote is required to approve each proposal andow will votes be counted?

If a quorum is present, directors will be electgdhlplurality of the votes cast. This means thatdbven
nominees receiving the highest number of votesheilelected as directors. Cenveo's articles ofparation do
not permit shareholders to cumulate their votes.

Broker-dealers do not have discretionary authority fordfieral owners in contested matters. Since directal
be elected by a plurality of the votes cast, alistes and broker non-votes will not have the effdc vote for
or against the election of any nominees.
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Each of our proposals other than the election iefatiors will be adopted if votes cast in favorlué proposal
exceed the votes cast against the proposal, atehtibss and broker non-votes will therefore havesfiect on
the proposal.

Am | entitled to appraisal rights?

Cenveo shareholders do not have dissenter's iiflaggpraisal as a result of this solicitation a #doption of
any of the proposals included in this proxy statetme

How can | receive more information?

If you have any questions about giving your prorybout our solicitation, or if you require assite, please
contact our proxy solicitor, D.F. King & Co., In¢all-free at (800) 967-7921 (in the United Statesf212) 269-
5550 (collect, for international calls).
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SOLICITATION OF PROXIES

In connection with the solicitation of proxies b Bl and Goodwood for use at the special meetingsiesamay
be solicited by mail, courier service, advertisetmeziephone, facsimile, electronic mail, internttlevision,
radio and in person (however, proxies may not therstied by, or voted over, the Internet). Solicdas may be
made, in the manner set forth in this proxy statgsy BCM, Goodwood or any nominee of BCM and
Goodwood to the board, none of whom will receivditiinal compensation for such solicitations. Weyma
request banks, brokerage firms, and other custedimminees and fiduciaries to forward all of thicgation
materials to the beneficial owners of the shareSasfveo common stock they hold of record. We \ilinburse
these record holders for customary clerical andingaéxpenses incurred by them in forwarding theseerials



to their customers.

We have retained D.F. King & Co., Inc. for solititen and advisory services in connection with tbkcgation
of proxies for a fee of up to $120,000, togethehweimbursement for its reasonable out-of-pockgeases.
We have also agreed to indemnify D.F. King & Cng.lagainst certain liabilities and expenses (iticlg under
federal securities laws). D.F. King & Co., Inc. hafrmed us that it will employ up to approximat&ls person
to solicit proxies for use at the special meeting.

All expenses associated with any solicitation afiqes by us in connection with the special meetiiigbe split
by BCM and Goodwood. We intend to seek reimburserinrem Cenveo upon completion of the solicitatidn o
all expenses incurred by us in connection withrmamination of directors, the submission of our ofli®posals
and this solicitation. We do not intend to seekapproval of Cenveo's shareholders for that reisdgment. We
estimate that the costs incidental to this soficitaof proxies, including expenditures for advartg, printing,
postage, legal and related expenses will be apmaiely $600,000. Total costs incurred to the déthis proxy
statement by us have been approximately $300,000.

INFORMATION ABOUT CENVEO

We believe that Cenveo's incumbent board alsoswlitit proxies for use at the special meeting ailbfurnish
a proxy statement in connection with that soliaitat Neither BCM and Goodwood, nor any of the other
participants in the solicitation, nor any of thedspective affiliates or associates is presentlgfoer or director
of, or otherwise engaged in the management of, &enmccordingly, we do not have current information
concerning Cenveo, Cenveo's shareholders (othettiigaparticipants in our solicitation), Cenveoaagemen
the procedures for submitting proposals for consitiien at the next annual meeting of Cenveo's sludders or
certain other matters regarding Cenveo and theapweeting. All of the information in this proxyasement
about the foregoing matters has been derived frabtigly-available sources that we have been untable
independently verify. Reference for that informatis made to management's definitive proxy statéyweas
filed with the SEC on August 5, 2005.

Under the federal securities laws, we are requoetisclose certain information as to the secuityership of
Cenveo's management, its current directors antdluers of significant amounts of Cenveo's comntonks
That information, which has been obtained from @er'srdefinitive proxy statement for the special timgeof
shareholders filed with the SEC, on August 5, 28Q&ovided in Annex C.

* k k k%

Some of the statements in this proxy statementceoagtitute "forward-looking statements," which fois
purpose include all statements that are not obticstl facts. The actual future financial perforroamf Cenveo
could differ materially from those anticipated Ime$e forward-looking statements. Particularly gitren
condition to which Cenveo has been reduced unsleuitrent board and management, there can be nmase
that we or our nominees to the board of Cenveoswiticeed in our and their efforts to turn Cenveurad.
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* k k kK

If you have any questions concerning this proxy stament, would like to request additional copies of
this proxy statement or need help voting your shar® please contact:

D.F. King & Co., Inc.
48 Wall Street
New York, NY 10005

Call toll free: (800) 967-7921
Banks and Brokers, call collect: (212) 269-5550

or

Robert G. Burton, Jr. Robert T. Kittel



Burton Capital Management, LLC Goodwood Inc.

100 Northfield Street 212 King Street West, Suite 201
Greenwich, CT 06830 Toronto, Ontario M5H 1K5 Canada
(203) 30:-3700 (416) 20:-2022
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ANNEX A

PROPOSED AMENDMENTS TO BYLAWS

Proposal 1
Following is the text to the amendment to Cenvbyglaws set forth in Proposal 1:
"Delete Section 3.1 of Cenveo's bylaws in its etfiand replace it with the following:

'Section 3.1. Number; Qualification3he number of directors shall be as fixed in sachanner as
may be determined by the vote of not less thanjarntaof the directors then in office or by the
shareholders, but shall not be less than one. Thetdrs shall be elected at the annual meetirtgef
stockholders, and each director elected shall bffide until his successor is elected and qualibedintil
his earlier death, resignation or removal. A divecteed not be a stockholder of the corporatiomajority
of the directors may elect from its members a chair, who shall also serve as chairman of any arorual
special meeting of the stockholders. The chairrfamy, shall hold this office until his successtiall have
been elected and qualified.""

Proposal 2
Following is the text to the amendment to Cenvbyglaws set forth in Proposal 2:
"Delete Section 3.2 of Cenveo's bylaws in its etfiand replace it with the following:

'Section 3.2. _ Reserved

A-1

ANNEX B
INFORMATION ABOUT THE "PARTICIPANTS IN THE SOLICITA  TION"

Under applicable SEC regulations, BCM, Goodwoodirthominees to the board of Cenveo (i.e., Robert G
Burton, Sr., Patrice M. Daniels, Leonard C. Grédark J. Griffin, Michael W. (Max) Harris, Thomasi@ and
Robert T. Kittel), as well as Robert G. Burton, Btichael G. Burton, Joseph P. Burton, Gina Zamar&wonald
Zegzdryn, Brendan Tobin, Colin Christ, Stephen \Wéws Thomas Higgins, Goodwood Fund, Goodwood
Capital Fund, Arrow Goodwood Fund, The Goodwoodd-21® Ltd., KBSH Goodwood Canadian Long/Short
Fund, Peter H. Puccetti and J. Cameron MacDonald@emed to be "participants” in their solicitatidn
proxies from Cenveo's shareholders to vote in favdhe election of the directors they have nongdaind the
approval of their other proposals.

Background of the Participants, Etc.

The following is the principal occupation or empiegnt of each of the participants in the solicitatio

. The principal occupation or employment of eatthe nominees for director is listed in the proxy
statement under "Election of Directors — Backgroohthe Director Nominees."



BCM is principally engaged in making investments.

. Robert G. Burton, Jr. is the President of BCM.

. Michael G. Burton, Joseph P. Burton, Gina Zamharand Donald Zegzdryn are employees of BCM.

. Brendan Tobin, Stephen Winslow and Colin Chargtindependent investors and/or investment
consultants.

. Thomas Higgins is a physician at Westchestandtagy Associates.

. Goodwood Inc. is the sole investment manageach of Goodwood Fund, Goodwood Capital Fund,
Arrow Goodwood Fund, The Goodwood Fund 2.0 Ltd. EB&H Goodwood Canadian Long/Short Fu
Each of Goodwood Fund, Goodwood Capital Fund, Arwvodwood Fund, The Goodwood Fund 2.0
Ltd. and KBSH Goodwood Canadian Long/Short Fungfiiscipally engaged in making investments.
1354037 Ontario Inc. owns all of the capital sto€ksoodwood Inc. Peter H. Puccetti and J. Cameron
MacDonald are the executive officers and directdrs354037 Ontario Inc. Mr. Puccetti is the Chairma
and Chief Investment Officer, Mr. MacDonald is tBkief Executive Officer and they are directors of
Goodwood Inc. Curt S. Cumming is the other exeeutifficer and director of Goodwood Inc.

During the past ten years, none of the participamntise solicitation has been convicted in a crimhjiproceeding
(excluding traffic violations and similar misdemess).

Transactions in Cenveo Securities

Information relating to each participant's businegdress and additional information concerningdaations in
shares of common stock of Cenveo during the pasywars is as follows:

Number of Shares

Acquired or

Name and Business Address Date (Disposed of) Notes
Burton Capital Management, LL 1/13/0¢ 7,50( @
100 Northfield Stree 1/14/0¢ 40C €)
Greenwich, CT 0683 1/14/0¢ 2,00¢ @
1/14/0¢ 90,10( (a)
1/19/0¢ 4,60( (a)
1/21/0¢ 22,00( (a)
1/24/0¢ 21,80( (a)
2/1/0¢ 30 (a)

B-1
Number of Shares
Acquired or
Name and Business Address Date (Disposed of) Notes
2/1/0¢ 33,30( (a)
2/8/0¢ 82,25( (a)
2/9/0¢ 167,78! (a)

2/10/0¢ 67,10 (a)



2/14/0¢ 50 (a)

2/14/0¢ 68,20( @
2/15/0¢ 1,70C @
2/15/0¢ 48,30( @
2/16/0¢ 250,00( @
2/17/0¢ 404,10( @
2/22/0¢ 66,80( @
2/22/0¢ 250,00 @
2/23/0¢ 200,00 @
2/24/0¢ 5,90( @
2/25/0¢ 99,50( @
2/28/0¢ 141,40( @
2/28/0¢ 232,30( @
3/4/0¢ 6,10( @
3/4/0¢ 10C @
3/7/0¢ 16,00( @
3/8/0¢ 5,60( @
3/9/0¢ 27,20( @
3/11/0¢ 5,00( €)
3/28/0¢ 227,70( @
3/29/0¢ 100,00 €)
3/29/0¢ 161,40( @
3/30/0¢ 64,30( @
3/30/0¢ 130,40( @
3/31/0¢ 68,80( @
3/31/0¢ 150,00 @
4/1/0¢ 100,00 @
4/1/0¢ 142,00( @
4/1/0¢ 300,00( @
4/4/0¢F 169,29¢ @
4/5/0¢ 104,85¢ @
4/6/0¢ 43,18¢ (b)
5/24/0¢ 20,18:
Robert G. Burton, S — —
100 Northfield Stree
Greenwich, CT 0683
Robert G. Burton, J 2/10/0¢ 10,00(
100 Northfield Stree 2/11/0¢ 80C
Greenwich, CT 0683 2/14/0¢ 4,20
2/15/0¢ 1,30(C
2/16/0¢ 2,80(
2/17/0¢ 5,90(
4/7/0¢ 20,00(

B-2

Number of Shares
Acquired or (Disposed
Name and Business Address Date of) Notes




Michael G. Burtor 3/9/0¢ 5,00(

100 Northfield Stree 3/10/0¢ 2,50(
Greenwich, CT 0683 2/1/0¢ 12,50(
3/28/0¢ 10C

3/28/0¢ 10C

3/30/0¢ 80C

3/30/0¢ 1,20C

3/31/0¢ 1,80(C

4/7/0¢ 5,00(

4/7/0¢ 9,80(

4/7/0¢ 3,00(

4/7/0¢ 10C

4/7/0¢ 6,10(

4/7/0¢ 1,00C

4/7/0¢ 5,00(

5/24/0¢ 6,492

Joseph P. Burto 3/9/04 2,00¢
100 Northfield Stree 4/2710¢ (500
Greenwich, CT 0683 5/7/04 2,00(C
1/25/0¢ 8,00(

1/26/0¢ 50C

1/31/0¢ 2,00(

1/31/0¢ 6,00(

2/4/0¢ 40C

2/7/0k 9,00(

2/8/0k 60C

2/9/0¢ 15,00(

3/29/0¢ 13,50(

5/24/0¢ 4,997

Gina Zambrani 5/24/0¢ 3,24¢

100 Northfield Stree
Greenwich, CT 0683

Donald Zegzdryr 2/10/0¢ 13,50¢(
100 Northfield Stree 3/28/0¢ 12,00(
Greenwich, CT 0683

Thomas Olive 5/24/0¢ 12,98¢
21380 N. Middletown Drivt
Kildeer, IL 60047

Brendan Tobir 4/7/0k 14,00¢(

193 Sound Beach Avenue, North Apartm 5/24/0¢ 1,00C
Old Greenwich, CT 0687

B-3

Number of Shares
Acquired or (Disposed
Name and Business Addres Date of) Notes




Colin Christ 4/7/0% 6,21¢
116 Woodbury Avenu 5/24/0¢ 1,29¢
Stamford, CT 0690

Leonard C. Gree 2/18/0¢ 10C
900 Route 9, 6th Floc 3/22/0¢t 1,00(
Woodbridge, NJ 0790 3/23/0¢t 60C
3/23/0¢ 40C

3/24/0¢t 1,00(

3/28/0¢ 1,00(

3/30/0¢ 3,00

3/18/0¢ 2,50(

3/24/0¢t 1,00(

3/24/0¢t 70C

3/24/0¢t 70C

3/24/0¢t 70C

3/24/0¢t 70C

3/24/0¢t 70C

3/22/0¢t 1,00(

3/23/0¢t 1,00(

3/24/0¢ 1,00(

3/28/0¢t 1,00(

3/30/0¢ 3,00

3/24/0¢t 70C

3/24/0¢ 30C

3/24/0¢t 40C

3/24/0¢ 70C

3/24/0¢t 70C

4/5/0¢ (300

4/5/0¢ (400)

3/24/0¢ 1,00¢

4/5/0¢ (100

4/5/0¢ (200

4/5/0¢ (700)

3/24/0¢ 70C

4/5/0¢ (700)

3/24/0¢ 70C

4/5/0¢ (700)

4/7/0¢k 8,50(

4/7/0¢ 71,50(

5/24/0¢t 104,00(

Stephen Winslov 4/7/0% 5,00(
15 Arlington Roac 5/24/0¢ 2,10¢

Stamford, CT 0690

B-4

Number of Shares
Acquired or
Name and Business Addres Date (Disposed of) Notes




Thomas Higgin:
400 East Main Stret
Mount Kisco, NY 1054¢

Goodwood Inc
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canat

1354037 Ontario Inc
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canat

Goodwood Funt
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canax

Goodwood Capital Fun
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canac

Arrow Goodwood Funi
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canax

The Goodwood Fund 2.0 Lt
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canat

KBSH Goodwood Canadian Long/Short Ft
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canatc

Peter H. Puccet
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canat

J. Cameron MacDona
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canax

Robert T. Kittel
212 King Street West, Suite 2
Toronto, Ontario M5H 1K5 Canax
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4/4/0%
4/5/0%
4/6/0%
4/7/0%t

4/4/0%
4/5/0%
4/6/0%
4/7/0¢

4/4/0¢
4/5/0%
4/6/0%
4/7/0%t

4/4/0%
4/5/0%
4/6/0%
4/7/0¢

4/4/0¢
4/5/0%
4/6/0%
4/7/0t

179,90:
112,84:

49,11:
164,50(

17,50(
10,70(

3,80(
15,50(

104,10(
64,30(
24, 70(
77,20(

16,30(
8,70(
3,30

10,40(

2,90(
2,10C

90C
2,400




Number of Shares
Acquired or
Name and Business Address Date (Disposed of) Notes

Patrice M. Daniel: _ _
116 32nd Stree
Manhattan Beach, CA 902¢

Mark J. Griffin — —
Eagle High Schoc

45 Glenville Roac

Greenwich, CT 0683

Michael W. Harris — —
8500 South Tyron Stre
Charlotte, NC 2827

(@) Includes shares purchased by Burton Capitaldgament, LLC, Gina Zambrana, Thomas Oliva, Colin
Christ, Leonard C. Green, Stephen Winslow, ThomiggiHs, Goodwood Fund, Goodwood Capital Ft
Arrow Goodwood Fund, The Goodwood Fund 2.0 LtdKBSH Goodwood Canadian Long/Short Fund.

(b) Includes shares purchased by Burton Capitaidgament, LLC, Gina Zambrana, Thomas Oliva, Colin
Christ, Leonard C. Green, Stephen Winslow or ThoHhiggins.

Arrangements, Interests and Transactions

No participant in the solicitation by BCM and Goasbd is, or was within the past year, a party to @mtract,
arrangement or understanding with any person we#pect to any securities of Cenveo, including,nattimited
to, joint ventures, loan or option arrangementss pu calls, guarantees against loss or guaranfeesfit,
division of losses or profits, or the giving or hliblding of proxies. BCM and Goodwood have agréesever,
to share the expenses of the solicitation andisasissed under "Solicitation of Proxies," expecdek
reimbursement from Cenveo upon completion of tHigitation.

The director nominees expect to name Robert GoBufr. as Cenveo's Chairman and Chief Executivieedf
Except as set forth in the prior sentence or elseg/n this proxy statement, no participant ingbkcitation by
BCM and Goodwood, no nominee of BCM and Goodwoadifeector and no associate of any of the foregoing
persons and no person who is a party to any arma@geor understanding pursuant to which a nomirhéCim
and Goodwood is proposed to be elected has anygamaent or understanding with any person with retsjoe
any future employment by Cenveo or its affiliatesvith respect to any future transactions to whigmnveo or
any of its affiliates will or may be a party.

As discussed in the proxy statement under the hgddilection of Directors — Other Information Abdhe
Director Nominees," participants in the solicitatiwho were nominated by BCM and Goodwood are exgen
receive the same compensation from Cenveo in egehfam their services as directors, if electedCasveo's
directors have received in the past. These nomialseshave an interest in the solicitation throthgh
arrangements described in the proxy statement thdevame heading.
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ANNEX C



CERTAIN BENEFICIAL OWNERS OF CENVEO

The following table sets forth certain informatiwom Cenveo's definitive proxy statement for thecal
meeting of shareholders filed with the SEC as ofusi 5, 2005 with respect to the beneficial owniersh

shares of common stock at that time by:

. each person who was known to Cenveo to benbficieen more than 5% of the outstanding shares

of common stock;

. each director of Cenveo;

. each executive officer of Cenveo; and

. all executive officers and directors of Cenve@agroup.

Unless otherwise indicated, each shareholder Hasseting and investment power with respect toshares

shown. This information is presented as reporte@éyveo in the filing referenced above.

Name

Number of Shares
Beneficially Owned

Percentage of Shares
Beneficially Owned

5% Stockholder

Burton Capital Management, LLC(
Goodwood Inc

FMR Corp.(b)

82 Devonshire Stres

Boston, MA 0210¢

Oz Management, L.L.C.(

9 West 57th Street, 39th Flo
New York, NY 1001¢

Ronald Gutfleist

c/o EIm Ridge Management, LL
747 Third Avenue, 3" Floor
New York, NY 10017

Cenveo 401(k) Savings and Retirement Pla
c/o Cenveo, Inc

8310 S. Valley Hwy., #40
Englewood, CO 8011

Directors and Executive Office
Thomas E. Costello(¢

Paul F. Kocourek(f

James R. Malone (¢

Martin J. Maloney(e

David M. Olivier(e)

Jerome W. Pickholz(t

Alister W. Reynolds(i’

Susan O. Rheney(

Wellington E. Webb(f

Michel P. Salbaing(k

Allen C. Conway(l)

Gordon A. Griffiths(m)

All directors and officers as a group (13 persan

5,427,93

3,314,13i

3,121,30i

2,801,601

2,682,36

27,24¢
16,33t
300,00(
27,24¢
27,24¢
94,80(
114,14
78,42
6,33¢
260,06:
2,00C
244.,75(
1,805,74.

10.7%

6.5

6.2

3.€



*  Less than 1%.
(a) BCM, Goodwood, Robert G. Burton, Sr., RoberB@tton, Jr., Michael G. Burton, Joseph P.
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Burton, Gina Zambrana, Donald Zegsdryn, Thomasa&)Brendan Tobin, Colin Christ, Leonard C. Green,
Stephen Winslow, 1354037 Ontario Inc., Goodwoodd; @oodwood Capital Fund, Arrow Goodwood Fund,
The Goodwood Fund 2.0 Ltd., KBSH Goodwood Canadlmmy/Short Fund, Peter H. Puccetti and J. Cameron
MacDonald are deemed to constitute a group unéeapiplicable rules of the SEC and may be deemed to
beneficially own all of the shares owned by eacmimer of the group. The Schedule 13D/A filed wite 8EC

on June 10, 2005 by the members of the group emn&alditional information about the holdings offeac
member thereof.

(b) Fidelity Management & Research Company is a regidtenvestment adviser and a wholly owned subsidié
FMR Corp. This amount reflects the shares helddglients based solely on such holder's Schedefiled
with the SEC on February 14, 2005

(c) Oz Management, L.L.C. serves as principal itmesit management to a number of investment funds an
discretionary accounts with respect to which it haisng and dispositive authority over such shaireduding
2,968,513 shares (representing approximately 6.fl@eaoveo's outstanding common stock)owned by OZ
Master Fund, Ltd. The address for OZ Master Fund, is c/o0 Goldman Sachs (Cayman)Trust, Limite®.P.
Box 896, G.T. Harbour Centre, Second Floor, Notthii€h Street, George Town, Grand Cayman, Cayman
Islands. Mr. Daniel S. Och is the Senior Managingniber of OZ Management, L.L.C. and, as such, may be
deemed to be the beneficial owner of the sharewtegbas owned by such entity. All of the foregoing
information is based solely on such holder's ScleetiBG filed with the SEC on April 1, 2005.

(d) Shares held are voted by trustee Putnam Fidu€iaist Company at the direction of participai@srtain of
these shares are held by executive officers of €@ag indicated in the footnotes above.

(e) Includes stock options for 26,335 shares.
(H Includes stock options for 6,335 shares.

(9) Includes stock options for 25,000 shares.
(h) Includes stock options for 53,735 shares.
() Includes stock options for 21,335 shares.

() Includes 54,600 shares held by the Rheney bivirust of which Ms. Rheney is a trustee and stjtions for
26,335 shares.

(k) Includes stock options for 162,875 shares.

() Includes stock options for 2,000 shares.

(m)



Includes 45,000 shares held by his spouse and sfugdns for 97,750 shares.

(n) Includes stock options for 819,253 shares.
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IMPORTANT

Please review this proxy statement and the enclosgdrials carefully. YOUR VOTE IS VERY IMPORTANT,
no matter how many or how few shares you own.

1. If your shares are registered in your own namegaesign, date and mail the enclosed WHITE proxg
to D.F. King & Co., Inc., in the postage-paid e provided today.

2. If you have previously signed and returned &B@roxy card to Cenveo, you have every right tarae
your vote. Only your latest dated card will coidu may revoke any GOLD proxy card already set
Cenveo by signing, dating and mailing the encloABtiITE proxy card in the postage-paid envelope
provided. Any proxy may be revoked at any time ptiothe 2005 Special Meeting by delivering a \en
notice of revocation or a later dated proxy for 2005 Special Meeting to D.F. King & Co., Inc.,lyr
voting in person at the 2005 Special Meeting.

3. If your shares are held in the name of a b ffirm, bank nominee or other institution, orlgan sign
a WHITE proxy card with respect to your shares anig after receiving your specific instructions.
Accordingly, please sign, date and mail the encdd&&1ITE proxy card in the postage-paid envelope
provided, and to ensure that your shares are vgtedshould also contact the person responsiblgdor
account and give instructions for a WHITE proxyccty be issued representing your shares.

4.  After signing the enclosed WHITE proxy card,mxt sign or return the GOLD proxy card unless you
intend to change your vote, because only yourtiat®d proxy card will be counted.

If you have any questions concerning this proxyesteent, would like to request additional copieshis proxy
statement or need help voting your shares, pleas@act our proxy solicitor:

D.F. King & Co., Inc.
48 Wall Street
New York, NY 10005
Call Toll-Free: (800) 967-7921
Banks and Brokerage Firms Call Toll-Free: (212) 26%550

or
Robert G. Burton, Jr. Robert T. Kittel
Burton Capital Management, LLC Goodwood Inc.
100 Northfield Street 212 King Street West, Suite 201
Greenwich, CT 06830 Toronto, Ontario M5H 1K5 Canada
(203) 30:-3700 (416) 20:-2022

PROXY CARD
CENVEO, INC.

Proxy for Special Meeting of Shareholders — Septenas 14, 2005



THIS PROXY IS SOLICITED BY: BURTON CAPITAL MANAGEME NT, LLC and GOODWOOD INC.

The undersigned shareholder(s) of Cenveo, én€Cgolorado corporation (hereinafter the "corponrdli, hereby appoint(s) Robert G. Burton, Jr. aoté&tt T.
Kittel and each or either of them, proxies andraggs-in-fact, with full power to each of substitut, on behalf and in the name of the undersigtetgpresent the
undersigned at the corporation's special meetirghafeholders to be held on Wednesday, Septemb20@8 at 7:00 a.m., local time, at the Manor HoRestaurant,
1 Manor Road, Littleton, Colorado, and at all postements or adjournments thereof, and, hereby negay proxies previously given, to vote all stsaoé the
corporation's common stock that the undersigneddvioe entitled to vote if then and there personptlysent, on all matters set forth bel

Each properly executed proxy will be voted in ademice with the specifications made below and irdikeretion of the proxies on any other matter thay
come before the meeting. Where no choice is sgekithis proxy will be voteFOR each of the proposals set forth bel

Burton Capital Management, LLC and Goodwood Inc. reommend a vote FOR Proposal 1, Proposal 2, Proposal Proposal 4 and Proposal 5 and FOR the
election of each nominee listed in Proposal 6 belo

1. Proposal to amend the corporation's bylawstmj the shareholders to fix the number of direstmonstituting the entire board.

O For O AcaINST O ABSTAIN

2. Proposal to repeal provision in the corporasidnylaws that may purport to require vacancietherboard of directors to be filled by directors.

O ror O acaINsT O assTaIN

3. Proposal to remove all persons currently sgrasidirectors of the corporation and any othes@es elected to the corporation's board of dirsgboior to the
special meeting.
O rFor [0 AcaNsT [0 aBsTAIN

PLEASE MARK, SIGN AND DATE THIS PROXY ON THE REVERS E SIDE

(Continued, and to be signed and dated, on therseveide.,

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

4.  Proposal to set the size of the corporatioo&dbat seven persons.

O ror O acaINsT O assTaIN

5. Proposal to repeal each provision of or amemdreethe corporation's bylaws (other than the aingnts added or adopted pursuant to Proposals 2)and
adopted after the version of the bylaws filed by tlorporation with the SEC as Exhibit 3.2 to thepooation's current report on FormkBdated (date of earlie
event reported) April 17, 2005.

O ror O acaINsT O assTaIN

6. Election of seven directors 0 FOR all nominees listed
O WITHHOLD AUTHORITY
(except as marked to the contrary)
to vote for all listed nominees

Nominees: Robert G. Burton, Sr., Patrice M. Danietonard C. Green, Mark J. Griffin, Michael W. iHay Thomas Oliva and Robert T. Kiti

(Instruction: To withhold authority to vote for any individual nominee, circle that nominee's name irthe list provided above.)

The shares represented by this proxy will be vatdtie manner directeth the absence of any direction, the shares will beoted FOR Proposal 1, Propose
2, Proposal 3, Proposal 4 and Proposal 5 and FOR@&anominee listed in Proposal 6 and in accordanceith their discretion on such other matters as may
properly come before the meeting.

Dated: , 2005




Signature(s)

(Signature(s) should conform to names as registém@djointly
owned shares, each owner should sign. When sigrsragtorney
executor, administrator, trustee, guardian or effiof a
corporation, please give full title

PLEASE MARK, SIGN AND DATE THIS PROXY ON THIS SIDE

End of Filing
E"”i | : E§

© 2005 | EDGAR Online, Inc.





