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DISCLAIMER

THE INFORMATION CONTAINED TN THIS DISCLOSURE STATEMENT AND THE APFENDICES
HERETO RELATE TO THE DEBTORS® FLAN OF REORGANIZATION. THE INFORMATION IS
INCLUDED HEREIN FOR PURPOSES OF SOLICTTING ACCEPTANCES OF THE PLAN AND MAY
NOT BE RELIED UPON FORL ANY PURPOSE QTHER THAN TO DETERMINE HOW T VOTE ON
THE PLANM. MO PERSON MAY GIVE ANY INFORMATION QR MAKE ANY REPRESENTATIONS,
OTHER THAN THE INFORMATION AND BEPRESENTATIONS CONTAINED IN THIS
DISCLOSURE STATEMEMNT, REGARDING THE PLAN OR THE SOLICITATION OF
ACCEPTANCES OR REJECTIONS OF THE PLAN.

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE
STATEMENT AND THE PL AN IN THEIR ENTIRETY BEFORE VOTING TO ACCEFT OB REJECT
THE PLAN. PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT
ARE QUALIFIED 1IN THEIR. ENTIRETY BY REFERENCE TO THE PLAN AND OTHER EXHIRITS
ANMEXED OR REFERRED TO IN THE PLAMN AMD THIS DISCLOSUBE STATEMENT. THE
STATEMENTS CONTAINED I THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE
DATE HEREQF, AND THERE CalN BE NO ASSURANCE THAT THE STATEMENTSE CONTAINED
HEREIN WILL BE CORRECT AT ANY TIME AFTER THE DATE HEREQF.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED TH ACCORDANCE WITH SECTION
1125 OF THE BANKRUFTCY CODE AND RULE 3016(b} OF THE FEDERAIL RULES OF
BANERUPTCY PROCEDURE AND NOT NECESSARILY TN ACCORDANCE WITH FEDERAL OR
STATE SECURITIES LAWS OR OTIIER LAWS GOVERNING DISCLOSURE OUTSIDE THE
CONTEXT OF CHAPTER 11. THIS DISCLOSURE STATEMENT HAS WOT BEEN AFFROVED OR
DISAPPROVED BY THE SECURITIES AND EXCIIANGE COMMISSION (THE "SEC™), NOR HAS
THE SEC PASSED UT'ON TIIE ACCURACY DR ADEQUACY OF THE STATEMENTS CONTATNED
HEREIN,

AS TOQ CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER ACTIONS OR
THREATENED ACTIONS, AN PROPOSED SEITLEMINTS PURSUANT TO THE PLAN, NONE
S THE PLAN, TIIS DISCLOSURE STATEMENT-AMD, THE APFENDICES HERETC, OR ANY
LYIDENCE OR ARGUMENT PRESENTED IN SUPPORT HERFEOF OR THEREOF WILL-NOT
CONSTITUTE OR BE CONSTEUED AR AW ADMISSION OF ANY FACT OR LIABLIITY,

STIPULATION DR WATVER. THIS DISCLOSURE STATEMFEMT WI1LL NOT BE ADMISSIBLE TN
ANY NON-BANKRUPTCY PROCEEDING NOR WILL IT BE CONSTRUED TO BE LEGAL ADVICE
ONM THE TAX, SECURITIES O OTHER EFFECTS OF THE REORGANIZATION AS TO HOLDERS

OF CLAIMS AGAINST, OR EQUITY TMTERESTS IM, QUEBECOR. WORLD (USA) INC. OR AWY OF
THEIR AFFILIATES.

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS OF THE
PLAN, CERTAIN STATUTORY PROVISIONS, CERTAIN DOCUMENTS RELATED TO THE PLAN,
CERTAIN EVENTS TM THE CHAPTER 11 CASES AND THE CANADIAM PROCEEDINGS AND
CERTAIN FINANCIAL INFORMATION. ALTHOUGH THE DERTORS BHELTEVE THAT SUCH
SUMMARIES ARE FATR, AND ACCURATE, SUCH SUMMARIES ARE QUALIFIED TO THE
EXTENT THAT THEY DO WNOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR
STATUTORY PROVISIONS. FACTUAL INFORMATION CONTAINED 1IN THIS DISCLOSURE
STATEMENT HAS BEEN PROVIDED BY THE DERTORS' MANAGEMENT EXCEPT WHERE
OTHERWISE SPECIFICALLY MOTED. THE DEBTORS DO MOT WARRANT THAT THE
INFORMATION CONTAINED HEREIN, INCLUDING TIIE FINANCIAL INFORMATION, IS
WITHOUT ANY INACCURACY QR OMISSION.



L INTRODUCTION

Quebecor World (USA) Inc. (“QWUSA"} and ils affiliated deblors (collectively with QWTUISA,
lhe "Dchlors™}, as deblors and debtors-in-possession in the chapter 11 cases pending before the
United States Barkruptey Court for the Southern Districl of New York {the “Court” or the
“Barnkruptey Courl” or the “U.S. Courl™), jointly administered for procedural purposcs under
Case Mo. 08-10152 {IMP) {ithe “Chapter 11 Cases”), submi! this disclosure stalemenl {the
“Disclosure Statement™) pursuant lo Sectiergeciion 1125 of litle 11 of (he United States Code
(ihe “Bankruptcy Code'), in conneclion with Lhe solicitalion of votes on the First Amended Joint
Plan of Reorpanization of Quebecor World (USA} Ine. and its Affiliated Deblors and Deblors-in-
Possession dated Apsl19:May 5, 2009 (lhe "Plan™), which was filed with [he Bankruptey Court

on ApeH0:May 5, 2009, A copy of the Plan is altached as Appendix A hereto. Capilalized iemms used
bur not defned in this Disclosure Siatenient have the meanings ascribed o such terms in the Plan.

Chuebecor World Inc. (“QWI17), a Canadien corporatiom and the direct or indireel corporaie parent of the Debiors, is
pursuing a parallel reorganization in Canada through ithe Canadian Proceedings, as supplemenied by an ancillary
procesding curently pending before the Banloupicy Cour! fled under Chapier 15 of the Bankruptey Code. The
Debrors are also peliicners in the Canadian Proceedings in order lo secure the benefil of the stay under the Canadian
Companies' Credifors drrangement Aef (e “CCAA™). QWI, bowever, is not a Debior in the Chapier 11 Coses.

Effectiveness of the Plan will be condilicned upon the effectiveness of the Conadian Plan in the Canadian
Proceadings, and effectivensss of the Canadian Plan will be conditioned on the effectiveness of the Plan,_A ooy ol

oo Plan i hed oz Exhibil LB.3 hie Pl

The Plan conlemplates thal voting and confirmation of the Plan {zybiect 1o Aricle 5 5 ol 1he Plany, and distributions
to holders of Claims and Inierssts in the Chapter 11 Cases and the Canadian Proceedings under the Plan and the

Canadian Plan, shall be effecied as il the Eatales of the Debtors and QWT were consolidaled for such purposes. The
Plan contcmplates that splely (07 such voung, confiomation (subject to Anjcle 5.5 of the Plan) and diswfburion
purmosgs, (i) each and every Claim Bled-weto-be$ledgraing anv Debigr in the Chapter 11 Cases against-any-Debtor-
will be eensrderedlgggled as il Bled-asil were a single Claim against oll the Debors and (i} o the extent thal o
credilor has a Claim b respect of the same underlying obligation in-holh-he- Shapler-H-Caras-ond the -Canadione
Proveedings against one or more afthe-Deblors_in the Chapler 11 Cases andfor Q%™ Iagainst OWI in Wie Conadian
Meceedinrs, such credilor will receive a sinple recovery I respecl of such Claim, which Claim shall be satisfied as
sct forth herein and in the Canadian Plan. HNoowithstandine \he forepoine and es provided in Anicle 5,5 althe Plan,
I any Class of Impaired Claims votes lo rgjecl the Plan, the Deblors™ ability to confimm the Plan with respect 1o such
wjeching Class pursuanl Lo the cramdown standards of seclion 1129(b) of the Bankrupley Code will be determined
by relerence 1o the reatment Lo which Lhe holders of Claims in such Class would be entilled were (i} their Claims
1|m1led 1o the specific Debror(s} end/or W] thal are lisble [or such Claims, and (L) the Debors and QWI nat wreared
a8 j cnnsuhdated Fur dtsm'brunun and cunﬁnnahun pm‘pum Mﬂ:ﬂgﬂmm

This Disclosure Statement provides certain information regarding the prepelition history of the Diebtors and QWI,
significant evenis (hat have occured doring the Chapler 11 Cases and the Canadian Proceedings (the Chapiler 11
Cases and the Canadian Proccedings are hercinafier collectively relered 1o s the “Ineolveney Procesdings™} and Lhe
anlicipaled organization, operations and financing of (WI and (he Debilors upon emergence from the Insolvency
Proceedings. Thiz Disclosure Siatement also describes the (erms and provision: of the Plan, ineluding cedain
allernatives o the Plan, certain effecis of confirmatipn of the Plan, certain risk factors associabed with the resalts and
operations of the Deblors and QWI [ollowing emergence from the Tnsolvency Proceedings and wilh the scourities o
be issped in comneetion with the implementation of the Plag apd e Capadian Plan and dhe manner in which
distribulions will be made under the Plan. In additon, this Disclosure Stalement discusscs Lhe confiomation process
and the voling procedures Lhat holders of Claime must ollew for their votes o be counted.



THIS DISCLOSURE STATEMENT CONTAINS A SUMMARY OF THE STRUCTURE OF, CLASSIFICATION
AND» TREATMENT OF CLAIMS AGAINST AND INTERESTS IN THE DEBTORS UNDER, AND
IMPLEMENTATION OF, THE PLAN. IT IS QUALIFIED IN ITS ENTIRETY BY REFFRENCE TO THE PLAN
THAT ACCOMPANIES THIS DISCLOSURE STATEMENT AND TO THE EXHIAITS ATTACHED THERETO
OF. REFERRED TC THEREIM.

H. SUMMARY OF THE PLAN

The folfowing-introduetionsind summary is a general ovenview anly, which is qualified in its entirety by, and should
be read in confunction with, the mare detailed discussions, information and financial statements and noies thereto
appearing elsewhere in ihis Disclosure Statemenr and the Plan,

A The Plan

Thizs Disclesure Statemenl conlains, among other things, descriptions and summaries of (he Plan of
Heorganization beng proposed by the Deblors and the pamlle]l reorganizalion being proposed by QW1 in (ho
Canadian Proceedings. Cerlain provisions of the Plan, and thus the descriptions and summarics contained herein, are
the subject of continning pegotiations among {WT, the Debiors and various parties and have nol been fully agreed
upen and may be modified,  Furthermore, consistent with the Debtors” clection (o treal the Eslates as i they wers,
consolidated solelv for purposes of veling, confirmalion fsubiect 1o Anicle 5.3 ol ie Plag and distribution under tha
Plan end the Canadian Plan, the Debtors anticipate thal Lhe teoms of Lhe Plan, including the treatment of recoveries
under the Plan, may be modified (o conform wilh the lerms of the Canadian Plan.

W1, along with ils subsidiary Debiors and ather non-Dreblor affiliales (collectively, the “Company™?, is a
leader in providing high-value, complete marker solulions, including pre-print, prinl and post-prinl services, Lo
leading retailers, branded goods eompanics and catalogers as well 25 w leading publishers of magazines, books,
direcionies and olher printed media. Cuebecor World is alse one of the (cw commercial printers able Lo ssrve
cuslomers on a regional, nauonal and internelional basis. The Company is a leader in most of the secvices that it
offers in 113 principal peographic markeis. The Company's markei-leading posilions have boen eslablished through a
combination of building loog-term parnerships with the world’s leading print media cuslomers, inveating in key
stmtegis lechnolopies and expanding operations through asguisitions.

As discussed In more delail below, on Jaowary 20, 2008, QWI togciher wilh cach of the Debloms
commenced a proceeding belore the Superior Court for the Provinge of Quebee, Commercial Division, [or tha
Judicint District of Montreal for a plan of compromise or arrangement under the CCAA. Each of the Deblors was
Joined in the Canndian Proceedings in order that each Debtor could obtain the prolection of & siay under (he CCAA
5 well a8 under the Banloupley Code.  Also, on January 21, 2008 (ithe “Petiion Datc™), the Debtors filed voluntary

petitions [or relief under Chapier 11 of the Banloupicy Code in the 1.5, Backzupicy Court for the Soulhern Districi
ol New Yorlc

Bctween Lhe Pelilion Dale and the date hereof, WT and the Debiors have underiaken a eercful mview of
Lheir business operations and implemented varioos restruchoring efforts, including (he divesttore of their European
cpcrations, in an efforl 1o improve (he Company's business megults end financial condibion. Al Lhe ssme ime, QWI
and the Deblors enpaged in a series of delailed discussions with represenlalives of (he holders of indebeedness
oulsianding under it pre-peliion secured credit agreemsnt, under which Royal Bank of Canade iz administrative
agenl {lthe “Syndicate Apreement™, described in grealer detail below in his Disclosure Suemend, an ad hoc
conunitize comprised of cemain holderz of the Company’s cutstanding Scnipr Moiles, and with the Offhcial
Commillee of Unsccured Credilors appoinied in the Chapler 11 Coses, regarding the ermms of o potentiol
restructuring of its equity and capital simeiure.

QWI end the Deblors have now reached apreement with certain of their principal credilors, incloding the
lenders under the Syndicale Agreement and certaln of the holders of the Senior Notes, regarding a restructuring of
the gbligations of QW! and the Debiors Lhal will provide [or a restuctoring of the Company thal the Company
believes will enable it o emerge fom the Insolvency Proceedings with the ability 1o carry our its business and

miaximiresqEximize he recovery o holders of Allowed Claims. TheAs discpzsed jn Seclion VIE.11 helow, (he
Plan conlerplales the setilement of a cemain adversary proceeding pending in the Chaprer 11 Cases against the



arenls and lenders under the Syndicate Agreemenl pursuand io which ceniain consideration Ihal woold have olhemsdze
beon rezeivable by those lerderspariies will instead be teanslerreddisiribyted 1o the holders of the Senior Noles and

iz other unsecured creditors of (he Company in exchange for, amope eiher bipes, the withdrawal of the adversary

proceeding.

As dizcusged in further deil herein, the Debtors believe that any altemative o Confimmation, such as
Tiquidation or alemprs by enother cnlity (o file a diferent plan of resipanization, could resull in signiRczant delays,
liigalion, costs and lower recoveries o the holders of Basecuredlmpaired Classes of Claims. The Debiors believe
that their businesses and assets have significant value thal would not be realized in & liquidation scenarie, sither in
whole or in substantial part. The Debiors believe that the Plan providss (he besl recoveries possible for holders of
Allowed Claims and strongly recommend dhat such holders vole 1o accopt the Plan

- The Plan contemplales that the voling on and confirmation of the Phm_fsubiect 1o Aficle 55 of the Pland,
end distributions (o holders of Claims and Interesis in the Chapier |1 Cases and Lthe Canadian Proceadings under the

Plan and the Canadian Plan, shallwil] be effecied as il Lhe Estales ol the Debiors and QWT were consolidated for
such purposes.

FOR A DESCEIPTION OF THE PLAN AND VARIOUS RISKS AND OTHER FACTORS
PERTAINING TO THE PLAN AS IT REL ATES TO HOLDERS OF CLATMS AGAINST AND INTERESTS IN
THE DEBTORS, PLEASE SEE SECTION VII - SUMMARY OF THE REORGANIZATION PLAM AND
SECTION IX — CERTAIN RISK FACTORS TO BE CONSIDERED.

B. Trealment of Claims ond Interesis Under ihe Plan

Excepl [or Adminisirative Claims, 503(b}{%WReclamalion Claims and Priority Tax Claims, which are not required (o
be classified, all Claims and Inlerests thal exisied on (he Pelition Dale are divided into Classes under the Plan. The
following chan briefly summarizes the treatment of each Class of Claims and Inrerssts uader the Plan,

Deseriplion and Amoung Trealment Under the Plan
of Claims or Interests
Clazs 1 - Syndlcate fmpaired. Each holder of an Allewed Syndicale Claim and an Allowed

Claims/SocGen Claims: Consists | SocGen Claim, resprotively, will receive, in full astizfaction, seillement,
ol (i} any Claim, whether secured release, and discharpe of, and in exchange for, such Claim, on the

or unsecured, arising under the Efcctive Dale, such holder’s Pro Rala share of the Class 1 Recovery,
Syndicatz Agreement, or anv olier | subject to the following:

Loan Agrcement (s Jelined in he,
Svpdicate Arreemens, and (id) any | {p) The Syndicale Claims will be deemad[iga]ly Allowed as of the




Description and Amound
of Clalms or Inleresis

Treaiment Under the Flan

Claim, whelher secured or
unsecursd, anising ander the
Equipment Financng Agreement.

Estimaled Apgregale
Allowed Amaupl of

Syndicale Claims: 5|+17411
il

Ezsrimaled Aggregale .

Effeclive Dals in an amounl equal (o B[#] in respeet of the seewrsd portian
ol the Syndicale Claimy and 5[ #] in respect of the vnsecured periion of the
S],mdlt'.nLe Cl:ums l"nr lOlel Hﬂnw&d Syndlcall: Llam:ls nf?ﬂ[l],

| [all obiceli ] .  BNP's Syndi i
Each holder ol an Allowed Syndicate Claim will receive its {13 Pro Rata
share of {irthe Clans 1 Recovery, subtaettags reduced by such holderz's
Lo Rata contribution on account of the Syodicate Povale Moles
Coulribution; provided, however, that anything in this Plan to the contrary
notwithsanding, in consideration of Lhe seldemenl provided lor In (he
Syndicare Compromise, [oJ%-pMbashares-ol New Common-Srockand ol
ebe W oaranr Dhndlesohernise-aHoeabletosueh-helderon secounibaE
#sPro-Prate-sbreoFlhe-Glave - Recaver will betransferrad Do Swndicgis

Comoromise Amont will be distgbuted, upon the Efective Date, (o the
holders of Class 4 Claims; io be distributed among the holders of Allowed

Class 4 Clgims in accordance with the Ireatment provided l(or such holders
pursuani lo Adiele 4.4 u[-‘ the Plan, and {ii) the Syndicale Litigalion Tmsl

ikl The SocGen Claims will be deemed Disputed Claims as of the
Elfective Dalc for ali purposes, including will respact o the rghe of any
holder of a2 Soc(Gen Claim 1o receive any distribution an accounl of (he
Class 1 Recovery, which rggovery will be withheld_jn fislf varil resolution
of he SocGen Adversany Procesding, with the Class 1 Beserve 1o be
segregaled and held in reserve by the Debrors or Reorpanized Deblors
pending entry of a Final Order by the Bankripley Court with respect Lo Lhe
SocGen Adversary Proceeding, wherenpon the Class | Reserve will be
allocaled agd disigibuled among the holders of the Allowed SccGen
Claims and the holders of Lhe Allowed Class 4 Claims as the Bankruprey
Court will determine, with any such amouonls allocaled on acconnt of the
Allowed SocGen Claims and Lhe Allowed Class 4 Claims 1o be distibored
amung such holders of such Claims em 8 Pro Raia basiz wilbin cach such

1G- In connection wilh any
such dlsmbu tion uf the Clam 1 Rj:sam: 1 (he holders of the Allowed
SocGon Claims and (he Allowed Class 4 Claims, any proceeds of the
SyndicaeSocGen Cash Distribubion and the Syndicale/SocGen Preferrad
Shares Distribution then constfitubing a porlion of the Class 1 Reserve
distribuable to the holders of Allowed Claas 4 Clams will be cancelled or
cumrerted I:o addltmnal New Cummun Slock as sel l'nrdl on LExhibit ﬂ,l [T

Estimated Percentape Syndicaie Recovery: |[#55%; to $8%4)




Descriplion and Amounl
of Clalms or Inleresis

Trealment Under the Plan

Allowed Amounl of
SocGzen Claims: §[+]153] million

Estimated Perceniage SocGen Recovery: [o]

Clazs 2 - Secured Clepims:
Consisis of any Claim, other than a
DIP Facility Claim, §ocGen Claim
or Syndicale Cloim, secured by a
sccurity inlerest in ot a lien on
property in which a Deblor's Esiatc
has an inlerest or lien, which
security inlerest or lien 18 valid,
periecied and enforceable pursuant
io applicable law or by reason of a
Benlaupley Courd order, or (hat is
subject Lo setell uader seclion 553
of the Banknipicy Caode, (o the
extent of Lhe value, as of the
ElMective Dalc or such pither date
as is ggtahlished by the Bankruptey
Court, of such Claim holder's
interest in the applicable Estaic™s
inter=sl in such property or Lo the
extent of the ameuni suhject 1o
selofl, as applicable, as determined
by a Final Order of the Banloupicy
Courl pursuant Lo section 306(a) of
the Bankruptey Code or, in the
caze of scioff, pursuant 1o section
533 of the Bankruptey Codeevas
srtherwise-apraad-aportRwrinne-
br-theebtors-aad-the-falder-ol-

saeh-=lann.

Estimated Agpregaie
Allowed Amouni of Class 2
Claims: [«]

Ununpmred Each lmlder {:-Fan Alluwed Secured CIaun w:]] receive, in
full satislaclion, sstilement, release and discharge of and in exchange for,
such Allowed Securcd Claim, at the sole oplion of the Dehiors or
Reamanized Deblors; (i) Cash equal 1o the valoe of its Allowed Secured
Claim; (i) the rotum of the holder's callateral securing the Secored Claim;
{1ui) Reinslatemenl of such holder's securily interesd or licn; or {iv) such
olher less favorable treatment g5 Lo which (he Debiors or Reorpanized
Debiors and such helder will have agreed upon in writing.
Morwithsianding section 114 L{g) or any other provision of the Bankruptcy
Code, all vglid, enloreeable, and perfecied prepeiition liens on properly of
the Debiors held by or on BehalF oF holders of Secured Claims with respact
to such Claims will survive Lhe Elfective Drale and continue in accordance
wilh the coniractual terms of the underlying agreemenls with such holders
of Secured Claims and'or applicable [aw uniil, as to cach such holder of a
Secured Claim, such ime as {A) the holder of the Secured Claim; () has
been paid Cash equal (o the value ofils Allowed Secured Claim; (ii) has
received a return of the collaleral securing the Allowed Secured Claim;
(i1} has had the lien or security inlerest securing the Allowed Secured
Claim Reinztaied; or (iv) has agreed in wriling with (he Debtors or
Reorganizad Deblors 1o such olher loss (avorable treatment; or (B) such
purported liem or sccurity interest has been delermined by an order of the
Bankmupicy Court to be invalid or otherwize avoidable. Noitwilhatanding
the forepoing, any Claim arising as a result ofa tax len that would
olherwize be an Allowed Secured Claim will be paid in accordance with
Aricle 2.3 of the Plan.

Estimaled Percentlape Recovery: [+]100%%

Class 3 - Geoeral Unsecured
Clalms agalnst the Operating

Jmpaired. Each holder of an Allowed General Unsecored Claim apainat
any of the Operating Deblors will receive, m full satsfaciion. seilement,




Deserlpllon aAnd Amonnt
ol Claims ar Interesis

Treatmsnl Under the Plan

Debtors: Consists ol any Claim
against lhe Operating Debiors (hat
1s not a DIP Fagility Claim,
Administrative Claim,
503(b){5)Reclamation Claim,

Priority Tax Claim, Secured Clajm,

Syndicalc Claim, SocGen Claim,
Senipr Motes Claim, Convenienge
Claim, Intercompany Claim ar
Cure Amount Claim,

Estimnted Agpregate
Allowed Amount af Class 3
Claims: [w]

release, and discharge of, and in exchange for, such Claim, on Lhe
Eftective Diate, a principal ammml of New Unsecured Notes equal io 50%
cof such holder’s Allowed Claim; provided, however, that il the agpregale
Allowed Class 3 Claims exceed 3150 millicn, each holder of an Allowed
Class 3 Claim will receive such holder's Pro Rata porion of $75 million in
principal amouni of Mew Unsecured Noles,

Estimated Percentage Becovery: [«30%4%]

Closs 4 - Senior Notes Claims
and General Unsecured Clalms
ngainsi the Nonoperating
Deblers: Consisis of (1) any Claim
arizing vnder 1he Semor Notes, and
{ii} aoy Claim apainsi the
Monoperaling Debiors that isnol a
DMP Facility Claim, Adminisimative
Claim, 503(b}%)Reclamation
Claim, Priority Tax Claim, Secured
Claim, Syndicale Claim, SoctGen
Claim, Senior Moles Claim,
Convenience Claim, Intercompany
Claim or Cure Amonnt Claim.

Estimated Agprepate
Allowed Amount af {]assd
Claims: [#]

Impaired. The Senior Motez Claims, as filed by the applicable Indenmire
Trwsteos, will be desmed Allowed, as of the Ellective Drale, in an amepunt
equal to the unpaid principal aed ntercst accrued as of the Petion Dare,
all as set forth on Exhibit 4.4 lo the Plan, and all ather Claims arising from
the Senior Notes Claims wall be docmoed Disallowed, Each holder of an
Allowed Senior Noles Claim and Allowed Geneml Unsecured Claim
apainsl any of the Nonoperating Deblors will receive, in Toll salisfacticn,
selllement, release, and discharee of, ond in exchange for, such Claim, {7}
such holder's Era-PatnporbienAllocohle Share of the Class 4 Securities
Distribution, subject 1o such holder’s Eo Bat coniribation en-aceountat
each-ethe Class4-Socen Contributionandpg the Class 4 Privale Noles
Conrribution, end, wilh respect to holders of Allowed Senior Noles
Claims, subject to such further reallocation of recovery distribulable o
such holders as they may otherwise agree and certify (o the Debiors, and
(i) such holder's Pro-Betspastiongllocable Share of any Class 4
Livigation Trusl Recovery, in each case, (opether with any other amounts
allocated on accoumt of the Allowed Clake 4 Claims pursvant o Argicle.
4,1(b) of thc Plan.




Drescripdon and Amonont
of Claims or Inlerests

Treatment Under the Plan

Class 5 - Convenienee Claims:
Consises olsay General Unsecored
ShainZlgimg that olherwise would
be classified n Class 3 or Class 4,
bat, with respect to-each such
Clans|nime, citker (a} (he
appregate amount of gl sach
GlaimClains (o anv holder is
cqual Lo or less than ${=]2 300 or
{b} the ageregate amount of il

such Slaimlaims [or any holder is
reduced Lo 2 500 pursuant o

an cleclion by the Claim holder
mnde on the Ballol provided for
voling on the Plan by the Voring
Deadline; provided, however, thal
where any poriionis} of a-sinelepipy
Claim Lgld bv sych boldgr has been
mansferred o a transferes{s), A}
Hhe-ameunt-afalsueh-portions-will
be-peorevaled-lo-datermine
whethera-Clattn-qustibes oo
Cuvavenience Claim-and for
perpasasafthe-Convenieree-Slein-
electivawrd-{h) unless guch helder
andall ransferees planch Clajm,
make lhe Convenience Claim
cleclion on theapphicable-
Balletstbeir rospectye Ballol, the
Conventence Claim election will
not be recognized [or such Claim,

Impaired. Oun the Effective Daie, cach holder of an Allowed Convenience
Claim will receive, in full snisfiction, selllemenl, release, and discharpe
of, and in exchange for, such Claim, Cash equal lo-feJ2%-of such holdert's
Allowed Convenience Claim (as reduced, il applicable, pursuani 1o an
electon by the holder thereol n accordance with Aricle T.B.5839 ol ihe
Plan},

Eslmmled Percenlage Remvery [#100%, or less (p the exjept holilers

Estimaled Aggregaie

Allowed Amount gl Class 5
Clalms: |#]

Ciass 6 - Tntercompany Cleims;
Consists of any (a) Cleim by a
Debior agamst znother Deblor, {b)
Claim by )WI or a Controlled
Alffiliale against a Deblor or QWI
or (&) Claim ol a Debtor against
OWI or a Conlroplled AlGLiate.

Impaired. Ercept ns otherwise conlemplaled by the Restrucnring
Transactions, on the Effecive Diate, at the oplion of the Debtors or the
Reorpanized Debiors, the Intercompany Claims, including, bur nol limited
Lo, any Inlercompany Claims ansing as a resull of rgjecton of an
Intercompany Executory Conlract or Intercompany Unexpired Lease, will
either be (2) Reinsialad, in fll or in part, and reated in the ordinary
course ol business, or (b) cancelled and discharped, in full or in part, in
which cese such discharmed and satisfed pordon will be eliminated and the
holders thereof will ol be cntitled 1o, and will nol toceive or retam, any
property or inleresl in property on accounl of such porlion vnder the Plan;
provided, however, that the Tnicreompany Credilor will receive new




Descripticn and Amouni Treatmenl Under the Flan
of Clalms or Interests

indebledness representing a recovery consiglent with thal io be received by
holders of Allawed Clags 3 Claims and having rerms and conditfons
reasonably salisfactory o the Credilors™ Commitiee, the Syndicate
Apreemenl Apenl and (he Ad Hoe Group of Noehaolders, which new
mdebiedness will be issued 1o the extent of availabls valoe,

Estimated Agpregate Estimaled Percenlage Recovery: {»]Relnstaled or dischgreed ai
Allowed Amount o[ Class 6 Deblers® elecilon,

Llofms: [#]

Class 7 - Debtor Inlerceis: Unimpaired. Omn the Blfective Date, except as olherwise contemplated by
Consists of any legal, equilable, the Restucturing Transactions, the Deblor nlerssts will be Roinstated.

contractual, and piher righl of any
Person with respect 1o the common
slock or any olher equity securities
of, or ownership inleresls in, each
of the Debiors.

Estimated Percenlage Recovery: JeRLI050

L, Bar Date and Cleims Estimailes

On September 30, 2008, (he Bankrupicy Courd entered the Bar Date Order (Dockel Mo, 1175) approving
the [orm nod manner of the bar date nolice, which was ablached as gppendix 1 to the Bar Dalc Oxder {the “Ber Dalc
Metice™). Pursuant to the Bar Date Order and the Bar Date Molice, the Bar Date for filing proofs of claim in chese
Chapier 11 Cases, ineluding for governmental units and Secrion 303 (b 30 claimants, was December 5, 2008 at 5:00
p-mprcyailing Fazterp fime. In eddition 1o serving copies of the Bar Diate Molice on @ll scheduled creditors,
employees and other polential eveditors, he Debw:s pubhshﬂd the Bar Date Nauoe n Tha Naw York Times sm:l The

Wa]l Sireet Journal | ﬂgggual Edfm;m].

On Seplember 29, 2008, the Canedism Courl enlered the Canadian Bar Dale Order. Parsuant to the
Canadizn Bar Dalc Order, [he bar dale wilh respect 1o any claim other than o Restrusiuring Claim {as defined in the
Canadian Bar Dare Order) was December 5, 2008, ai 500 p.m., and the bar dale with respect to a Restructhiring
Claim wes the laler of (a} December 5, 2008 at 5:00 p.m. or (b) 30 days alier the datz of receipl by the credilor of a
notice advising the crediter o file a proof of elaim as a result of the restructuring, repudialion or lermination of the
contract, lease, employment agreement, or olher agreement. In addition (o providing notice (o all Known Alfccied
Credilors (as defined in the Canadian Bar Dale Order], the Canadfan Petilicners published nolice of the Canadian har
date in theThe Globe and Matl (National Editiop)—+&e paljonal Post, La Presse, and The Wali Sireel Joumal.

The Debrors' Claims Agenl received approximately 8,3 {mely filed proofs of claim as of the Bar Dace tolaling
approximalely $435.5 billion. The Monitor in the Canadian Proceedings received approximately 1,100 Umely filed
procks of claim as of the Bar Dale (oialing approximalely C54.0 billion, ‘The Deblors believe thal many of thess
prools of claim are either endrely or partially nvalid, duplicative or glherwise subslantially overstaied in amowmlL
The Debtors and QYWT are in (he process of evalualing the proofs of claim and anticipare Lhnl they will fle objectlions
lo many of them  Pursuvani 1o the Bar Daie Notice and the Bar Dale Order, and consisient with Sectionsgclion




JO2()() of the Bankruplcy Code, any prools of elaim flod afer the Bar Dale are disallowed as unlimely unless and
until such prools of ¢laim arc deemed timely filed by the Bankruptey Courl afler notice and hearing,

The Debtors currently estimate that at the conclusion of the claims resolulion process, the aperegale amounl of
estimated and allowed Claims against both the Debtors mmd QWI will bo between [«] and [«]. Thers can be no
assurance, however, that the Debtor: or QWT will be successful in comesting those prools of claim Lhar Lhe Debiors
and QWI belizve are partially invalid, entirely mvalid, duplicative or olhorwise substanially overstated in amount, or
thal total Allowed Claims will be within this mnge, or ihat these estimates are accorate. Moreover, Claims may be
filed ar identified during the Claims resolulion process thal may materially afcet the loregoing Clains sstimates,

D, Recommendation

The Debtors believe (hat the Plan provides the besl recoveries pogsible for the holder of Claims (“"Claimbolders"™
againsl the Deblors und strongly reconunend thay, il you are entitled o vote, you volc 1o accopl the Plan. The
Dcbiors believe any allernalive w confirmation of the Plan, such as liquidalion, parlial or (o1al sale of assers, or
afempis by anolher party-in-inieregl io file o plan, would resull in lower recovedes For stakeholders, as well az
significant delays, litigation and costs, and (he loss of jobs by employees.

THE DEBTGES BELIEVE THAT THE PLAN PROVIDES THE BEST RECOVERIES POSSIBLE FOR THE
HOLDERS OF CLAIMS AGAINST EACH OF THE DEBTORS AND THUS RECOMMEND THAT YOU VOTE
TO ACCEFT THE PLAN.

II1. THE BANKRUPTCY PLAN YOTING INSTRUCTIONS AND PROCEDIURES
A Delnibons

Excepl as otherwise provided herein, capitalized terms used bul nol othcrwise defined in this Disclosure Statement
heve the meanings ascribed 10 them in the Plan. In addilion, unless atherwise expressly provided, references io
“dollars,” “U.S. dollars”™ and “5" are to Uniled Slaces dollars, references 1o “Euro™ end "€ arc (o the lawful currency
of the Evropean Union, and references (o “CDN™ ar “C3” are bo (he Canadian dollar. As of the dawe hereol, the
exchange rale between the TS, dollar and the Euro was [«] and (he ¢xchanpe mic bebween the U5, dollar and the
Canadian dollar was [w].

B. Norice to Holders of Claims

This Disclosure Sialement [s being transmiticd lo certain Claimhalders for the purpose of soliciting votes on the Plan
and to others for informational purposes. The purpese ol this Disclosurc Statement is to provide adequate
information to enabls the holder of a Claim against the Deblors io make & reasonably informed decizion with mspecl
to the Plan prior to exercizing the rdghl to vole o accopl or reject (he Plan,

By order entered om [a] the Bankmupicy Courl approved this Disclosure Stalement s conlzinmg informalion of a
kind and in sufficient and adequate dotail 1o cnable Claimholders (hal are enlitled o vole on the Plan 10 make an
informed judgment with respect lo acceptance or rejection of the Plam. THE BANKRUPTCY COURT'S
APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE EITHER A GUARANTY OF
THE ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN OR AN
ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT-

ALL CLAIMHOLDERS ARE EWNCOURAGED TO READ THIS BISCLOSURE STATEMENT AND ITS
APPENDICES CAREFULLY AND IN THEIR. ENTIRETY BEFORE DECIDING TO WVOTE EITHER TO
ACCEFPT OR TO REJECT THE P1 AN Thiz Disclosure Slalement conmins imporiant informalion abgul the Plan,
considerations perlinent lo acceplance or rejection of the Plan, and developments concerning the Chapler 11 Cases.

THIS DISCLOSURE STATEMENT AND THE OTHER MATERIALS INCLUDED IN THE SCOLICITATION

PACKAGE ARE THE ONLY DOCUMENTS AUTHORIZED BY THE_BANKRLPTCY COURT TO BE USED
IN CONNECTION WITH THE SOLICITATION OF VOTES ON THE PLAN. No solicilalion of voles may be

10



made except afler distribution of this Diselosure Stalement, and no person hes been authorized to distribule any
infonnation concerning the Debilors or the Plan other than the information conlained herein.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS BY ITS NATURE
FORWARD-LOOKING AND CONTAINS ESTIMATES, ASSUMPTIONS AND PROJECTIONS THAT MAY
BE MATERIALLY DIFFEEENT FROM ACTUAL, FUTURE RESULTS. This Dlisclosure Slalement contiing
projections of future performance as s2i forth in Appendix D attached hereio {ihe “Projeclions™). Other events may
occur subsequent 1 the date hereol thal may have a material impact on the informelion contained in ihis Disclosore
Statement.  Meither Quebecor World nor Reorganized Quebesor World inlends 1w update he Projections lor the
purposes hereaf. Thus, the Projections will not refect the impact of any subsequent events not already accounled for
m the assumptions undetlying the Projections. Further, the Debtors do not anlicipale thal any amendments or
supplements 1o this Disclosure Slatement will be distibuted 10 rellecl such occorenees,  Accordingly, the delivery
of this Disclosure Slalement does not imply that the information herein is comest or complete as of any time
subsequent (o the date hereoll

EMCEPFT WHERE SPECIFICALLY NOTED, THE FINANCTAL INFORMATION CONTAINED HEREIN HAS
NOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTANT AND HAS NOT REEN PREPARED IN
ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING FPRINCIPLES.

C. Solicitation Package

Accompanying this Diselosure Stalcment are, among other Lhings, copies off (1) the Plan {aliached oz Appendix A
hereto); (2) the notice of, among other things, the time for submitting Ballols lo accepl or reject the Plan, the daic,
time and place of the hearing (o consider the confimmaltion of the Plan and relutcd matters, and the time lor Gling
objections lo the confirmation of the Plan {the “Confirmation Hearing Notice™); and {1} if you are entilled (o volg,
one or more Balles (and relum envelopes) Lo he used by you in vodng o accepl or 1o reject the Plan,

Ik General Vating Procedures, Ballols and Voling Deadline

On [«], (he Bankmpiey Court issued an order (the “Solicilation Procedures Order™), among other things, approviog
this Disclosure Statsmend, setting voling procedurcs and scheduling the hearing on confirmation of the Plan. A copy
of the Conlirmation Hearing Notice Is enclosed with this Disclesure Statcment, The Confimmalion Hearing MNoticz
sets [orth in delall, among other things, the voling deadlines and objeclion deadlines wilh respect lo the Plan. The
Conflimation Hearing Notice and tie insuuctions attached o the Ballol should be read in connection with this
Sectiom of this Disclosure Statement.

If you are enrilled (o vole, afier carefully reviewing Lhe Plan, (his Disclosurc Sialement, and Lhe detailed insloclions
aceompanying your Ballecs), please indicale your acceplance or rejection of the Plan by checking the eppropriaic
box on the enclosed Ballohls). Please complete and sign your oripinal Ballot(s} (copies will not be accepred) md
retumn il in die envelope provided. Yoo must provide all of the nformation requesied by the sppropriate Balloi(s).
Failur 1o do 3o may resull in the disqualification of your vole om such Balloi{s).

Each Ballot has been coded to reflect the Class of Claios il represents. Accordingly, i voling 1o ascept or mjcel the
Plan, you must u.se ::rnl}r Lhe :ude.d Ba]]n[ or ]]a]]uls senl o }ruu mlh I]'ns Disclosure Statemanr, Ewmuug_mmmaﬁ_
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IFyou have any questions aboat {1} the procedure or voling your Claim or with respect to Lhe packet of materials that
you have received, {11} (he amount of your Claim, or {111} if you wish io obtain, al vour own expense, unless oltherwise
specifically required by Federal Rule of Bankroplcy Procedurs 3017(d), an additional copy of the Plan, this
Disclosure Siatement or any appendices or exhibits lo such documents, please coptact:

Dionlin Recano & Company, Ine.
{Alm.: Vohiny and Diskibolions Dept,}
4 [0 Park Avenue Souwth, Suile 1206
Mew York, New York 10016
(212) 771-1128

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR BALLOT MUST BE PROPERLY COMPLETED AS
SET FORTH ABOVE AND IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT
AND ACTUALLY RECEIVED NO LATER. THAN [a] AT [«] P.M. (PREVAILING EASTERN TIME) (THE
“VOTING DEADLINE™ BY DONLIM RECANG & COMPANY, INC. (QUEBECOR WORLD (USA) INC.
BALLOT DEPARTMENT), AS FOLLOWS:

Il by regular mail:

Donlin Recane & Company, Inc,
HRe: Quebecor World (USA) Ine., gf gl
P.0O. Box 2034, Murray Hill Siation
New York, NY 10156-0701
Abfn: Voting Department

If by hand delivery or overnight conrler:

Donlin Becane & Company, Inc,
Re: Quebecor World (USA) Ine., gt al.
419 Park Avenue Spuih, Suite 1206
New York, NY 10014
Altn.: Yoling Depariment

BALLOTS RECEIVED AFTER SUCH TIME WILL NOT BE COUNTED_UNLESS THE

[ i i .

* SN ¥ 3 MEN BATLOTS SHOULD

NOT BE DELIVERED DIRECTLY TO THE DEBRTORS, TIOE_BANKBRUPICY COURT, THE

CREDITORS" COMMITTEE OR COUNSEL TO THE DEBTORS OR THE CREDITORS* COMMITTEE.

FOBR INFOBMATION ABOUT WHICH CLASSES OF CLAIMHOLDERS AND INTERESTHCLDERS
ARE IMPAIRED AND UNIMPAIRED UNDER THE PLAN, AND WHICH CLASSES ARE ENITITLED TO
VOTE ON THE PLAN, PLEASE SEE SECTION NTIT OF THIS DISCLOSURE STATEMENT.
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£-Conlirmaiion Heariog end Deadlne for Ohjections to Confirmotion

Pursnant lo fectiangeciion 1128 of (he Bankmupley Code and Federal Rule of Bankmuptey Procedurs 1017fc), the
Court has scheduled the Confirmation Hearmg for [e] al [e] a.m- (prevailing Eastemn time) before the Honorable
James M, Teck, United Statcs Bankrupicy Judge, at the United States Bandouptcy Courl for the Southem District of
Mew York, Onc Bowling Green, New York, NY 10004, The hearing may be adjovmed from Lime to lime by [he
Banlouptey Courtor (he Debtor wilthgut further nolice except for Lhe aoneoncement of the adjournment dats made
ar the hearing or al any subsequenty adjoumed bearing. The Bankrupley Coun has directed thar chjections, if any,
lo conbrmation of the Plon be Gled with the Clerk of the Bankruptey Court and served so thet they are RECEIVED

on or belore [#] at [»] p.ow (prevailing Eastern time) by:

Cotnsel for the Debrors:

Wichael J. Canninp, Esq.
Neil M. Goodman, Esq.

Joel M. Gross, Ezg.

Amold & Porter LLP

399 Parke Ave

New York, New York 10022

{212) 715-1000

Lrnited Stater Trusree:

Andrew O Velez-Rivera, Esq.
Ofice of lhe Uniled States Trustee
Southern District of Wew York

13 Whilehall Sireat, 21% (loor
New York, New York 10004
(212} 663-2255

Counse! for the Unsecured Creditors” Commiitze:

Ira 5. Dizenpof, Esqg.

David H. Barer, Esq.

Aldn Gump Stranss Hauer & Feld LLP
One Bryant Pork
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Mew York, Mew York {34
{212y BT2-1000

Counrel ta the Syndicaie Committee:

Richard Levy, Esq.
Peter Knighl, Fsg
Dionald Schware, Esg.
Latham & Watkins LLP
Sears Tower, Suite 5800
233 South Wacker Drive
Chicago, Ilinois #0606



Coursel to the Ad Hoe Group of Noteholders:

Andrew M. Rosenberg, Esq.

Elizabeth B. MeColm, Ezq.

Paul, Weiss, Rilkind, Whanon & Gardson L1 P
1285 Avenue of the Amcricas

New York, Now York 10015

Counsel for the Monitor in the Canadian Proceedings:

Een Coleman, Esq.
Allen & Crvery LLP

1221 Avenue of the Americas
Mew York, New York 10020

IV. DESCRIFTTION OF QWI AND THE BEBTORS
A Organizational Strocture and Corporate Information

Quebecor World Inc., & Canadian corporation and the comporate parenl of the Debiors, was incorporaicd oo Fobruary
23, 198% pursuant to the Canada Business Corporations Aci. QW] was formed 1o combine the assets conslinuting
whal was then the prinling division of Quebccor Inc. (QWT, (ogelker with the Deblorz and all of QW1's non-deblor
subsidiaries are referred 1o herein as “Quebecor Weorld” or the “Company™, QWI's principal offics is localed in the
City of Monureal in the Provines of Quebes, Canada ar 999 de Maisomneuve Boalevard Wesl, Suite 1100, Montreal,
Quebee, Canada, FH3A 314, QWT's telephone mumber at its head office iz (514} 954-0101, and its [ix number js
(514) 854-9624. QWT's website 13 www.qucbeeorworld, com,

The Company's Uniled Slates assets and operatons are orpanized wnder QW' principol Uniled States subsidiary,
Quebacor World (USA}Y Inc.  As the corporale parent of (he Company™s United Stalcs subsidiaries (other than
Quebecor Printing Holding Company}, QWUSA oversees the Debters” cash managemeni, operalicns, employes
matters and olher areas. In addition, QWS A is a party 10 cemain of the Deblors” prepetiion Anancing apreements.

QWI files anonal, quarter]y and current repons, proxy stalements gnd other information with the Canadian Securites
Administrators (the “C5A™} and the Uniled States Securities and Exchange Commission {the “SEC™}, which provide
additional informaticn aboue the Company, its management, stockholders and operalions, and the hislorical toding
prices of iIs stock. You can read and copy these reporis, stalements or other informalion al the SECs Public
Reference Room al Boom 1530, 100 F Sireer, NE, Washingion, D.C. 20549, QWI's SEC flings are also available
lo the public from commercial documenl retrieval services anmd at the websilc mamtained by lhe SEC at
wwaw sge oy, WI's CSA Alings are available Lo the public from commercial document rerfevol services and ar the
website maintained by the CSA al »ww.sedarcqn. You can also find cerdain of {WT's SEC and C3A lilings on the
Company's website al www.quebecorworld.com.  Any such infbrmalion is nol considered 10 be part of, or
incorporated by relerenee inio, (his Disclosure Sialemenr.

OWT's Subordinae Yoling Shares were lisled and traded on (he Wew York Siock Fxchange undl January 23, 2008,
when the New Yok Stock Exchangs suspended wading in the Subordinate Vaoling Sharcs upon the detenmination by
NYSE thac such sharex were oo longer eligible for continued lising and tading. The Subordinae Voling Shares
were removed from listing and regiswalion on the New York Stock Exchange al (he opening of business on March
13, 2008,

JWI's Subordinale Voring Shares, Seres 3 Preferred Sharcs and Series § Preferred Shares traded on the Toronlo

Stock Exchange (the “TSX"} unlil April 17, 2009, when they were suspended {om rading on the TSX undl farther
notice. This suspension is (o remein in place for the duration of the Tnselvency Proseedings.
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As diseussed in more detail below, on Jamuary 20, 2008, QW1 topether with each of the Debrors commenced a
proceading {the “Canadian Proceedings™) before the Superor Courl for the Province of Quebec, Comumercial
Chvision, for the Judicial District of Montreal (the “Canadian Courd™) for a plan of compromise or amangement
under the CCAA. Each of the Debtors was joined in (he Canadian Proccedings i order (hat each Debor conld
obtain the prafection of a stay under the CCAA as well as under the Rankropley Code. The Initial Order under the
Canadian Proccedings {lhe “Initial Ocder™} was daled January 21, 2008 and tock efect fom immediately afier
midnight on Jagvary 20, 2008. The Canadisn Courl appointed Emst & Young Ine. to scrve as hMonilor {the
"Meonitor”) for the Canadian Proceediogs. On January 21, 2008 {the “Petition Date™), Lhe Debiors filed volumlary
pelitions for reliel under Chapler 11 of the Banknsptey Code in the U5, Court.

B. Overview of Business Operations

The Company is a leader in providing high-value, complele market solutions, including pre-print, print and post-print
services, Lo leading reilers, branded goods companies and catalogers as well a3 Lo leading publishers of magarines,
books, direclories and other prinied media. Qucbecor World is also one of the few commercial printers ahle to serve
cuslomers on & regional, national and inlemadonal basis. The Company is a leader in most of the servicos thal it
offers in ils principal pecgraphic markets. The Company’s market-leading positions have been cstablished through a
combination of bullding long-term paninerships with the world™s lcading prinl media customers, nvesling in kecy
slmtegic technologies and expanding operations through acquisitions.

The Company operetes 87 printing and relaied facilities locaicd in Norih America and Latin America. The Debtors
are the second largesi commereial printer in the Uniled Slates, with 67 [acililics in 26 slales, where the Deblors are a
leader in the printing of books, magazines, directories, roiail inserts, catalogs and direcl mail. QWI is (he second
largest commerrial printer in Canada, with 13 Facililies in fve provinees through which ihe Company olfers a
diversified mix of printed products and related valuc-added services io he Canadian and intemational markels.
(uebecor World is also Lhe larpes] commercial printer in Lalin America, wilh seven (acilities operaling in Arpenling
Hrazil, Chile, Colombia, Mexico and Pera. Quebecor World operates both rologravure and web offzet presses m iis
various (ucilities, which provide its customers with long-mn, short-run und multi-versioning printing oplons as well
as & variety of other valuc-added services, and which also enable lhe Company lo prinl simullaoeously for its
cuslomers m mulbiple facililies, therby reducing eyele time and wansportation costs,

The lable below summarizes the locations of the Company™s printing and related Facililies:

Lecarmon ¥ oF Faciumes

UMITED 8 raTes a7
(Arkansas, Caliloenis, Colorado, Conneclicu, Florida, Georgia, [llinods,
Iowa, Kenlucky, Massachusetts, Michigan, Minnesola, Mississippi, Missouri,
Nevada, New Jersey, New York, North Carcline, Ohio, Oklahema, Oregon,
Pennsylvania, Tennessee, Texas, Virginia and Wesl Virginia)

Canapa 13
{Alberta, British Colembia, Nova Scatia, Ontario and Guebac)

Lo Amraoca 7
{Argentina, Brazil, Chile, Colombia, Mexico and Peni)

Torar: a7

The primary print services that the Company offers in Nomh America relate o the prsluction of retail
inserts, calalogs, Sunday magazines and dircel mail, which the Company refers 1o as mackeling solutions services,
and te the production of book, magazine and directories, which Lhe Company refers (o as publishing scrvices. The
Company alsa ofers 1o its U.S. and Canadian clieots various other print-related services, which the Company relers
0 as pre-meclie and logistcs services, These services are descrdbed mmore detail below.
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The Company’s customers inclode many of the largest publishers, relailers and catalogers in ihe geographic
areas in which it operales. With respect w retadl inseris, the Company’s customers include Sears, JO Penmey, Kohl's,
Albertzon’s, Comp USA and Wal-Mart. The Company prints calalogs for cuslomers such as Williams-Sononu, Bass
Fro, Redcats and Vicloria®s Secret. The Company™s book publishing customers include Reader's Digesi Association,
McGraw-Hill, 3cholastic, Harlequin Fnlarprises, Thomas Melson, Simom & Schusier and Imagitas, Inc. The
Company prints magazines for publishers includmg Time, Hearst, Hachetle, Source Inrerlink Media Wenncr Mcdia,
Meisier Media Worldwide, Amos Publishing, Reader’s Dipesl Association and Affinity Group Inc. The Cempany's
directories customers include Dex Medin, Yellow Book USA and Yeliow Pages Group (Canada). The Company
also offers a ranpe of marketing solutions services and publishing serviees in Latin America to markesters, rewilers
and publishers in their respactive geopraphicval areas,

On June 26, 2008, Quebecor World completed Lhe salc of its Buropean operations 1o Hombergh/De Pundert Group
("HHBV™}, a Netherlends-based investmeni group {which has since become CirclePrinters Holding BV.). A« the
tme Lhe Company sold iis Evropean operations, lhose operalions consisted of 16 priniing and relaicd Gacililies
employmg approximalely 3,500 people in Austria, Belgium, Finland, Frunce, Spain and Sweden and producing
mapazings, calaloys, relail inserts, direct mail products, books and direclores.

The Company’s sales and markeling aciivities are highly inteprated and arc complemented by product-specillc sales
elforiz. Sales representatives are located in [acilities ot in regional offices throughoul MNorth America and Lalin
America, generally close (o their customers and prospects. Each aalcs representative has the ability 1o szl into any
facility in the Company'’s network. This enables the customer io coondinare shnoltaneous printing throughgut the
Company’s network through one sales representative. Some larper customers prefer o cenlmlize the purchase of
printing services and, in this repard, the Company’s ability lo provide broad peographical services is clearly an
advantape over smaller regrional compelitors,

C. Industry Overview

Commermial prinling i% a highly fragmenied, capial-intensive mdusty. The Norh American and Lalin American
prinfing industrizs are very competilive n most producl categories and geographic regicns. The Company believes
that the 1en largesl competilors in (he Nonh American commerzial printing market have less lhan 25% of the total
share of each of their respective murkets. Tn 2008, in the Uniled Stales alone, thers were approximately 30,700
commercial printers.

Commercial printers lend 1o compeic within each product calegory based on price, quality, range of scrvices offerad,
distribuliom capabilities, customer service, availability of printing time on appropriate equipment and stale-olf-the-an
technology. Small compelitors arc generally limiled to servicing customers for a spocific product calepory within a
regional markel. Larger and more diversified commercial prinlers with greater geographic coverage, such as the
Company, have the ability Lo serve national and intemational customers across mulliple print scrvice calegories.

The Company believes that the rend toward eonsolidation will conlinue as larger commercial prinlera displace
mediuni-size printers end regional competilors. Industry irends in Ladin America, which are mimoring historical
developments in North America, indicate thal this market may alsp undergo consolidalion. The Company has
hislorically besn & paricipant in such consolidalion, and expecis w continue 1o seck valuc-cnhancing acquisilion or
merger opporunibes in the fmre.

In addition, technolagical changes conlinue o imcreqse the acceasibility and quality of clectronic allermatives to
traditipnal delivery of printed documents through the increased use of the Intemnst and the elecironic distribulion of
media content, documents and data, While the acesleration of consumer acccptance of such electronic media will
prokably continue to increase, the Company believes that the value and role of printed media should comtinge 1o play
4 awemg role in markeling, advertising and publishing bteause, in the Company's view, prinl media is an eficient
nnd effective vehicle to market and advertise products. The Company believes that in a mulli-channel marketing
sivategy, print should condnue 1o play A key and important mle, The Company furiher believes thal a significant
percentage of the purchases aver the Inlernel are based upom a buying decision ther originated from a catalog or
retail insert, and thet print plays a synergistc role wilh many of the new lechnologies.
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D. Indunstry Trends and Qutlook

Global cconomic conditons affect the Company's cuslomers’ businesses and the markeis (hey serve, The current and
ongoing credit erisis and global economic weakness has resulied in consiraimed adverlising spending and, in cemain
cases, custemer finaneial dilllcultics in the Company®s North American segment. This has pat signi feant downaard
pressure on volumes and, Lo a lesser degree, on price, across nearly all of North America’s prinling and related
services, parlicularly in the fourth quarter of 2008 and early 2009,

During 2002 and conlinuing in 2009, the Company underook varigus miliatives o adapl its cos! stucmre o the
rapidly changing economic environment including:

& Diveslting its non-stralegic operalions in Eorope, which allowed the Company 1o remain focnsed on iz core
business in the Americas and reduced (he operalional risks associatcd wilh Lhe uncertainty of the long-term
profiability of Lhe Enropegn operations,

» Implementing significant profil improvemenl iniliatives Lo alipn its costs with assumed fture volome
decreases, In June 2008, the Company inlcgrated and rationalized (he sumber of business divisions in the
U5, [rom 3ix to hoee, which allows the Company o beller serve cxisting and new costomers by having
more streambined and customer driven operalions. The Company also closed three of its facilities in 2008
and reducad corporale and plant staff levels by more than 160%.

¢  Freezing salaries of all non-unionized Morh American employees efective Junnary 1, 2009 and «flcctive
February 1, 2009, suspended employer's conrdbulions Ior neo-unionized U5, employees o the 401(k)
plans and reduced senior management salaries by 5%,

* Implementing, effective April 2009, a significant cost reduetion plan. This new plan includes a 10% wage
rcdection for all nop-vofon salaried and hourly employzes (including sales commissions), a reduction of
employess' paid vacation entiflement by one week, 2 reduction in pay for work on holidays From douhle
lime o lime-and-a-hall, and changes to the Company’s severance and overtime policies. In commection with
the implementation of (his cost savings plan, the Company intends 1o seck similar concessions fom ils
union employees,

The currenl North American recession {5 expected fo continue 1o pul downward pressure on volumes and prices as
retailers and publishers lurther adjust their budgets o printing servicea. Competition in the indushry remains inlense
a3 the industry is 561 in the process of consolidating and ia still suffering from overcapacity. Undsr these conditions
the Company is focusing on improving its product and segment mix, adding customer value throngh initiatives such
as ils new integrated multi-channel solutions and improving productlivity trough conlinuous Improvemenl projects
and technology. The Company is also agpressively aligning ils cost stuchire to miligate the impact of the @conomic
downlum

Lalin Amerien hos ool been, nor is it expected to be, as affecied by the plobal economic difficullies as North
America, Wilh planned invesimenis in oew capacily, thix segment’s revenues are forecast (o increase in line wilh
expected growth fom an existing customer bage,

E Description of Business Segments and Print Services

The Company operates in the commercial print media segment of the printing industry and its busincss segmenls are
located in two main geographical regions: North Americo and Latin America. In Nomh America, the Company’s
print and prinl-relaled services are offered by four busimess proups: the US. based Marketing Solulions Group;
Publishing Services Group; Pre-bdedia and Logistics Group; and the Canada Group.

The Company’s Latin American business grvoup offers the same broad range of prinl services as its Nonh American
counterparts, other than direct mail producs.

'R Cheerviaw

Un June 16, 2008, the Company merged itz U.S. Retail Insert, Catalog, Sunday Maparine and Direct Mail divisions
into a pew integrated Markeling Solutions Group 10 bemer serve the markedng and advemising needs of ils customers
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in multiple markets including retall, direct markeling, Sunday magazine, agency and nancial services, The U.S.
Marketing Solutions Group produces direct mail products, retail inserts, calalogs and Sunday magazines in a coasi-
to-coast integraled network of more (han 20 [aeilities in the United Siates. This operating and sales strocrore Las
allgwed the Company Lo improve i operational eHiciency and enhance its inlegraled producl olfering (o all of its
CUSIOmETS.

On Tuge 17, 2008, the Company inteprated its U5, Magazine, Book and Directory Divisions mte the Publishing
Services Group, and merged its U.S. Pre-Media and Logistics divisions inlo a single operaling siroctore. The new
Publishing Services Group has streamlined the Company's operatons and improved services 1o beller scrve exisiling
and new publizhing cuslomers.

The Company expeets thal the enhanced 115, operating sirucnire comprising the throe divisions — MWarketing
Solutions Group, Publishing Services Group and Pre-Media and Logisiics Group — will result in greater synergics,
shared resources end [aster decision-making with a focus on delivermg complete value-added solutiens lo two
principal customer bases, multi-channel markeicrs and publishers,

2 Marketing Solutions Services

Through its U.S. Marketing Solutions Group, the Company offers and provides print services related (o retail inserls,
calalogs, Sunday maparines and direct mail.

Retail Inserts: Major retail insert suslomers include some of the largest roiailers, such as CVS, IC Penney,
Kohl"s, Scars, Wal-Man and Walgreens. The Company believes that il is ibe leading refail insem prinier In Norih
America, where i3 unlque coast-lo-coasi rotogravure and web ozt nelwork provides retailers with  dual-process
opticn for long-run and mulli-versioncd adveriising campaigns,

Catalogs: The Company is one of the largest priniers of catalogs i the U8, Iis calzlog cusiomer base
includes Williams-Sonoma, Orental Trading Company, Vicwria's Secret, Cabela's, Bass Pro, Redeats and many
others. The Company offers special calalog services, such as list scrvices, 1o help cuslomers compile effeclive lisis
for distribution co-mailing, co-stitching and selective-binding capacity, as well as providing ink<jcl addressing and
messaging bo personalize meszages for each reeipicnl. These and other value-added services allow the Company's
cusiomers  vary colalog contenl (0 meer their customers' demographic and purehwsmg patterns. The Companys
geographic veach also allows (he Company 1o oller its customers one-siop shopping for all of their catalop needs.

Sunday Magazines: The Company believes than il is the U5, industry leader in the production of the
major weekend newspaper magazines, Parade and US4 Weekend, as well as locally edited and distribured itles.
These are four-color magazines inserted in major-markel weekentd newspapers.

Dircet Mall: The Company 1z a 11,5, leader in direci mail production. Twoe of itz [eilities, localed in
Allanta, GA and Effingham, IL, are direct mail megn-lacilities that provide complele dfrect mail produclion services,
from Lhe data programmming stages through bulk mailing. The Company can produce everyihing fiom traditional
direet mail packages (o complex persomalized in-line finished paclapes, Approximately 90% of the manulbemng
{excepl for conventional envelopes} is done inchouse, Lhereby streamlining the production process and reducing
cycle (ime and lmansportalion eosls. The Company's sophisticated inkjet imaging technology allow it to apply
variable messapes in up Lo sixieen differenl locations on a single printed piece and in virually any fonl or color wilh
resplulians of up w 240 dpi.

Furthermore, (he Company has the capability 1o combine and ee-erdinstegoordipalg all the pieces of multi-
compoment markeling materials in virtwally one pass hrough Lhe press. By combining these features with the
Company's highly complex in-line imaging capahbility, 1l can previde cilents wilh more targeled and pemonalized
markctng vehicles.
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3. Publishing Services
The Company's 115, Publishing Services Group inteprales its book, magazine and directory print services.

Books: The Company is an industry leader in ULS. book manufacturing. The Company prints books [or
many of the world’s leading publishers, meloding McGraw-Hill, Scholastic, Harlequin Folerprises, Simon &
Schuster, Thomas MNelsgn, Time-Wamer, Reader’s Digest Association, lmagitas and Pearson Educabion. The
Company is an industy [eader in (he application of new technologies for book production, including electuronic pre-
media, infermation networking and digilal printing. The Company serves more (than 750 book publishing customers
imlemationally.

In keeping with the Company’s full-service approach, it also provides on-demand digiml printing services lor small
quaniilies of books, brochures, techmical documents and similar produsls o be produced quickly and at a reladvely
low cost

Magarines: The Company is one of the leading prinlers of consumer magazines in the Uniled Slales. The
Company prints more than 1,000 maparine litles, including industry-leading tilles such as Effe [or Ilacherte-
Fillipachi Magazines US, Cosmapofitan and Good Housekeeping [or Hearst Corp., Madm for Alpha Media
Publishing, Forbes for Forbes Inc., ESPN The Magazine for Wall Disney Corp., fr Tauch Weekly lor Bauer
Publishing USA, Family Handyman aod Weekly Reader [or Readers Digest Association and Refffae Stone, TS
Weeldy and Men s Jotimal Ior Wenner Media. The Company operales an inlemational pring platform with
cperations in the Uniled Siales, Canada and Latin America. As the indostry leader in weekly publishing, (he
Company produces more than 15 magazine Ules for Time, Ioc., including Fime Sports Musirated. Peaple,
Entericinment Weekly, Time For Kids. The Company also produces magazine lilles such as Forfume, Aomey,
Southern Living, Coofing Light, Coastal Living, Southern Accents and Peaple en Espaiol.

Direciories: The Ceompaoy is Lhe second larpesi printer of direclories in the Uniled Slaies and Lacin
America. The Company prints dirccteries for some of the lamgest direelory publishers in the world, meluding Dex
Media, Yellow Book USA, RH Domelley, Windstream and Frontier n the United Statss, and (he Yellow Pages
Group in Conada.

o, FPre-Media and Logistics Services

The Company has invesled in pre-media and past-press iachnology o enhanes itz ability 1o serve this
markel by providing publishers wilh befors and afice print senvices,

Pre-Media Scerviecs: The Company 13 a leader in the transition from conventional pre-press Lo an all-digital
workilow, previding a complete speclrom of Slm ond digilal preparation services, from traditional ereative scrvices
and color separation o slale-ol-the-urd, all-digital pre-media, as well g5 digital pholography and digital acchiving.
Such pre-media services include the color eleckronic pre-media syslem, which takes arl work from concepl Lo final
praduct, and deskiop publishing, giving the customer grealer cootrol over the finished product. These pre-media
services are especially helpfl to smaller cusiomers, who may nol have the capilal lo employ such equipment or who
may have 1o rely on third-party vendors, which may result in coordinalion and delay problems. The Company's
specialized digital and pre-media facilities, which are siraiegieally located close 1o and, in certain cases, onsile al,
customers’ [acilifies, provide ils customers high-quality, 24-hour preparalory services linked direcily o s varous
printdng facililies. In addition, the Company’s compuler zystems ¢nable 1i Lo clechomically exchanpe both imapes and
texmial materinl directly bebween it [zcililies and its cuslomers® business locations. The Company’s pre-media
services bring logether the full ranpe of digilal technologics and pre-media assels within ils corporate group that
allows the Company (o focus on providing 2 more comprehensive range of solulions wo [is customer base,

Logistics Services: Chher valug-added senvices provided by the Cempany, including mail list, shipping and
distribulion expertise, ink-jel personalizing, cuslomer-tarpeied binding and ereative services, are increasimgly
demanded by the Company's customers. The Company's co-mailing and olher logistics sarvices help publishers
reduce coslz and improve distribution. Quebecor World Logistios (“QWL"} provides lopistics and meil list services
for bolh Cruebecor World and Lhird-party customers, managing distribulion and mailing servicss for catalogs, direct
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mail, magazine (subscriber copies and newssland}, newspaper mscris, books and bolk printed products. WL wses
scale o consolidate volume and a comprehensive memu of clectronic tracking options to efficicnily plan all
deliveries. QWL provides cuslomized, {exible mailing sirategics hased on cuslomers’ specilic in-home delivery
Iequiremen|s,

5 Canada Oroup

The Company is one of the leading commercial printers in Canada. Tt offers publishers and relailers a coast-
o-coast manufactoring pladform of 13 lacilities 2o customers are able 1o prinl closer 1o the end user, reducing
distribution costs and cycle Hmes, The Company i3 the leader in Canada in the production of rewil mserts and
directorics and one of the lenders in the production of magazines, cawlogs, books and direcl mail products,
Cusiomers include many of Canada's leadiog publishers and retailers, including Canadian Tire, Sears, Rona, Canada
Widle, Jean Coutu, Drell Canada, Best Buy, Staples and Home Depol

. Leitin America

The Company is Lhe leading commercial printer in Latin America with seven lacilities in Argentinag, Brazil,
Chile, Colombia, Mexico and Perv. Ii produces magazines, catalogs, retail inserts, books and direclories for leading
local, regiconal and inlemational publishers and relailers. The Company provides a digilally Iinked network of
[acilities. The Company's Latin American platform serves ay a compelilive allemative source 1o Asia in the printing
of books for shipmenl o Morlh America. It Is glso well posilioned 1o service North American book publishers in the
printing of books for which Uime-to-market is not as significant a facior.

E. Employees

As of March 31, 2009, the Company cmployed approximaicly 16,400 people in Morh Amerca, of which
approximately 5,500, or approximalely 13%, ere vnionized. The Company had 30 colleclive bargaining agresments
in Merth America as of March 31, 2009.  Furthermore, seven collective bargaining agreements are cumrently in
negoliations, one of which expired in 2006, two of which expired in 2007 and four of which expired in 2008. In
addition, five collechive barpuining egrecments will expire laler in 2009, As of March 31, 2009, of the Debiors’ 67
plants and relaed facilities, 22 had anion represenlation.

Ag at December 21, 2008, the Company employed approximately 2,400 peopls in Latin America, the majority of
whom are either subject to labor agreements Lhat apply industry-wide or to a colleclive bargaining agreement.

G. Praperties and Equipmenl

I Facifities
The Company owns or lesses 67 (acilities in the Unfled Siaiag, 13 acilities in Canada and seven (zcilifes in Lalin
America. Many of these facilities have muliple buildings and warchouses. The Company's facilities occupy
approctimacely 15.0 million square feet of premises in the United Slalcs, approminalely 2.0 million square [eet in
Canada and approximalely 1.3 million squarc fect in Lotin America.

2. Equipment

fa) Dexcription of Manufacturing Processes ond Eguipment

The Company principally uses two types of printing processes, rologravare and offset, which are 1he most commonly
used commercial printing processes. Doth processcs bave undergone subslantial echnological advances over the
past decade, resuliing in signilicant improvements in both speed and prinl quality.

Holpgravure: The miogravirs process uscs a copper-¢oaled prinling cylinder thal is mechanically

engraved using high-precision, compuler-conrolled and diamond-cutting beads.  Although the engraving of the
prining cylinder is relatvely expensive, (he printing cylinder itsell is extremely durable and cosi-efective per long
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nm, The rologravure process has an excellenl repulation for the quality of itz [our-color teproductions on various
grades ol paper and Lhe very high speed et which it is capable of mnning. Rologravure also provides the advantape
of offering multiple cut-of sizes which can be wilored 1o minimize paper wasle. With 60 mtogravare pressas, Lthe
Company i% onc of the largesl printers using the mtopravure process.

The rotogravure process is well svited 1o long-run printing of remmil inseris and circolars, weekend newspaper
mapgazines and olher hich-—circulalion maparmes and catalogs. The Company belizves thal ils coast-io-coast netaark
af rologravure facilitics in North America offers both the capueity and broad geographic presence required by larpe
relailers and publishers. The Company™s advanced ability in rologravure digital pre-media also cnsures more
efficienl and accumte production of the same msen simuliancously in mulliple locaotions, (hereby offering the
customer the efficiency and eoal savings of mamulaciuring and distribution closer 1o it end-use markels in reduced
tirne frames.

Offset. In the offsct process, ink is transferred from rollers 1o a metal plate and (hen to 3 mbber hlonket,
which in tum transfers the image 10 the web (paper). There are several fypes of ofser printing processes: sheetfed
and web; and heatset and coldset Sheetled presses print om sheets of paper, whereas web presses priol oo rolls of
paper. Shert-run printing js generally best scrved by sheetfed offsel, whereas web ofiSel is generally the best process
for longer runs.

Healsel web ofllSel involves a press which uses an oven o instanily scl or dry the oil-bazed inks. This
permils high speed and better quality and is best smiled for printing on glossier papers (coated paper). Healsel web
offsel is vsed o prin! relail inserls, magazines, catalogs and books, The Company operates 270 healsel weh oflfsel
pressea,

Coldset web ofsel involves a preas that does nol use an oven ta dry the ink, instead using oil-bascd inks thar
are absorbed into 1he paper and dried by oxidation. Coldsel web olisct is wscd mainly to print Newspapers, books,
direcrories and some etgil insens. The Company opeorates 37 coldssl web offset presses.

The Company also operales 62 sheetfed oilfscl prowscs, which print books, prometional malenaL covers and
dircei-mail products.

(2] fTechnalogy

The Company cooperates with Infge supplicr: in the area of research and development of new priniing technologics,
malerials and processes. Its cepital-improvement programs include edding, rcplacing and upgrading exisiing
equipment.

Inibe past several years, he Company has Iovesled in faster, more eliicicnt and higher quality presses. In July 2004,
the Company anrounced, as panm of its relooling program, ils intenlion 1o purchase latest generation web ofzel
presses targeted for the magazing, cawaleg, relail and book platforms of its U3, operations. This allowed il w farther
improve efficiency and mear Lhe necds of both publishers and retailers. Since July 2004, the Company has installad
20 pew presses, duc mainly to iis retooling program.  As part of the mstnoctuning process, the Company may re-
allocate, re-purpose, move and de-commission a cerlain number of its presses with a view 1o maximixing the efficient
use of its equipment end technology,

Pre-media has conlinued to adept 1o ever chanping echoology advancements and embrace web-enabled dipital
workflows us part of ils offerings to cuslomers. The latest hardware and software solulions help drive the services
upstream in (he creative prodess and downstream o prine and web media options. The Company bas deployed
contenl management systems and services bo bridge the information lo mulliple media channels. The Company has
been an indusiry leader in bringing new on-line imaging services n conjunction with traditional pre-media ssryvices
and color management, which sireamline the producifon of pages for print. The Company has pioneered the digital
cnpraving process for gravure and early adoplion 16 compuier-to-plate procoss for offsel printing lo oplimize the
color quality and consistcncy onils pressea. Migratioa (o a complete PDF workilow simplifies and seamdardizes the
process. The Company olso believes that it has established one of (he industry’s most cfficient virual privale dala
communications network (VPM), capable of ransmitling cuslomer fles fom is pre-media centers 1o mulliple print
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facility locatfons. Vimoal Sofl Proofing™ technology has allowed viewing of imapes and pages across Lhe Inlernel
that will ultimalely improve schedules and enabls lasl-minute chanpes.

The Company has alzo upgraded its U3, rotogravure nerwork wilh a view to improving eficiency and service o s
magazine, catalog, retail [nser and weekend nowspaper magazine customers. The Company was onc of the Arst
commercial printers in North America to install short cul-ofT 1abloid offscl presses. These presses prini more pages
al [aster speeds and use less paper than conventional Labloid presses. The Company has also invested in new and
emerging digital and web-based technologies 1o improve services, reduce costs and expand its mnge of producis.

The Company operates & North American-wide (elecommunications network, which enhances ils ability {0 move
digital files between itz facilities and customers quickly, share work among faciliies, and expand diswbulion and
prinling operations.

H. Purchasing and Raw Materials

The prineipal raw materials used in the Company™s producls are paper and ink. In 2008, the Company
spenl approximalely §1.4 billion on raw matenials (cxeluding matzrials with respect bo its European opsrations thal it
disposed of in June 2008). The Company exercises itz purchasinpg power Lo chiain pricing, lerms, quality, quality
contro! and service in line with its status as one of the largest indusiry costomers.

For mest of the Company's purchascs, it negotiales wilh a limited number of suppliers 1o maximize i
purchasing power, but the Company does not rely on any single supplier. Purchasing activity al both the local plant
ad corporate lgvel is coordinared I order lo increase and benefit from economics of scale.  Tnvenlory control
operations are also integraled inlo the Company's purchesing funclions, which has resulled m improvemenls in
inventory tunever. Invenlories are also managed and tracked on a regional basis, increasing Lhe uijlization of
exisling invenloness.

The Company 1akes pride in offering world-wide procuremenl services Lo ils cuslomers. In balieves thar it
global procurement practices provide It with a eompetitive advantage, which allows it to reduce administralive cosls,
standardize procurement and provide enstomers with nssured supply al attractive prices,

L. Financlal Siatements aod Recent Financial Resulis

Sci forth in Appendjx F herero i QW1's annual report on Form 20-F filed wiih the SEC for the
Frnaacial fJacgl year ended December 31, 2008, which includes, infer alie, the audiled consolidated fooncial
slatementy of OWT and its subsidiaries, prepared in accordance with Canadian generally accepted accounting
principles, comprised of consolidated halance sheels as of December 31, 2008 and 2007, the related consolidated
starements of imcome (loss), comprehensive income {Inss), shareholders’ eqmry [deﬁ-:u} Emd cash Iluws (or each of
i]}e wars in Iha TJJICD-}N’.EI penud ended De:em‘ner 31 Eﬂﬂﬂ. AD ; ;

J. Enyiroumental Regulations

The Company is subject to various lam, rcmﬂalmns.musﬂmmﬁm.ﬂmmmm@hzm and government

policics relaling ig, |is HIT | i
peneration, sorage, 'Lra.llﬁ.'pﬂﬂahun and disposal of snhd wasle EEI—HBiﬁE—E—E—Ilﬂd ‘HH-I:Eﬂ:h} |,Q reIeascs of various

subslances inlo the environmenl, aad—thepretecten—s—the—snvironmeni—a—senersl-ipeludine air emissions and,
dstgwsiler dyscharges  T1 is also subject (o various laws and repuladons that aliow repoplatory authorilies to compel
{or seek reimbursement for) the cleanup of environmenial contaminalion al the Company™s own sites and at off-site

{acilitics where wagte js or has been disposed of. With respect o o[Tsite faciliiies in the Uniled Siales a2 10 which
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Plap, The Cl:rmpan}r has eslabhshf:d a pmwsmn l'ur CADENSES assuv:mled w1|h ermrmnm:mal remedlatmn uhllgnnons

as well as olher environmental maters, when such amowunts can be reasonably estimated. The amount of the
provision is adjusted as new infonmation is known. Such provision is believed (o be adequale (o cover the potential
cosls associated with the remedialion of environmental contamination found op-site and off-sie as well as other
environmenial matiers,

The Company expects 1o ineur ongeing capital and operaling casts to maintzin compliance with exisling and future
applicable environmental laws and requirements, as well as o address equipmenl and process upgrades over the next

fem }rears as parr. ﬂl‘ an aversll :nwmnmmtal mmphunce plan_ Faﬁhemeﬁmmdmmm

: Lo iperegsg i ks, _._____. Cumpany dues nal
anticipate thal maintaining complisnce with [hese or other existing environmenia) resauespequiraments will have a
malerial adverse effecl upen ils competilive or consolidatcd Brancial position-

K. Management of QW1 and ibe Deblors

I DT

OFFICERS: Name Position
Tacques Mallette Drireclor, President and Chiel Fxeculive Qfficer
Jeremy Roheris Chief Finaneial Oificer
Reépis Réhel President, Quebecor World Canada
Guy Trahan Presideni, Lalin America
David Bluir Senior Yice President, Operations, Technology

and Conlintiows Improvemenlt

Micheéle Boldus Senior Vice Presideni, Lagal Affairs and Geneml Counsel
Sylvain Levert Senior Yice President, Corporale Scrvices
Ben Schwari Senior Vice President, Human Resources
Mano O Arienzo ¥ice President, Real Estate
Diane Dubd W ice President, Corporale Controller
Jo-Ann Longworth Chiel Accounting Officer
Roland Riboiti Vice Presidenl, Corporale Finance and Tregsurer
Tony Rass Vice President, Communicntions
Marie-Elizabeth Chlumecky  Corporale Secrelary
Lucie Desjardins Assistani Corporate Secretary

MRECTORS: Douglas G, Bassen
André Calle
Michéle Desjarding
Jecques Mallelte
The Riphi Honoweakle Brisn Mulroney (Chatraan)
Alsin Rhdaume

2 OWUSA

OFFICERS: Name Pasilian
David McCarthy President
Jeremy Roberts Exccubive Viee President
Kavin Sarle), Clarke President, Publishing Services Group
Brian Freschi President, Marketnp Soluions Group
Roland Ribotti Vice President, Corporate Finance and Treasurer

Marie-Elizabeth Chlumecky — Corporate Secretary
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Leura Norden Assislanl Corporaic Secrelary

DIRECTORS: Jacques Malletie
David McCanhy
Kevin ), Clarke
Brian Frescla

1 Debtars Other Than (3FUSA

A list of the gurent officers and directors of (he Debtors other than QWUSA is attached herelo as Appendix G[[.
V. FRET'ETITION CAPITAL STRUCTURE OF W1 AND THE DEBTORS

A, Equlty of QWI
QWI is a public compony whose authorized share capilal consists of Subordinele Voting Shares, Mulliple Voting
Shares and First Preferred Shares fssuable in series. QWIs Subordinale Voling Shares, Series 3 Preferred Shares and
Series 5 Preferred Shares weded on the TSX until April 17, 2009, when they were suspended from trading uniil
further notice. This suspension is 1o remein in place for (he duration of Lhe Insalvency Proceedings.
All of the existing share capital of QWI. which is comprised of the Subordinate Voting Shares, (he First Preferred
Shnres isspable in series and the Multiple Voting Sharas, will be changed ot o new class of redecmable shares of

the capilal of QWI that will be sulomatically redeemed by QWL on the Effcclive Dale for a nominal cash paymenl.
This will result in the effective cancellation af QWI's current share capital [or virmnally no comsidention.

Shares Cutstanding
{aa of March 31, 2009}
Subordinate Voling Shares 158,178,000
Multiple Voting Shares 36,987,000
Series 2 Cumulative Redeemakle Firsl Prefermed Shares None
Serics 1 Comulative Redeemable First Prefemed Shares 12,000,000
Series 4 Cumulalive Redeemable First Preferred Sharcs MNons

Series 5§ Conmlaljve Redeemable First Preferred Shares 1,440,000

f Subordinate Voting Shares
QWI's Subordinate Voling Shares carry onc (1) vole per share, Tn the aggregale, the voling righls essociated with
the Subordinare Voling Shares represented, as ac March 31, 2009, 25.19% of the voting rights atlached 1o all of its
xsued and cuistanding voling securitics.

2 Multiplc Varing Shares

OQWT's Multiple Voling Shares carry ten (10} votes per share. They are convertiblc at any Hme into Subordinate
Voling Sharcs on @ one-[or-one basis. They have never been publicly traded.

I Preferred Shares
All of (YW1"s Proferred Shares are generlly non-voting and they participate in priority to the Suberdinale

Voling Shares and Mulliple Yoring Shares in the event of Tiquidation, dissolution, winding-up or other distibulion of
QW1"s asscls, Each series of Preferred Shares moks pard passe with every other series of WI's Prelerred Sharcs.
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[n 2008, 5,303,572 of \be Company's issved and oulstanding Serics 5 Preferred Shares were converted into
69,057,316 Subordinate Voting Shares in accordance with the rights, privileges, resirictions and conditions atiaching
o the Series 5 Prefermed Sharcs.

Effective March 2, 2009, 256,361 of thc Company’s issued and oulstanding Seres 5 Prclermed Shares were
converted mto 3,516,220 Subordinate Voling Shares m accordance with he rights, privileges, resmictions and
conditions attaching 1o the Series 5 Prelerred Shares.

On March 30, 2009, QWT announced Lhat il had reesived, on or prior to March 27, 2008, nonices in respeet of
340,000 of itz 1ssued and outslanding Sedes 5 Preferred Sharea requesting conversion into the Subordinate Voling
Shares. Such Scries 5 Preferred Shares are expected (0 be converled inte a number of Subordinate Voling Shares on
June |, 2009 based cm the applicable conversion ratio. Unlike previous quaricrly conversions of Series 5 Preferred
Shares inte Suberdinaie Voling Shares, the Subordinalc Voting Shares issnable upon conversion of [he 340,200
Series 5 Prefermed Shares will ool be Listed on TSX in light of the trading suspension on all of the Company’s
securities listed on TSX that has been in effecl sinee afier the close of markets on April 17, 2009,

4, Suspension of Dividends

Cm November 7, 2006, concurrently with the release of the Company's results for the third quarler of 2008, the
Company announced that its Board of Directors bad suspended the payment of dividends on the Company's
Subordinate Voling Shares and Multiple Voting Shares,

On Movember 26, 2007, the Company's Board of Directors also suspended dividend paymenta on ils Series 3
Preferted Shares and Series 5 Preferred Shares. As of Febraary 28, 2000, an aggregale of C$27,727,000 in accrued
dividends was unpald on the Company's Series 3 Prcferred Shares and an aggrepale of C$4,359,000 in secrusd
dividends was vopaid on Lhe Company s Series 5 Prefemmed Shares.

B, Equily of the Debiors

QWT owns 100% of the equity of Quebecor Printing Holding Company (“QPHC™), a Debior in (hese Chapter !
Cases. QWUSBA is wholly-owned by QPHC, and QWUSA is, in turm, the direct or indirect 100% parent of each of
the other Dreltiors, and cerfam of their non-Debior affTliates.

C. Deht
The principal debl obligations of (he Deblors outslanding as of the Pelition Date were as follows:
1. Syndicare Agreement

QW end QWUSA are bomowers under an amended and restated eredit agrecment dated as of December 15, 2005,

wilh QPIIC, as guaranior, Royal Bank of Canadz, as lender and adminisoative agent, and the other lendens_ind
ggcpls parties thereto- This pgreement provided for revolving credil facilities in the aggregale amount of up o 3750

million, which were used for general corporale purposes including, without Limilalion, then ongoing working capilal

and operalions requirements, commercial paper back-up and, subject Lo the lerms and conditions of the credil

agresment, for prenviding funding for acquisitions, invesiments and capilal expendinres.

: AT AT s:::umdb}r Lhc l'nllnwlrlg
[ml]:ul:wely, I].'IE “Eank Secmt}.r"],_ E:a:h uf wlu:h was g;mnled on Dcioher 24, 2007 in eonnection with 1he tems
and conditions of the Fourth Amendment 1o Lhe Syndicaie Apreemenl, dated as of Sepiember 2R, 2007 {the “Fourih
Amendment™): (i) gearaniees from cerlain of the Debiors other than Quebecor World Capital Corporation
QWO and Quebecor World Cepilal U L1.C; (i) & pledge of the sharcs of Debtor QW Memphis Corp. {"QW
Memphis™) by Deblors (FWUSA, the Webb Company and Cusbecor World Memphis LLC; (iii) a pledge of the
shares of QWUSA by QPHE; (iv} a security inlerest in all persenal and real property of QW Memphis, exeloding
aceounts recelvable subject o the Nomh American receivables sale propram and cerain real estate localed in
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Covinglon, Tenngssee; and {¥) & securily interest in all inventory of W1 locaied in Canada, In connection with the
Fourth Amendment, various financings were permiticd, including approximately $400 millico of Anancing made
available i (he borrowers 10 repurchase (he Privale Woles in order o avold breaching cermin financial covenanis.
As described below, similar guarantees and securily interests were granied lo Sociéed Gindrale (Canads) on a pari
passt basis in accordance with the Equipment Financing Agreement desoribed below, The ageregale amount of debi
secured by liens or security interests under botk the Syndicale Agreement and the Equipment Financing Agreemenl is
£170 million {(plus cerain expenses}, which wos (he maximom amount permitied under the indenlures governing the
Deebtors® Senior Naotgs al the lime., As of January )1, 2008, the aggregaic principal amount of indebiedness
outstanding under the Syndicaic Agreement was approximately $735 million, of which approximarely $135.6 million
is secured.

‘The Credilors” Commities has filed an avoidance action m respect of the Bank Security provided under the Fourth
Amendment, as discussed n Section VLB.11 below. As previded under the Plan and as pari of the ssitements
embodied [n the Plan, particularly the Syndicate Compromise, such action will be dismissed with prejudics on (he,

2 Eguipment Financing dgreenment

The Equipment Financing Agreement is set forlh in & credit agrecment dated as of January 13, 2006 {as amended)
among QWL as borrower, QWUSA, as puaranlor, and Sociélé Géndrale (Canads), as lender, and provided for an
cquipmenl [inancing credil facility in the aggregale amounl of (he Canadian dollar equivalent of €136,165.415.2
The Equipment Financing Agreement is puarentccd and secured on a parf passu basis by the Bank Sceurity.

As noied above, the apgregate amoum of debt secured by lens or security inlerssts under bolh the Syndicate
Apeement and the Equipment Finsncing Agreement was 170 million (plus ccrlain cxpenses), which is the
maximunm amount permitled under the documents poveming the Debiors” Senior Noles. As of January 11, 2008, the
ageregate principal amount outstanding under the Equipment Financing Agreement was approximalely %155 million,
of which approximalely $34.4 million 1z secured,

The Creditors' Commiliee has [filed an avoidance action in respect of the issuance of (he guaranlees and security

inleresis for the Equipment Financing L a3 discussed in Seclion VLB.1] below._The Plon, a8 curently
A ge Jor 1 . Dis gellon

Ml

kS Semior Notes

Cerinin of the Debtors and QWI arc obligors under the following series of senior notes {colleclively, the “Senior
Toles'):

»  A875% senior notes due in 200K {the “4.875% Notes due 2008™) and £.125% senior notes due {n 2013 (e
“6.125% Notes due 2013"), both issued pursuant 1o an [ndenture daled as of November 3, 2003 among
Quebecor World Capital Corporation, as issuer, Quebecor World Inc., as guarantor. and Wilmingion Trust
Company, as trustee. The apprepale prncipal amouni ouisinding under sech senior notes are $200 million
and F400 million, reepectively.

»  0.75% senior aoles due in 2015 (the “9.75% Netes due 2015"), issued pursnant (o an indenture daied as of
December 18, 2006, and amended by Lhe First Supplemental Indenwre daed as of December 20, 2007,
among Quebecor World Inc., as issuer, Quebecor World (USA) Inc., Quebecor World Capital IT LLC and
Quebecor World Capiwul II GP, a3 puarentors and Wilmington Trust Company, 83 tuslee. The aggregate
principal ameunt cutstanding under such noles is $400 million.

s B.75% semior noles due In 2016 (the “8.75% Notes duc 20146™), issued pursuant to an indenture daled as of
March &, 2006, atd amended by the First Supplemental Indenmre dated as of December 20, 2007, among
Cuebecar World Capilal IT GP, as issuer, Quebecor World Tnc,, Quebecor World (L75A) Inc., and Quebecor

% As of January 15, 2008, this is equivalent 1o approximately U.S. $202,571,926.
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World Caplial II 11.C, a5 puaranbors and Wilmingion Trust Company, as ttustce. The appregale principal
amount cuisianding under such noles is 3450 million.

*  6.50% senior noles Jue in 2027 (the “6.50% Notes due 2027, issued pursuant lo an indenmore daed as of
January 22, 1997 among Quebecor World Capital Corporation (fkfa Qucbccor Prnling Capital
Corporalion), as issuer, Quebecor World Inc. {k/a Quebecor Printing Inc.), a5 guaradior, and The Bank of
New York Mellon (a5 successor 1o Chase Manhattan Dank), as trusice. The agerepale principal amount
oulzlanding under such notes is £3.2 million.

All of the Senior Motes are unsecured and contain customary restrictive covenants and events of defaull,

As noled above, Lhe terms and condilions of he Senior Noles limiled the ageregale principal amewnt of indebiadness
that may be scoured by liens or securiny inlerests under both the Syndicate Agreement and the Equipmen| Financing
Agreement lo approximately $170 million {plos cerlain expenses) bul did ool provent the granting of sech liens and
security mberasts.

4. Accounis Recefvable Faoility

Pursuant to a gerlain Receivables Purchase Agreement, dated as of September 24, 1999 (as mmendcd, the “US
Reczivables Purchasc Agreement™), certain of the Debiors sold, assipned and transferred 1o Quebecor World Finance
Inc. ("QWF™) all of their dght, Gtls and interesi in their respective accoumts reccivable. Pursuamnl to a certain
Beczivables Purchase Agresment daled Oclober 24, 2007 {the “Canadian Receivables Purchase Apreement™), the
sellers under the Canadian Reccivables Purchase Agresment sold, assigned and wransferred 1o QWF all of their right,
title and intevest in their respeclive accounts receivable. (The accounts teceivable and other relared Hghis sold
pursuant ko the US Beceivables Purchase Agresment and the Canadian Receivables Purchasc Apreement are
collectively referred Lo herein as (he “Receivables Portfolic™.)

QWF, in wm, sold, assigned and trangferved a vanable, undivided percentage interest in the Receivables Portlolio
pursuant o a certain Amended and Restaled Beocivables Sale Agreement, daled as of December 22, 1999 (as
amended, the “Beceivables Sale Agrcement” and logether with he US Receivables Purchase Agreoment and he
Canadian Receivables Purchase Apreement and all wlated documents, the "Existing Recsivables Facility'), among
QWF, Quebecor Printing (USA) Holdings, Inc., as collestion agent, Amslerdom Funding Corpomation, s a conduil
purchaser, and ABN AMRO Bank N.V., as apent lor the Purchayers (as defined in the Receivahles Sale Apreement)
(lhe “Exisling Receivables Facility Agenl™}, (o the Porchasers (as defined in the Receivables Sale Apeoment), wilh
QWF relainiog cerlain rights o colleckions meocived on account of he Receivables Portolio fn excess of the Existing
Receivables Facilily Apent’s and Purchasers” inlerest therein (lhe “Remainder Interest™).

As of the Petilion Dale, \he Existing Receivables Facility Apent and the Purchagers apraed 1o sell all their dght, tide
and interest in Lhe Receivables Portfolio and certain reloled rights 1o WUSA {or approximately $418,000,000 plus
expenses, pursuant 1o Lhe terms of a payod and agsipnment apreement dated gs of Janvary 24, 2008 among QWE,
WUSA, QWI, (he Exisling Receivobles Facility Agent and the Purchasers (he “Purchase Agrcement™ and QWF
agreed Lo assipn all ita dght, lide and interest in the Remainder Interesi and certain related dphes w QWUSA
prrauanl to the Assignment Agreemenat daled as of Jamuary 24, 2008 between QWF and QWUSA (lhe "Remaindear
Assipnment Agreement”). The sale of all rght, lile and interest of the Existing Receivahles Facility Agent and the
Purchasers in the Receivables Pordolio and cerlain related rights o QWUSA wae 16 be cffected by the assignment
" contained in the Purchase Agrecment and the transfer oF all right, tille and inlerest of WF in the Remainder Interest
and cerein related rights i GWUSA was o be efecled by ibe assignment contained in (he Remainder Assignment
Agreement

Upon the entry of the Inlerim DIP Order and the satislaction of the conditions to lending under and (he availability of
the DIP Facility, QWUSA was dirsced o, and did, acquire al! fphr, tide and inlerest of die Exisling Receivables
Faciliry Agent end the Purchasers m the Receivables Portfolic and cerlain related riphis for a purchase price of
approximately 418,000,000 plus expenses pursuant 1o the erms of the Purchase Apreement, which sale was
eflecied by Lhe asmyiponment conlained in the Purchase Aereement, and QWTE translerred all of ils dght, Wile and
inlerest in the Remainder Inlerest to QWUSA in full serizfclion of ceriain revolving suberdinared noles issued by
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OWFE 10 OWUSA and eerain olher Debiors incidenl o the US Receivobles Porchase Apreement andfor as a
dividend to QWTJISA as its sols cquity holder, which iransfer was effected by the Remainder Assignment Agreement,

Pursuant te Lhe Final DIP Order, following 1he ransfer 10 QWUSA of all right, tille and inrerest in the Receivables
Portlolio, all rights, lisns and any claims of the Existing Reczivables Facility Agent and (he Purchasers in the
Receivables Porifolio were (emminated, and all nght, title and inlerest in the accounts receivable and relaied rphts
comprising the Receivables Portlolio vesied in QWUSA.

X Equipment Leasing Arrangementy

Az of the Peliion Date, the Debilors and QWI were panies 1o a signilicant number of operaling lease Uransaclions
entered into for the purpose of financing the acquisition of presses, bindery equipmenl and other equipment ulilized
in the Company's businesses. As of ihe Petition Date, the Deblors and QW had appmximately [«] in futare
minimum lease payments voder such teases,

o Oiher Debir

As of the Petilion Date, the Deblors and GWT had approximarely [l in fulure mimimum lease payments under
operating |eases for real property,

Omn the Peiition Diate, the Debitors and GWT had outslanding obligations (o trade vendors in the aggregate amount of
approximatcly ] million.

‘The Deblors were alzo party to a number of long term conlracts and leascs, the rejection of which in (he Chaprer 11
Cases could give rise to substantal additional claims.

VT, THE CHAPTER 11 CASES
Al Evenls Leadiog vp to the Chapler 11 Cases

Cuebecor World™s Bnancial performance has suffered in the Jast scveral vears as g resull of a combinalion of [acrors,
ineluding declining prices and sales volone, and a teporary disturbance caused by & major retooliog of iis printing
operations iniliated in 2004, The retooling program looked to upgrade (he Company’s cumreat equipment 1o reflect
up-to-date technology, including the developmenl of new printing wchnologies, the upgrade of existing printing
assels and the [urther development of inlegriled services, in order (o improve the Company’s eHiciency and reduce
costs. As part of Lhe relooling program, the Company alse clased, announced the closure of or sold a iotal of 27
[ecililles. Dy consolidaling platiorms into fewer but larger and more specialized plants, administrative costs were
significantly reduced. A major comporent of the relooling program included the purchase of the laiest generation
web offscl presses largeled iowards the magazine, calalog, tetail and book platforms of the Company's U.S.
operalionz.  These new presses were meant (o firther improve efficiency and meel the needs of bath publishers and
rerailers. Under (his retooling program, the Company installed 20 new presses in its 1.5, facilifies. During this
pericd, the Company pormanently de-commissioned or sold over 70 presscs and wlocaled nearly 40 presses,
excluding European operatons. While I substantially compleied iz relooling propram in Nomh America, and
achieved, and sven surpassed, ils cosl reduction objectives, Lhe Company was unable io mect its forecasied earnings
projections.  Rather, the combination of significant capital investmenis and continued operating losses in Europe
resulted in mcreased fnancing needs. In lale 2007, it was also necessary for the Company 1o repurchase cerlain
pmvale notes in order lo avoid breaching certain Anancial covenants, while also [acing reduction in amounts
available under the Syndicate Agreement These [clors Lad a significant impact on all of the members of Quebzcor
World's corporale [amily, and, aceordingly, advemely impacled Lhe Deblors” operalions and Goancial posilion.

In 2006, resurucurng iniliarives relaled (o the closure or downsizing of varous facflides wers undertaken, mainly in

comnéction with the Nonh Amedcan and European operations, including (he closure of prinling and bindmg facilities
in Ilinois n the camlog graup, the closure of the Kingspord, Tennessee facility in the hook group and the closure of
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the Red Bank, Ohie, and the Brook{ield, Wisconsin faciliies in the magazine group, which forther alfecied the
Debiors’ Tiquidicy.

On Movember 7, 2007, QWI ennounced its consolidated Fnancial resulls for the third quarter of 2007, and in this
regard disclosed that its revenues had declined against the prior porfods in 2006 and ihat it had an operating loss for
the hird quarier of 2007 of $315 million. QWT furher annovoced ihat il hod  complered it annual goodwill
impairmenl resting, which resulted in the recognition of a goodwill impairment of its Europzan operations in an
amounl equal to its enlire camying valus of 3166 million, and g $120 million impairment charge on lonp-lived assels
in North America and Europe.

Al the same time, cerain other events furher complicaled the Debrors' and QWI's efforis 1o fmprove Lheir halance
sheets and financial pesiton. First, on November 13, 2007, QWT announced a refinancing plan consisling of a $250
million equity offering and a 5500 million debl offering. On November 20, 2007, bowover, QWI announced the
withdrawal of such refinancing plan due 1o adverse financial markel conditions. Second, on December 13, 2007,
OWT announced that it would nol be able lo consummale a previously ammounced transaclion o sell ils Furopean
operations, which would have resulled in proceeds 1o QWI of approximadely $34 | million, Lo be paid in cash, shares
and through the assumption of indebledness,

Alhough the Company aggressively sought to misc addmuna] funds, il was nut sw:ceasﬁ.rl and lh;: lmdm under Lh::
Syndicate Apreement indivaled thal Lhey-wewldpnder e 913 i :

1o provide any further advances under the bank [acility be.:.rﬂnd ithose penmtl:ed Facu:g ycar—aud covenant delaults
under the Syndicate Agrecment, the Debbors and GWT oblained a wuiver From the bank syndicale lenders and from
the sponsors of ils Morth American securitization propram, subjecl w the satisfaction of cermam conditions and
relinancing milestones, includiog obtaining $125 million in new Anancing by January 15, 2008,

Moreaver, (he Company [aced a severe liguidily enisis prior (o e Petifion Date.  Even If operations were conducted
in the normal course of business, the Deblors’ and QWI's cash Now projections indicated that they would require
approximately 3225 million w satisfy their oblipations through the end of January 2008, with less than 550 million of
availability under the Syndicale Agreement. As of the Pelilion Daie, (WT had apgregale culsianding irades payables
of approximalely 3450 millien, of which approximalely §12¢ million wers attributable 1o the Debiors, $110 million
were allnbotable 1o QWTI's other Norh American opermlioms {including Latin America) and $220 million were
etiributaile 1o (he Evropean operations. In addilion 1o ordinary course payments, QWI was alzo contractually
cbligated 1o make debl payments of approximalely $19.5 million by January 15, 2008 and io make payments relaled
lo pension oblipalions of opproximaiely $10 million.

As a result of the unsuccessfl effors W obtain new (mancing, Lhe mability lo conclude the proposed sale of (he
Eurgpean operadons and continued operational demands, by mid-January 2008, the Company was experiencing a
severe lack of ligoidity and concluded it no longer had the ability {0 mect ohligations which were Glling due. On
Jamary 20, 2008, QWI, ogether with each of the Deblors, commenced the Camadian Proceedings belore (he
Canadian Court for a plan of compmmise or amangement under the CCAA. Om January 2 [, 2003, the Debtors fled
volunlary pelilions for reliel in the U8, Court under Chapier 11 of the Bankmpicy Code o commences Lhe Chapler
11 Cascs. The Canadian Cowort appeinted Lmat & Young Inc. (o serve as bMooilor for the Canadian Froceedings.

B. Significant Events Doring the Bankrupicy Cases
I Bankruprev Efling

As noled above, the Trebibors filed for reliel veder Chapier 11 of the Backrupley Code on Januery 21, 2008, Since
the Perition Dale, the Debtors have continued to operale as debiors-in-possession subject to the supervision of the
Courl in accordance wilh the Banknupicy Cods. An immediale efect of the filing of the Deblors® hankrupicy
pelilions was the imposition of the aniomalic stay under Sectiongaction 362(a) of the Bankrupiey Code which, with
limited exceprions, emjoined the commensement or conimuation of all collection efforts by credilors, the
enforcement of liens against property of the Debrors and the continuation of liigation against the Debrors.
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2 First Day Orders

Upon the commencement of the Chapter 11 Cases, the Deblors filed numerous motions seeking ihe relief provided
by cerain first day orders. Tirst day orders are inlended 1o ensure a seamless tmnsition between a deblors
prepelition and posipetition business operalions by approving eerlain nommal business coaduct thal may nol be
specilically authorized under ihe Bapkmipley Code or as to which Lhe Bankruptcy Code reguires prior approval by
the bankaupleycousiBanknuptey Cond  Oa January 22, 2008 the Banlaupicy Courd entered an arder scheduling
expedited hearings on cerizin frst day motions 1o be held on Tanuary 23, 2008 (the “First Day Hearing™). At the
First Diay Hearing, the Banknupicy Court pranted the Debiors' first day motions [or various relief designed 1o
slabilize the Debtors' business operation: and business relalionships with customers, vendors, cmployees and olhers.
The firsi day orders in the Chapler 11 Cases authorized the Deblors to, among olher things:

. subslantially maintain their existing bank accounts and conlinue io operate their cash menagement
system,

. *enler iplo the DIP Credil Agreement to provide for deblor-in-possession Anancing, a5 described in
prealer detail below;

. purchase all right, tille and inlerest m certain accounts receivable and other relaled rights;

. continue Inter-company lransaciions, use existiog correspondence and business forms and provide

administive prioty slatus to posipetilion inler-company claims;

. bonor prepetition obligations to the Deblors’ customers and continue cuslomer programs and
practices in the ordinary coursc of business:

" pay cerlaln prepetiiion glaims relatiny \o liens or interests and oiher claims, including olaims—frem-
m#d—ﬂ&&y—ﬁd—hmldem—ﬁmj&ﬂ—mmg&ﬁ—mﬁmﬂﬂﬁnmgmﬁﬁ—md—m
cenermetarsiechanics liens and tax claims;

- pay cerlain prepetlion employes wages, salares, benefits and continue employes benefil pmg;m:ﬁ.s

in the ordinary course of business and direct all banks o honor ceriain prepetition checks for
payment ol prepelition wapge, salary and benefit obligalions;

. conbinue lo use exisling investmenl praclices;
. pay cerlain prepetilion shipping and warehousing charges, including charges [or goods in transil
. pay adequate assurance deposits to certain ulility providers, including elevirs, gas, waler, sewer

and telephone providers, to ensure that the Deblors receive Future utility ssrvices; and

L] relgin the following profeasional 1o serve on behalf ol (he Debiors in the Chapler 11 Cases: Dronlin
Recano & Company, Inc. 85 agenl for the clerk of the Uniled Siatcs Banlauploy Court for the
Soulhern Dislricl of New York

These first day orders had the desired elfect of allowing the Deblors (o have a smooth entry indo the Chapler 11
[roCess,

3 DIP Credit Agreement
Un January 22, 2008, the Deblors sought suthority 10 execule and enter mlo o $1,000,000,000 Scolor Sceured
Superpriority Dreblor-in-Possession Credit Agreement {as subsequently amended by amendments dated Jamary 25,

2008, Fcbruary 26, 2008, March 27, 2008 and August 5, 2008, the “DIP Credit Agrecment™) amoog QWI and
QWUSA, az Borrower:, the Guaranlors party thereta, Credil Suisse, as Adminisirative Agent, Initial Tasuing Danl
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and Initial Swing Line Lender, General Electric Capital Corpomtion aed GE Canada Finance Holding Company, as
Collatersl Apent, Morgan Swanley Senior Funding, Inc, and Wells Fargo Foolhill, LLC, as Co-Syndicalion Agents,
Wachovia Bank, N.A., as Documsatation Agent, and the Initial Lenders and (he other Lenders parry therelo, The
DIF Credit Agreement is puaraleed by substantially all of the direct and indirect North American sabsidiaries and
certain foreign subsidiaries of QWI and QWUSA. On January 23, 2008, (he 11.5. Court granled interim approval of
the DTP* financing (the “Interim DIP Order'™), and on April 1, 2008, the U.S. Courl cntered a final order approving
the DIP fmancing {the “Final DIP Order™).

The DIF Anancing is comprised of both a revolviog credil facilioy wilh sub-facilities lor Canadian dollar borrowings,
swing line loans and issuance of letiers of eredit for an aggrepate maxinom commitment of the DIP Ienders of $400
millicn (the “Revolving DIP Facility™) bearing interesc al varable rawes bascd on Base rale, or Eurodollar rate,
Conadian Banker's Acceplance rale or Canadian prime rate, plus applicable marcins and a $600 million term lgan
{"DIF Term Loan™}, bearing inlerest at variable rales based on Base rate, or Eurodollar raie, plus epplicable margins,
which was fully dravm immediately following the Interim DIP Order. Amoums borrowed under the DIP Term Loan
and repafd or prepaid may not be re-bomowed. Under the Revolving DIP Facility, the avalability of fimds is
delermincd by o borrowing base based on percenlapes of eligible receivables and inveniory. The unused poriion of
the Revolving DIP Facility is subjecl to a commilment fze of 0.50% per enoum.  From the date of the Inleim D1P
Crder up o the date of (e Final DIP Order, the maximom availability under the Revolving DIP Facility was $150
million. By the eniry of the Final DIP Qrder, the maximum availability under the Revolving DIP Facility became
5400 million. On Tune 30, 2008, the Company repaid $74.5 million on iis DIP Term Loan, using procseds Fom (he
sale of ils European operations. As at March 27, 2008, the Company had pulslanding borowings of approximarely
$525.5 million under the DIP Term Loan end $36.4 million under the Revolving DIP Facility.

The Revolving DIP Facility and TP Term Loan are securcd by a perected lien on, and securily inlerest in, all
prescol and afler-agquired propery of QWL QWUSA and the Guaranlors (eollectively, the "DIP Loan Paniss™). The
liens are jurior 1o the lens securing the Company's Syadicatc Apreement and the Equipment Financing Agreement

up to an aggregate ameunt of £170 million (plys cartain expenses), to the extent such liens sreyere delermined 1o he
walid, perlecled pnd nol voidable.

The DIP Credil Agreemenl conlein: restrictve covenanis, fAoancial ratios and evenls of defanlt (hat are cuslomary
for & deblor-in-possession credil agreement. The DIP Credil Agrecment provides for varions restrictions on, amang
other Lhings, Lhe ability of the Company and its subsidiaries to incur additional debi, secure snch debl, make
invesuments, dispose of thelr assets (includmg pursumi (o sale and leaseback Uransaclions and sales of receivables
under seeuritizaton programs) and make capfial expendinures. Each of thess Iransactions would requirs the conssnl
ol a majority of Lhe TP Leaders if they exceed cerlain thresholds set Forth in the DIP Credil Agreement and may, in
ccriain cases, require the consent of the Moenitor, the Bankruptey Court andfor the Canadian Courl ((he Bankauplcy
Covrt and the Canadian Count are collectively refemed (o herein as the “Courls™).

The DMP Revolving Facility and DIP Term Loan mame on the earlicsi to occur of (a) Taly 21, 200% and (b) the
substantial consummation of a Plan, The DIP Credil Agrecment may be prepaid or accelerted upon the occurrence
of an evenr of default and containg mandaiory prepayments incleding, amony other things, the nel procesds of cerlain
asscl sales, tamance of cernain debt and cerain extraordinany receipls,

Should either the Chapter 11 Cases or the Cnoadian Proceedings be dismisscid, or any order entered granting relief
from the stays provided for thercunder, an event of defanlt under the DIF Credil Apreement would occur end the
culstanding debt would become due and payable immediately, which would, in all likelihood, lead (o the Hquidalion
of all the Drebiors' assels.

4, Appeintmeni of Creditars’ Commitice

On January 31, 2008, the Office of the United Slates Trustee for the Southem District of Now York (the “US.
Trustee™) appointed, puruant Lo section 1102 of the Bankzuptey Codde, the Crediiors’ Commilee,

The [pllowing creditors wers selecied by the US. Trustee as members of the Craditors’ Commities: (i) Wilmington
Trust Comopany; (1i) Pension Benefil Guaranty Corp.; {iii) The Bank of New York Mellon: (iv) MEGTEC Systems
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Inc.; (v} Abilibi-Consolidated Inc.; {vi) Internarional Paper Company; and {vii} Cellmark Paper, Inc. On February 8,
2008, the US. Trustee hled an amended appointment of the Creditors' Commities appoinling Abilibi Consolidated
Sales Corp. in place of Abitibi-Consolidaled Ine. Intcrnational Paper Company subsequently resipned from the
Creditors' Commitiee, and on March 7, 2008, the U_S. Trustee fled a second amended appointment of the Creditors™
Conmmitres appointing Catalyst Pulp & Paper Sales, Inc. Cellmark Paper, Inc. and Catalyst Pulp & Paper Sales, Ine.
also later resigned from the Creditors” Commitee. On July 232, 2008, the US, Truswee filed a thind amended
appoinment of the Creditors® Commitiee incorparating these changes.

The Creditors’ Comminge is represented by Akin Gump Sirauss Hauer & Feld LLP. The Creditors” Committee’s
Imancial advisor is Mesicow Financial Consulting, LLC, and (he Creditors” Commillce’™s mvestment banler is
Jefferics & Co., Inc. The Creditors' Committee’s conflicls eounsel is Lowenslein Sandler PC. and the Credilors®
Commilize’s Canadian counsel is Bennetl Jones LLP.

35 Cross-Border Insolvency Protocol and the Cross-Border Protocol on the Filing and
Derermination of Cloufms

To facilitate cross-border coordination between the Chapter 11 Cases and the Canadian Proceedings, the Company
&nd ity key credilor constimencies determined thal il would be necessary and advisgble 1o Implement procedurcs (o
govern certain cross-border clements of (e Insolvency Proceedings.

The Cross-Border Insolvency Protocol, as amended (the “Insolvency Protocol™) was approved by the Bankruptey
Courl pursuent 1o an order entered April 9, 2008, and by the Canedian Coun pursusni (o an order dated April 21,
2008. The purpose of Lhe Insolvency Prolocol was w0 implement basic administralive procedures necessary o
coordinale cerain activitics between the Canadian Procecdings and Chaprer 11 Cases o ensurc (he malntenance of
the Courts’ respective independenl jurisdiction and Lo give elfeci to the docirinesdgogine of comity.

The {ross-Border Protocal on the Filing and Determination of Claims (the “Claims Proigcol™), which was atlached
a3 Appendix 4 Io the Bar Date Order, was approved by the Banlaupicy Courl and Uie Canadian Court on Sepiember
29, 2008, pursuant 1o the Bar Dale Order enlercd on September 30, 2008 and the Canadian Bar Dale Order enrered
on September 29, 2008, respectively. The purpose of the Clamms Protocol is lo supplemear the procedures
eslablished by the Courty in the Bar Date Order and the Canadian Bar Date Order (o {i) provide clear apd consisent
nolice concerning lhie procedures for claims filed against the Debtors and the Canadian Pettioners, {ii) avoid
confusion relating 1o Lhe Aling of duplicate claime apming (he same entity in the Capadian Proceedings and the
Chapter 11 Cases and {iliHe esablish an eficient and consisient procedure io address the determination of claims in
the Insolvency Proccedings. The Clabms Prolocol provides procedurss by which (i) claims fled apainst the wrong
Drebtor in the Chapler 11 Cases may be deemed filed against a dilferent Debior and (i) claims filed in the Chepter 11
Cases thal should have been filed in the Capadian Proceedings may be deemed fled In the Canadian Proceadings, or

VICET VErsd
t. OWT Chaprer 15 Filing

On September 29, 2008, the Canadian Coun authorized the Monilor, in its copacity as the foreign repruscnlative of
QWL io pelilion the U.5. Cour (o inibale Chapler 15 proceedings (the “Chepier 15 Proceedings™) with respect (o
QWI. Cn Seprember 30, 2008, |he Monilor filed a Petition for Recognitdon of the Forefen Proceeding {lhe “Chapicr
15 Petition™) in  the Bankruprey Cour sccking the entry of an order; {0} recogmizing the Canadian Proceedings as a
“foreipn mam proceeding™; {ii) enforcing the Claims Procedure Order of the Canadian Count dared Sepicmber 29,
2008 in the Tniled States; and (i) providing other and ferther reliel as appropriate.

The Banlouptey Courl enlered an order approving (he form of notice and manner of service of the Chapler
13 Pelidon om October L, 2003, On November 14, 2008, the Bankruplcy Courl enlered an order recognizing the
£anadian Procesdings as a foreign main proceeding pursuant Lo section 1517 of the Banloupiey Code aod enforcing
Lhe Claims Procedure Order against all 1.8, ereditors of QWL
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7 Other Significant Bankrupicy Cours Avtians

In addilion lo the orders approving the firsl day motions and the other maners described above, the Debtors have
soughl and ebtained certain orders fom the Banknuptcy Courd that are of pariicalar imporiance in the operalion of
the Debtors’ busineases or in the administration of e Chapler 11 Cases. Included amonp such omlers are the

following:

- Exchisive Procedures for Section 503(b)(9) clalms. The Banlqupicy Courl allewadgpihorized
the Deblors o eswblish and implemen exclusive, global procedures for the allowanee and
paymenl of 11 U.8.C, § 503(b)(%) claims relating 10 goods reocived wilhin twenty days priar to the
Perition Dale.

. Exicnsion of Time to RHemove Actions. Pursuant 1o an order enlered on Aprl 17, 2008, the
Hanlouptey Coun exlended the time within which the Debiors may seek  remove aclions
pursuant 1o 28 ULS.C. §1452 and Rules 9027 and 9006 of the Federal Rulew of Bankorupicy
Procedure {lhe “Removal Period™) through the Ialer o occur of (1) Tuly 21, 2008 ar (i) 30 days
afier the entry of an order lemminating (he automaric stay with respect to a particular action spught
to be removed. Subsequently, by order enlered on Tuly 17, 2008, the Bankrupley Courl funher
extended tho Removal Period wnlil the later of (i) January 22, 2009 or (ii) 30 days afier the entry of
an order lemminaring the aulamatic stay with respest 1o 3 pariicular aclion sought to be removed,
and by order entered December 18, 2008, the Removal Pedod was extended until the earlier of (i)
the dale on which an order confirming the Plan becomes final and nonappealable or (i) 30 duys
afier the eotry of an order lerminating the aulomaric slay with rospect 1o a parlicolar aclion scught
to be remowved.

. Exclozivity. Porsuans 10 an order enlered om Aprl 17, 2008, (he Bankruploy Court extended the
Debrors” exclusive pedod 1o propose a plan of reorgamizalion (the “Filing Pericd™ through
Scptember 30, 2008 and 1o solicit acceptances of such plan (the “Solicitation Period"} through
MNovember 28, 2008, Subscquenlly, by order entered on Seplember 23, 2008, the Cour extend=d
the Filing Period (hrough and including January 31, 2009 and the Solicitation Perigd was extended
threugh and including March 31, 2009, Cn January 12, 2009, the Debuors again moved (o cxicnd
the: Filing Period and (ke Solicitation Period. The hearing on the Molion was adjourned unlil
March 4, 2009, and in connection with such adjournmeny, de Court exwended the Filing Pered
throuph March 9, 2009, and the Soliciwlion Penod through hMay 8, 2005, On March 3, 2009, a
bridge order was eniercd which extended (he Filing Period throuph March 30, 2009, and the
Solicitaticn Peried through May 2%, 2009, On March 26, 2009, another bridpe order was enterad
which extended the Filing Period (heough Apnl 27, 2009, and the Solicialion Period through June
26, 2009_

. Assumpllon and Rejection of Nonresidential Real Property Lensces. As of the Perllion Daie,
the Deblors were lessess or sublessees under approximalely 50 vnexpired leases and subleases of
non-residential real property. By order dated April 17, 2008, the Bankruplcy Courl cxtcnded (he
lime within which (he Debiloms had Lo assume or reject unexpired leases of non-residential real
property pursuant to section 363(d)(4) of the Banlropley Code throngh and ineluding Aupus 1K,
2008. As e resull of the 2005 amendments (o Lhe Bankruptey Cods, the Debrors were not
permitied 1o sesk forther extensions of the section 365(d)(4) deadiine unless the Dicblors obtained
consent of the counterparty Lo the applicable unexpired lease of nonresidenlial regl property. On
Augost 4, 2008, he Debrors filed lhres separale motions wilh respect (o these Louses sccking
authority to: (1) assmume ¢erlain of the leases, either in the form of such leases in effect on Lhe
Petilion Dale, or az amended by agreement among the Debtors and the applicable lessors duning
the pendency of these Chapter 11 Cases; (2) reject certain of e leases; and {1Y extend, with the
lessors" consenl, the ime by which the Debilor: musl clecl lo wisume or reject cenain olther leases,
Thus, 1o the extent the Debiors were noi preparad o assume or rejecl certain unexpired lepses by
Lthe spplicable section 365(d){4} deadline, the Debtors sought specific lewor vensenl 1o exlend
further the tfime wilhin which the Deblors had Lo assume or reject such leases. For leases for which



the Debtoms have oblained such consent, the Deblors have continued Lo review such leases and
have [iled applicable molions [or rejection, assumplion and further extension a2 neceasary.

. Sales Tax Procedures. In order to resolve certain polential sales lax liabilies of various Deblor
entiies on accounl of tunasction-based sales lex obligations ko stales and localilics I which such
Diebrers had not previously registered, on Celober £7, 2008, the Diebrors filed 8 morion Lo establish
procedures to () provide notice to the applicable taxing anthgrilies in such stales and localilies of
such Debrors’ caleolation of liability for unpaid sales 1ax, {b} establish a proceas under which such
laxing euthoritics can review the Deblors” delermination oF such ax lighility and file a response ar
objection to such determinalion 1o the extent that they disapree with the Debtors' caleulation of
such tax liabilily, {c)} Aix Lhe amounl of the Debiors” prepetilion Hability on account of such sales
lax, if any, owing Lo such laxing authoricy and {d) opprove procedures regarding the poyment of
gales lax during the postpolition period. The Bankruptey Court pranted the molion on October 30,
2B, and on November 14, 2008 enlered an amended order approving procedures substanlinlly in
the [orm requested by the Deblorns, wilh modifcalions Lo address ohjeclons raised by cerlain
laxing aothostes. On December 8, 2008, the Debiws hOled g molion 1o esablish similar
procedures wilh respect Lo certain cilies and localilies, and the Banloupicy Courl approved those
procedures on December 18, 2008, The procedures approved by the Dankruptey Courl provide a
Fumework Jor the Debiom 1o resolve claims relaled to pre- and pastpetilion gales tax obligalions.
Pursuanl 1o Lhese procedures the Deblors have now resolved (heir pre- and postpetition sales ax
liabilitiex with all but eighl laxing authoribes, wilh whom the Deblors are continuing 1o negoliate
lo resolve such claims. Mosr recently, on March 26, 2009, the Bankmuptey Courn approved
stpulalions with four of these laxing aulhorilies tesclving cenain dispules as w the Debiors'
postpetilion compliance with their sales tax obligalions o such raxing authordties. Moreover, upon
the rezolution of all of the Debtors™ pre- and postpetilion sales tax liabililies pursnant o the
Pankropicy Court-approved sales wix procedures and the peneral Claims resolution process,
together with Lhe conlinuance of the benefts aforded 1o the Debiors under (he amnesty programs
of cemain taxing aothorilies uvpon the Efective Dale, the Deblors anticipate beinp in il
compliance with (heir sales lax obligations upon emargence from these Chapler | Cases.,

8. Sale of Eurapearn Operafions

Owver the last few years, the-Company’s European operations have faced difficull market conditions, including lower
cuslomer demand, greater price compelilion, prowing presenee of low-cost comperilors in Eastern Eurape and Asia,
and wadilipnal sompelilors operaling at marginal ¢osL These Faclors, in addilicn to the detenioralion of Eurcpean
financial performance resulting fom excess printing capacily in Europe, caused management ol the Company lo
inmiliate a siralcgic review of the Company’s Enropean operstions. Management concluded thal the Europesn
operations were non-strulegic 1o the Company's core business in Morth America, piven Lhe uncertaingy of the long-
lcrm profilability of the Evropgan operalions and the negative retums in spile of new investments made by he
Company over the lasl several years.

In a joint hearing on June 17, 2008, (he Canadign Courl and the 1.5, Courl approved the sale of Quebccor’s
European operwlions lo HHBY, a Netherlands based investmenl group {which has sines become CirclePrinlers
Holding B.V). The sale closed on June 26, 2008, In consideralion [or the assels, the Company received £52.2
million in cash at closing, and HHBAY issned a £21.5 million Ave-yeur nole bearing inlerest al 7% per year payable o
Wl

13 Sales of Non-Core Assets, Clasure of Underperforming Facilitics and other Cost-Sinngs
Inlifatives

In additicn w the sale of e European operations, during the cowrse of ils reorganizalion, the Compeny has

continvously reviewed its business 1o seek ways lo cnhance il opemting efficiency, consolidate operalions and
dizpose of unnssessary or underutilized assels.
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Sale of Afrerall. Cn Aprl 1, 2008, the Courl allowed Debror Quebecor Printing Aviation Tne. lo asquire
ali righy, dtle and interest in an aircrafi previonsly leased by Quebecor Prinling Aviation Inc. from a third party and
subsequendy to s2ll it 1o Quebscor Media Ine, Quebecor Printing Aviation Inc. reeeived o cash consideration of
$20.3 millicn from Cruebecor Media Lnc., resulling in a gain on disposal of $9.9 million, before axes.

Sale of Indian Operations. In November 2008, tho Company completed the sale 1o Bandha Indostrinl
Resources Private Limived of [ls interest in TET Quebecor Prindng Limiled, which operales a printing Facility located
in Gurgaon, India, fora lurtﬂl net consideration of approximately USS 150,000,

Sales of Real Praperty, Dunng lhe Insolvency Proceedings, QWT sold a property at 2325 Dandurand,
Montreal, Canada for CDN]LZ00:0001,200.000 _OWT cegsed operations al (hat fieitily due io athe closure of the
operations at that fucility. In addilion, on August 13, 2008, QWT sold ils property at 973 Gladswone Avenve, Gliawa,
Canada, KTV 4%5 (o Broceolini Construction {Ontaric) Inc. for CDNE3 3586880 which{or2 350,000 For some
years prior (o the sale, QW had not been vsing isghis faeilily [or its operations.

Plant Closures and Other Cost Savings Inltdatves. The Company has underizken various resirucluring
iniiatives in order Lo ensure that ils fcilifes are producing oprimal pressom efficiencies and higher returns,
During 2008, the North American worldorce was reduced by 2,953 cmployees, or 13.9%, mainly dus o thess
retmetunng initatives, including the closure of OWT's Tslinglon faciliny in Omtarie, Canada, which was complaied
in Lhe fourth quarter of 2008; the closure of QW1's Mapog [acility in Quebec, Canada, which wes compleied in the
[irs1 quarter of 2008; and a significan! downsizing of QWI's Aurom/Richmand Hill facilitics in Cniario, Canada,
Such inilimives also included the closure of the Debtors™ Morth Haven, CT [facility, which was compleled in the
socond quarter of 2008, The Company has also reduced its warkforce in most of its other [acililies, including its
corporate olfices, in order Lo align iiself with currear market condilions.

i MNew und Extended Crstomer Coniraols

During the pendency of the Insolvency Proccedings, the Company has enlered inte siemificant new cusiomer
coniracts. Thess include the following:

* Simon & Schusier. A mulli-year extension 0 QWUSA’s contract with Simon & Schusier, Tnc.
Under Lhis new apresmenl, the Company and Simon & Schusier will continue o long standing
relationship for the printing and binding ol high quality hard cover and soft cover eonsumsr haoks,
Al currerd levels, the Company will supply Simon & 3chuster with over 100 million books per
year [rom i3 network of sin dedicared book facitities in (he United Stales. The Bankrupicy Court
upproved he amendmenl on May 22, 2008.

* Reader’s Digest. A nwlli-yeor agreement belween QWUSA and RD. Manulacturing
Corporaiion, a subaidiary of the Reader’s Digesi Associntion, 1o prinl magazines and bookes for the
New York-hased publisher. The pgrocment includes renewal work on lles such as Family
Hnndyman, Reader's Digest Large Priog, Weekly Reader, QW books and Select Edilions books,
The agreement nlso includes sipmificant oew work for the Company, Including Weskly Reader
Currenl Evenls and Reader’s Dipest Milwoukes Magezine., The Bankrupicy Courd approved he
amcndment on June 19, 2008,
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Dex Medla. An exlended and expanded mulli-year agreemenl with Dex Media Ine. Under this
expanded agreement, (PWUSA extended iz cxisting direclory prniing agreement covering Dex
direciories in foureen Western and Central slales. In addition, the contracl expands the products {o
be manulactured by (he Company for Dex Media., The Bankrupicy Court gpproved the amendmeni
on June 19, 2008,

FARADE Pablications. A réoewed and extended agreemeni wilth PARADE Publicalions to print
100% of PARADE Magazine in the U5, PARADE, a division of Advance Magazine Publishers,
Ing,, is one of Lhe premier Sunday Magarines in the U.5., with more dian 71 million weekly
readers. The Bankrupicy Court approved the amendment oo August 14, 2008,

Bed Bath & Beyond. A mulbi-year extension of a prinling agreement between Queberor World
Pronling (USA) Corp. and Bed Bath & Beyond, a chain of relail siores opernling under the names
of Bed Bath & Beyond, Christnaas Tres Shops, Harmon, Harmon Face Values and buybuy BABY,
The Bankruptey Coun approved the amendmeni on Seplember [9, 2008,

Yellow Book USA, An amendment of an agreement between QWTUSA and Yellow Book US54,
Inc. w, among other things, extend (he agreement’s oreinal em. Yellow Book USA, Inc_ is the
largesl independent publisher of yellow pages dircctories. The Bankaupley Courl approved the
amendmient oo Oclober 22, 2008,

United Statiomers. An amendmeni of an apreemenl betwesn Quebecor World RAL Ine. and
United Stationers Supply Co. w, among other things, extend the torm of e agreement. Uniled
Stadoners is Normh America™s largest broad line wholesale distribulor of buainess produsts. Under
this agreement, the Company prints and produces for Uniled Stboners ils annnal General Line
Calalog and a series of other catalogs produced as pan of United Stationers' Supplemental Catalog
Proprame. The Bankruplcy Covrt approved Lthe amendment on December L, 2008.

Disney Book Croup. A mulbi-year extension of QWUSA's conlmcl with Disney Book Group,
LLC. Since 2005, QWUSA hos printed and produced books [or Disney Book Group, LLC, which
is parl of Dtsney Publishing Worldwide, Tne. - one of the world®s largest publishers of children™s
bowks and magazines. The Bankruprey Court approved the amendment on March 285, 2009,

RONA. A mulli-year conract with ROMA, Conada's largest hardware, home renovation and
gardening producis disuibuter aed velailer, and 1k affiliates across Canada. Tursuant lo this new
agresment, which prolongs and expands the scope of the exisling parnership between QWI and
RONA, GWT will print 100% of RON A"z adverti=ing material, including its recail flyers.

lmagitas. -AsA gepewal of the Company's agrocment extending-(he-parnerhip—helasenwiib
Imagitas, lnc.-srd-he-Company-and-eovering, 3 markeline services comoany, relatine w0 products
manufactured for Imapilas in the Company ‘s Book and Direct Muil Iacilities.

Stamats Bosiness Media. A Gyepulli-veer agreement (o print 100% of & nine-tille portlolic of
mapazines published by Stamats Business Media of Cedor Rapids, Iowa The tites include Archi-
Tech, Buildings, Inlerfors & Sources and lour repional ediions of Meclings magazine.

Melsier Media Worldwide. A new nmli-year aprezment o priol 16 magazine litles for Meister
Medin Worldwide, a leading agriculhmal publisher based in Cleveland, Ohio, Titles include Cotlon
Grower, American Fruit Grower, American Vegelahle Grower, Greenhonse Grower, CropLile and
olher titles. The atl-new work [or the Company inclodes 100% of Meisier's tiiles.

AlTilty Group. A major multi-year renewsl agreemenl wilh Afnity Group, Inc., to print 100%;

of the publisher’s 30 mapazine rilles, including MolorHome, American Rider, ATV hagazine,
Trailer Life, Camping Life and Highways. The agreemend exiends a long-standing relalionship
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with the Venturz, California-based publisher of recreational vehicle and enthusiast magazines. This
new agresment also adds Powerboal magazine, a leading magazins m its calegary.

Amos Publishing. A mulii-year agreement 1o print two weekly magazines for Amos Publishing of
Sidney, Ohic. Coin World and Lion's S1amp News arc (he Nagship magazines of Amos, which is o
leader in Lhe hobbyist and eollector publishing markets, The two weeklies join 14 other Amos Giles
currenily printed by ihe Company.

MeGraw-Hill. A new conirect with The McGraw-Hill Companies exiending into 2014 Lhac
covers a wide rmge of educalional texibooks, ancillary prodocts, professional leaming products
and catalops.

Wenner Medin. A oow mult-year agreement with Wenner Medin io print ils three magazing [iles
- Rollmg Stene, US Weekly and Men's Journal. Under the new agreement the Company will
[nerease its volume with Wenner Media by approximately 10% as the exclusive printer lfor Rolling
Stone and Men's Journal and will print more than one million copies of US Weekly cach week
Wenner's annual print volume with Lhe Company could exceed 100 million copies.

Baner Publishlng. A new multi-year agreement with Baver Publishing. Under the agreement, the
Company will print Woman's World, First for Women, In Touch Wezkly, Lile & Style, J-14 ond
Life Story.

Canada Wide Media. A new seven vear agreement wilh Canada Wide Media Lid. w print
Maparines and Periodicals for the Vancouver-based publisher. The agreement includas renawal
work oo ttes such es BC Business, Woptworld Publications, BC Ilome, Alberra Home,
Gardenwize and Granville Magazine,
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fr Adversary Procevdings
{a) Private Nores Preference Action

Om September 19, 2008, pursuant 1o Rule 7001 of the Bankrupicy Bules and §§ 302(d), 547(b} and 550(a) of the
Banknupicy Code, the Credilors’ Committes hled on behall of the Deblors estes[slgley an adversary proceeding
against, among others, the American Uniled Life Insurance Company, AUSA Life Insurance Company, Barclays
Bank PLC, Deutsche Bank Securilies Inc., and The Norlhwesiern Mulual Life Insurance Company seeking to avoid
and recover approximately $376 million in alleped prelerence payments made by the Company 10 such defendants
during the ninety {30} days prior 1o the filing of the Chapler 11 Cases 1o redeem Ihe [ollowing privately held noles:

«  E.42% Senior Moles, Series A, duc July 15, 2010 issued pursuant 1o & Nols Purchase Agreemeni
dated as of July 12, 2000 by Quebecor World Capital Corporation and puaranteed by Quebecor
World Tne. and Quebecor World (USA) Tnc. {as successor 1o Quebecor Printing (USA) Holdings
Ine.),

= B.52% 3enior Nowes, Serica B, duc Tuly 15, 2312 jssued pursuant 1o a Note Purchesc Agreement
dated as of July 12, 2000 by Quebecor World Capital Corporation and gparanteed by Quebecor
World Tng. and Quebecor Waorld (USA) Tng. {as successor 1o Quebecor Primtmg {USA) Holdings
Inc.),

» B34 Senior MNomwes, Scrics C, due Seplember 15, 2015 issucd pursuant (o a Note Purchase
Agrecmenl dated as of Seplember 12, 2000 by Cuebecor World Capital Corporation and
guaranized by Quebecor Werld Ine, and Quebecor World {USA) Inc. (as successor to Quebecor
Prinving {USA) Holdings Tne.),

*  3.469% Senior Mewes, Series D, due September 15, 2020 issued pursuanl 1o a Note Purchase
Apreemcnt dated as of September 12, 2000 by (Quebecor Weorld Capilal Corporation and
guaraniesd by Quebecor Werd Inc. and Quebecor 'World (U5A) Inc. (a3 successor to Quchecar
Printing (USA} Holdings Inc.),

() Symdicare Agreement Giearantee Preference & Fraudulent Canveyance Aetion

On Januacy 16, 2008, pursuant io §§ 502(d), 546(2) and 550(z) of the Bankmuptcy Code, and §§ 273, 275 and 278 of
the New York Debtor and Creditor Law, as made applicable io the proceeding by §544(b) of the Bankrupicy Code,

the Credilors’ Commilice fled on behalf of the Deblors' estalesEsigles on adversary proceeding [Case No, 09-

QIO 2-IME apainst the defendants named thersin seeking o avoid and recover fraudulenl conveyances thal certain

of the Debtorz ellegedly made to Royal Bank of l:anada, Wmﬂompu tershure Tru.s: Cumpany

ol Canada-srdtenders—sRoy-Ba da, 3 2 :

Lnder the Syndicate Apresipens in lae D:lnbcr EDD?_ The allegedly fawdolenl and avmdab!e. mnvcyames
includedjyclude the following:

» (hmamniees provided by serain of QWUSA's subsidiaries with respeci Lo gll obligotons under the
amended Syndicate Agreemenl with the defendants, pursuant 0 a subgidiary puaranty dated
Qclober 26, 2007, Under the puaranty, each puaranior is jointly and severally liable for all of the
obligations under the amendad Syndicate AgreemenL

« Bhare pledsepledges by The Webb Company and OWUSA of #sileir respeglive shares of QW
Memphis Corp. to Compulershare Tl Company of Canada, as ¢ollaleral apenl, pursuant o a
pledpe apraement, dated QOclober 26, 2007,
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* Bherc pledge by Quebecor World Memphis LIC of its shares of QW Memphis Corp. ©
Computershare Trust Company of Canada, as collateral agenr, pursuanl (o a pledge apreement
joinder to The Webbh Company's pledps apreement, execuled and delivered somelime in
November 2007.

»  Grant by QW Memphis Corp. of a licn on all of its persgnal and real property (other then accoumts
receivable subject 1o securlizabion programs and one piece of real proporty) Lo Computershare
Trugi Compony of Canada, sz collalcral agent.

f) Equipment Financing Agreement Guaraniee Preference and Fraudulenr Convevance
Action

Also on Jamuary 16, 2009, pursuant lo §§ 502(d), 548(2) and 550(a) ol the Bankrupicy Code, and §§ 273, 275 and
278 of the New York Deblor and Creditor Law, as made applicable io the proceeding by §544(b) of the Banlaupicy
Code, the Creditors” Commitiee [iled an behalf of (he Debtors” wstatesEslales an adversary proceeding (Case No, (9-
QI0123-TMIM apainst the defendants named therein seeking io avoid and recover freudulent conveyances thal corlain
of the Deblors allegedly made o Socifld Géndrale {Canada) and Computershare Trusi Company of Canada [n late

Ociober 2007._The gllegediy [raudulent and aypidable conveyvanees include he [ollowins:

»  Guaranlees provided by centain of QWUSA's subsidiaries with respect to all oblipaldons under the
amtended Equipment Financing Agresment with Lhe defendants, pursoaml i a subsidiary guaranty
dated Ociober 25, 2007. Under the guaranty, each gnarantor is jeinily and severzlly Lliable for all
ol the obligations under (he amendad Equipment Financing Apreement.

» Share pledzepledoes by The Webb Company and OWIISA of isibeir respeclive shares of QW
Memphiz Cotp. lo Compuershare Trsl Company of Cunada, as collalersl agent, pursuant 1o a
pledps agreemenl, dated Qclober 26, 2007,

# Sharc pledge by Quebecor World Memphis LLC of ils shares of QW Mcemphis Corp. io
Compurershare Trust Company of Canada, as collaleral agenl, pursuant o a pledee agreement
joinder 1o The Webb Company’s pledge apreement, cxeculcd and delivered sometime in
November 2007,

+  Grant by QW Memphis Corp. ol a lien on all of ils personal and real property folher than accounts
receivable subject to sccurilization programs and one piece of real propeny) o Compulesshare
Trust Company of Canada, as collateral npenr.

{d} Syndicate Compromise

In connection with negotialions among the Syndicaic Committee, the Ad Hoc Group of Noleholders and the
Creditors” Commitles regarding the reorgapization of the Deblors and QW under (he Insolvency Proceedings, the
Syndicate Committes, the Ad Hoe Group of Notcholders, the Credilors’ Commitiee, QWT and the Debtors, along
with their mspeclive fApancial adwvisors and legal counsel, exchanged informulion and views regarding their
respective posilions as Lo the appropriate value and recovery (o be atributed to the pre-petilion oblipalions owing Lo
the dilfernl credilor groups. Among olher things, he Syndicate Commiltes wok the position ther the liens and
subsidiary guaraniees gramted 1o the lenders under the Syndicale Agreement and the Equipment Financing
Agreemenl ncidenl lo the Fourth Amendment 1o the Syndicate Apreement resulted in the ripghe ol the lenders under
the Syndicate Aereemenl and the Equipmoni Financing Apreemenl lo a prigrity Tecovery OVET any recovery
olherwise available to the holders of Allowed Senior Notes Claims and General Unsecured Claims.

The Ad Hoc Group of Noteholders and the Crediiors' Commilice dizapreed with cortain of the positions
psserted by the Syndicale Commitiee regarding the prant of such liens and subsidiary puarantess, and, as noted
above, on Jamary 16, 2009 the Creditors”™ Commilles {iled certain advemary procecdings on behall of the Deblors’
Eslales in the Chapler 11 Cases seeking o aveid such poarantees and liens. In the evenl thal such adversary
proceedings were to result in a findiog that the gnarantees and liens were avoidable as fmaedulent conveyances under
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applicable U.5. federal and New York state law, the status of the Claims of ihe lenders under e Syndicae
Agreement and Lhe Equipment Financing Agreementi as seenred-claimsieoyred Claims or Claims structurally senior
1o the Claims of the holders of Senior Noles and all other General Unsecored Claims would ool be sustained.
Conversely, were Lhe licns and puaranless issued incident o the Fourth Amendment lo the Syndicale Agreement
upheld, which liens and guaranless would be cxamincd scparately under Lhe respective adversary proceadings based
cn the [ac1s and circumslances applicable Lo each of the Syndicare Agreement and the Equipment Financing
Apreement, the recovery available 1o the holders of Sentor Moles Claims and the holders of General Unsecurcd
Claims could be lower than is contemplaied under the Blan

In reaching an agreement for the reorganization of QWI and the Debtors under the Insolvency Proceedings
acceptable io the Syndicale Commilies, the Ad Hoc Group of Noleholders and the Credirors' Commines that would
allow for their successfirl exit from the Insolvency Proceedings with & new capital structore [hat would ensure (heir
ability lo coolinue their businesses in the ordinary course, the Syodicale Commitles, the Ad Hoc Group of
Moteholders and (he Credilors’ Commitee agreed 10 the Syndicate Compromisc_lg scule he afrementioned

lirigaijon aeains| the lenders snd geents ynder he Svpdicate Arreemenl Under the Syndicale Compremise, the
lenders imder the Syndicale Agreement will conlrdbule the Syndicalc Compromise Amound b the holders of Allowed

Senior Notes Claims and Allowed General Unsecured Claims against the Nonoperaling Debtors, and (he Creditoms!
Commvittee will apree to dismiss the Syndicate Adversary Proceeding upon the Efective Date of the Plan,

The Ienders under the Equipment Financing Agreement, the Credilors” Commiltes and ihe Ad Hoc Group
2f Moeholders have nor, as of the date of thiz Dizsclosure Slalement, apread-to-any revised temasmeached setvenient
rezandine the matgee ond amount of recovery on account of theiribe Claims under the Equipmeni Financing
Apgreement acceplable o the Syndicate Commitlee, the Ad Hoc Group of Notekolders and Lhe Creditors' Commiltes.
Accordingly, the Plan calls for lhe Claims under the Equipment Financing Apreement 1o be treated as Dispuled
Claims, and [or the Debiors to place into cscrow as the Class | Reserve e cmount of Cash, New Prefemred Stock,
New Common Stock and Warrant Bundles 10 which the holders of such Claims would be entifled undzr Lhe
Bankmupicy Code in the event thal the SoeGen Advemsary Proceeding resulied in £ [inding thar ke liens and
subsidiary puarantecs granled in suppon of the Equipmenl Finincing Apreement were valid.  Such amount wonld
represent, on a percentage basis, o recovery [or the holders of Claims under the Equipment Financing Agreement
hipher than the ecovery to be received by the holders of Syndicae Claims under the Syndicate Compromise. Upen
the conclusion of the SocGen Adversary Procceding, (be Class |1 Reserve will be allocated among the holders of
Allowed SocGen Claims and the holders of Allowed Class 4 Claims as the Banloupicy Courl »baliggl] delarmine,
wilh any proczeds of lhe Syndicate/SocGen Cash Distibution and the Syndicate/SocGen Preferred Shares
Disiribution distributable Lo holders of Class 4 Claims cancelled or converted to shares of New Common Stock, as
described in Exhibil 4,1 to the Plan.

fe) Traede Secrets defion

On Apl 23, 2008, QWUSA fled a complalnt asserting eighl causes of acliom, sccking, inter afia, 1o
restrain and enjoin the named defendants from misappropriating QWUSA’s confidentinl informaotion and trade
scerels, as well as damapes arising oul of the named defendanis™ alleged breachos of their obligations to QWIS A,
and cerlain ather loficus aels. In esponse, Andrew Cha asserted claims for damnpes arising oo of the lermination
of his employment and for amounts allegedly doe from QWUSA. The lilipation was sehiled, such sehlement being
approved by the Banknupley Courl on October 30, 2008,

12 Summary of Claims Process, Bar Date, and Claims Filed
fa) Scliedules and Statements af Financial Affairs

On Iuly 18, 2008, each of the Dehlors filed Lheir respeciive Schedules of Assels and Liabiliiez and Stalemenis of
Financial Allairs (the “Schedules and Stalements™) with the Bankrupley Courlk Among olher things, the Schedules
and Stalemenls sel forth the Claims of known eredilors aggpinet the Deblors as of the Pelition Date based upon the
Debiors” books and records. A copy of the Schedules and Statemenis can be obtained at no cost fom Donlin,
Recano & Company, Inc.'s website al httpifwww.donlinrecano.com or for a [ce from the Baokniptcy Courl’s
websile al httpfecf.nysb.usCouns.gov. Moreover, hard copies can be oblained upon wrinen request to Dwonlin,
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Recang & Company, Inc., 419 Park Avenue Souwth, Svite 1206, New York, Mew York, 10016-8410, Atn: Copy
Request.

B Claims Bar Date

On September 30, 2008, the Bankruprey Cour enlercd the Bar Date Order establishing the general Bar Dale for
fling proofs of claim againsi the Deblors, The deadline established by the Bankaupicy Court, including for Claims
of povernmental units and section S03{b){%) claimants, was December 3, 2008 at 5:00 p.m. The Debiors’ Claims
Agenl provided notice of the Bar Dale by mailing Bar Dare Packages, as set forth in the Bar Date Order, In addilion,
Lhe Deitors published notice of the Bar Date in The New York Times and The Wall Sueet Joumal {Nutionsl
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fch Praofs of Claim and Other Claims

The Diebtors™, Claims Agent received approximaicly |8,900] timely filed proofs of claim as of the Bar Dale wialing
approximately [§45.5 billion{. The Deblors believe (hat many of these prools of cliim are invalid, duplicative or
otherwise substunlially overstated in amounl The Deblors are In the process of evalualng the prools of claim and
anlicipate (hat they will file objections to many of the proofs of claim,

I3, IRS Rufing Request

Pursnani to the Plan and in connection with emergence from the Insolvency Proceedings, the Uniled Stales
lax conselidated group of which QPHC is (he common pareni (the “QPHC Group™ will vndemoke cemain
transactions intended 1o recapitalize debl of the QPHC Group (the "United Siates Recapitalization™}, o simplify and
raticoalize he complex corporte stpeure of the QPHC Group (the “Unitzd States Restrocturing™) and o resolve
certein intercompany indchtedness bewwesagone members of the QPHC Group (lbe *Tnicrcompany Diebt
Restruclaring™). Among ciher things, under the United Siales Recapilalizalion, cenlzin pre-pelilion creditors of the
QPHC Group will exchange their gutstanding debi cloims against members of the QPHC Group lor the consideration
described in the Restructuring Transactions Notice. Under the Uniied Stales Restructoring, the GPHC Group will be
resirucnired, principally through the [ollowing ransactons: (i) certain subsidiaries of QWUSA will morge mte
QWO or its wholly-owned limiled Liability company,®? (i} QWTUSA will merge inm QWCC, and (iify cemain other
subsidiaries of GWUSA will mergs inko one or more corporations or limited lability companics dirccily or indiracty
owned by OWOCC., Under the Iniercompany Debt Restucturing, through a series of mansoclions, cemain
indcbledness between merabers of (he QPHC Group will be sctiled, set-off, recapilalized, exchanpged for slock,
distribuled, contribuled or otheraise climinaled

Upon consummation of the Paited StatesReeapieliznlionfmansacions described aboyve, the QPFHC Group
expesls that it will realize significant cancellalion of debi (“COD*Y income that will be excluded from ineome under

the Uniled Swiles Inlernal Revenue Code of 1986, as amended {(he *Tax Code™). As a resuli of excloding COD from
income, the Tax Code requires Lhal certain atlribuies of the JPHC Grup be reduced, including unused net operaling
losses, capilal losses and tax credils as well as Lax basis of assets. Any excess COD income over the amount of tax

2 Specifically, cerlain subsidiares of QWUSA will be menged into one or more single member limiled liability

companies (hal will be wholly-ouned by OWCC and wreated as disreparded and separale from QWO for Unired
Stares (ederal neome 1ax purposes.
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attribules available [or reduction is generally nol ineluded in gross income. The amount of excluded COD income of
the QPHC Group is expecied 10 exceed by a subslantial amount the aggregate ameunt of ity umised nel operating
losses, capital losses and Lax credils al the end of the year in which the debt discharges occur (expecied to be the year
ending Decamber 26, 2008).  Accordingly, il is expecled thal excess excluded COD income will resull in a reduction
in the ax basis of the QPHC Group's assels, subject 1o the limitation that the lax basis of a debror member's assets
cannot be reduced in an amounr greater than the excess of (he ageregate lax basis of the assels over the member’s
apgregale liabilitics immediately afier the discharpe (the “Liability Floer”). The reduction of the QPHC Group’s {ax
altribules is expected Lo inortase significanily its post-emergence tax liahility in comparizon 1o the tax liability it
would hove mcurved had there heen no such reduction.

In December 2008, QPHC requested rulings from the United Siales Inlemal Revenue Service (the “IRS™) regarding
cerain United States income laX consequences of he Plan {the “Ruling Request). Specifically, in the Ruling
Request and supplemental submissions, QPHC requested rulings from the IRS relaling to: (3) whether the Unired
States Restructuring, the United States Recapilalization and Lhe Inlercompany Debt Restruchuring will resull in
income from the receplure ol “excess loss accounis™ under the Uniled Slales Treasury Regulations (“Treasury
Repulations™) dealing with consolidated groups of corporations; (b whether the calculation of the “Liability Floor™
for QWCC and for each acquiring subsidiary will be made_afler laking into account all steps of the United States
BRestrueruring; and (¢} whether cerlain Iranssclions thal are parl of the Uniled Siales Restuchming will qualify as tax-
Free rearganizations, Representalives of QPFIC have had several discussions with (he TRS, and have made several
supplemental submizsions lo the IRS, with respect to the Ruling Requesl. Pursuant 1o Amicle X1 of the Plan, it iz a
condilion (o confirmation of (he Plan thal (he TutesaH-ieverue-Servea]RS will bave issued (he privale Ieuer ruling
requesied in the Ruling Request In form and substance accepiable 1o the Debiars, and reasonsbly aceepizble io ihe
Creditors’ Commiles, the Ad Hoc Group of Noteholders and the Syndieate Agrcomend Agenl

C. United Kingdom Adminisiralion Proceedings

On Tanuary 28, 2008, the Company announced that [tz British subsidiary, Quebecor World PLC (“QW UK, bascd
in Corby, was being placed into administmtion. Tan Best and David Duggins of Emst & Young UK were joinlly
appoinled as adminisirators ((he “Toint Adminisirarors"} of QW UK by the company’s direclors. Absent a purchascer
{or the business as a going concern mnd due to continued cuslomer exodus, the Joinl Administralors lerminated GW
UK’s operalions and commenced a liquidation process in Fobruary 2008. The mandaie of the Joint Administrators
was converied im November 2008, 10 a Creditors’ Volunlary Liquidation (“CVL"), and the Jomt Adminisalors
became Joinl Liquidaiors of QAT UK, {“Liquidarors™) under the CVL.

On March §, 2009, the Hasidster[iguidaters of QW UK declared and paid a first micrim dividend of 7.5
pences in the pound (E) to credilors (whose claims have been agreed to by the Liquidators) for a wolal payment of
£1,107,178.85 paunds-lo QWSA (L601,122.45 Lo QWEA Fribourg ond £506.056.41 to QWSA Luxcmbourg). Any
subsequent dividends arc conlingent upon the sale of the emuining properties of QW UK. The liming of the sale of
[hcse properlies is unknown at this lime,

VIL. STTMMARY OF THE REORGANIZATION PLAN

The purpose of the Plan is 1o implement the Debios” r&s.mmnng basr:d ona capji.ul structore that can bﬁ suppnncd
b}r cash ﬂnws l'rom Ihc nperahun.s of lhe I)eblcrs I:msmr:ssﬁs : : i 13|

renrgamzahan cnnlenlp]aled b}r lhr. PIﬂ:ﬂ is in IJ:u: hesl mtcrc:aua -::-f 1]11:: Imldm ﬂf Allowed Claims. IF (he Plan is nol
confimmed, ke Debtors believe thal they will be forced to either file an altemate plan of reorganization or liguidaie
under chapler 7 of the Bankeupiey Code. In eilher event, the Debtors believe thal the holders of Allowed Claims
would realize a less Favorable disidbution of valus, or, in certain cases, none at all, for their Claims. See Saction XT
and the Liquidation Analysis atiached as Appendix C hereto,
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A, Overview of Chapter 11

Chapter L1 is (he principal business reorganization chapier of the Banknmptey Code. Under chapler 11, a debior is
authorized to veorganize ils business for he benelit of lsell, its creditors, and iis shareholdars.  In additen 1o
remiting rehabiliulion of the deblor, chapler 11 promates equality of treatment of credilors and equity securicy
bolders who hold substanlially similar claims against or inleresis in the debrors and ils assets. In furtheranee of these
goals, vpon the filing of a petiion for relicl under chapter 11, section 162 of (he Bankropicy Code prowvides for an
dutomabc stay ol substanlially all acts and proceedings apainst the debior and 112 propery, including all aticmpls 1o
collect claims or enforce liens that amse prior 10 the commencement of the chapier || coses.

The consummalion of a plan of reorganization is the priocipat objective of a chapler 11 casc. A plan of
recrganization sels forth (he means for satisfying claims against and inierests in a debror. Confirmation of a plan of
reorgantzalinon by (he Bankrupiey Coun mekes the plan binding upon the deblor, any issuer of securibies under the
plan, any person or enlity acquiring property under (he plan, and any creditor of or equicty securiey holder in the
deblor, whelher or no: such erediror or equily security holder (1) is impaired under or has accepled the plan or {3i)
receivesd or whains any properiy under the plan.  Subject to cemain limiled exceplions amd other than as provided n
Lhe plan ilzell or the conflimation order, the confirmalion order discharges the debtor from any debit that arose prior
1o the date of confirmaton of the plan and subslituiles therefor the obligations spacified undar the confirmed plan,
and may lerminate &ll ripghis end inlerears of equity scourity holdars.

THIS SECTIDN CONTAINS A SUMMARY OF TIIE STRUCTURE OF, CLASSIFICATION AND
TREATMENT OF CLAIMS AND INTERESTS IN, AND IMPLEMENTATION OF THE TTANW, AND 15
QUALIFIED TN TI8 ENTIRETY BY REFERENCE TO THE PLAMN, WHICH ACCOMPANIES THIS
DISCLOSURE STATEMENT, AND TO THE EXHIBITS ATTACHED» THERETO OR REFEREED TO
THEEEIN. CAPITALTZED TERMS USED BUT NOT DEFINED HEREIN SHATL HAVE THE RESPECTIVE
MEANINGS 5ET FORTH IN THE PLAN,

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE SUMMARIES OF THE
PROVISIONS CONTAINED 1IN THE PLAN AND IN DOCUMENTS REFERRED TQ THEREIN. THE
STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT DO NOT PURPORT 1(: BE PRECISE OR
COMPLETE STATEMENTS OF ALL THE TERMSE AND PROVISIONS OF THE FPLAN OR DXOCUMENTS
EEFERRED T THEREIN, AND REFERENCE IS MADE TO THE PLAN AND T0O SUCH DOCUMEMNTS FOR
THE FULL AND COMPLETE STATEMENTS OF SUCH TERMS AND PROVISIONS. THE PLAN ITSELF
AND THE DOCUMENTS REFERRED TO TIEREIN, WHICH ARE OR WILL HAVE BEEN FILFD WITH
THE COURT, WILL CONTROL THE TREATMENT OF CREDITORS AND EQINTY SECURITY HOLDERS
UNDEE THE PLAN AND WILL, UPON TIIE EFFECTIVE DATLE OF THE PLAN, BE BINDING UPON
HOIDERS OF CLAIMSE AGAINST, OR INTERESTE IN THE DEBTORS AND OTHER PARTIES TN
INTEREST, REGARDLESS OF WHETHER OR I[IOW THEY HAVE VOTED ON THE PLAN.

B. Owverall Sirociore of the Plan

The Diebrors believe that the Plan provides the best snd most prompt possible recovery o holders of Claims. Under
the Plan, Claims and Tnierests, excepl Administrmtive Claims, 503(9)Reclamalion Claims and Pricrirny Tax
Claims, are divided inie dillerent Claszes. Under the Bankoupicy Code, claims and equity inleresis are classibied
beyond mere “creditors™ or “shareholders™ because such enlities may hold claims or equiky interssls in more than one
class. I the Plan is confirmed by (he Bankrupicy Courl and consummaled, then on or a8 s00n as reasonably
praclicable afier the Distribotion Dale, the Debiors will make distribulions o holders of certain Allowed Claims as
provided in the Plan.

The Plan contemplates thal voling oo and confirmetion of the Plan, and distribulions io holders of Claims and
Interests [n the Chapter 11 Cases and the Canodian Proceedings under the Plan and (he Conadian Plan, shelwill be
ctiecied as iF the Esialcs of the Deblors and QWI were consolidated for such puwrposes, ns more specifically
described under “VILF. Means for Implementation of the Plan - 2. Limited Consolidation_for Yotig, Confimmaliog

aod Disiibation Promases” below. Specifically, consislent wilh the Syndicale Compromise, ond as elecled by (he
Debtors, the Plan is premiscd on a consensual pooling of assets and Liabilities of the Debtors and QWI to irplemenl
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the selllements and compromises reached by the primary constituencies in the Chapier 11 Cases and Ihe Canadian
Proceedings.

The Plan contemplates thal each and every Claim fled or Lo be filed in the Chapier 11 Cases againar any Debtor will
be considered Gled apninst each of the Debtors and will be considercd one Claim against and an obligation of each of
the Debiors, Turiher, w die extent that a creditor has a Claim in respact of the same underlying obligation in both the
Chapier 11 Cases and (he Canadian Proceadings apalnat one or more of (he Debtors andfor QWI, such credilor will
receive a single recovery in respecl of such Claim, which Claim will be saisfied as set forth herein and in the
Canadian Plan. EHccliveness of (he Plan will be conditioned upon (he effecliveness of the Canadian Plan in the
Canadian Proceedings, and elfectivencas of the Canadian Plan will be condilioned upon Lhe elfectivencss ol the Plan.

C. Administrative Expenscs and Priorily Tax Claims
L Treatmeni af Admintsirarive Claims

An Administrative Clalm is a Claim egainsl a Debtor or its Eslale arising on or afler the Petition Date and pror (o
the Eective Dals for a cost or expense of adminisiration in the Chapicr L1 Cases (hat is entfiled {o priority or
superpriority under sections 364(c)(1), 503(b} (other than 503y Reclamation Claims), 503(c), 507{e}2), 5070}
ar 1114(e}2} of the Bankrupicy Code, including: (a) the aetual and necessary costs and expensss incurred o or afer
the Petilion Dale of preserving Lhe Estales and operaling the businesses of the Debrors {(such as wapes, salarics,
commissiond for services and payments for invenalories, leased cquipment and premises); (b) Claims voder the DIP
Credil Agreement; (¢} compensation for lcgal, Bnaneial zdvisory, accounlng and olher services and reimbursement
ol expenses awarded or allowed under sections 330(a) or 331 of the Bankmptey Code, including Professional
Clains; and (d) all fees and charges asscased apainst the Estales under chapler 123 of tile 28, Uniled States Cods,
28 ULS.C. §§ 1911-1934.

Subject to the provisions of Agticle [X of the Plan, on the first Periodic Distribulion Dale occurrog aflicr the later of
{a) lhe dare when an Administrative Claim becomes an Allowed Administralive Claim or (b) the date when an
Administrative Claim beromes payable pursuant to any agreement between 0 Debuor (or a Beorganized Debtor) and
lthe holder of such Administative Clalm, or in either case, such cther date as the holder of sech Allowed
Administrative Claim and Lhe applicable Reorpanized Deblor may apres, a bolder of an Allowed Administrative
Claim will reccive, in ful! salisfacdon, seitlement, relemsc, and discharge of and in exchange [or, such
Administrative Claim, () Cash equal 1o the unpaid portion of such Allowed Adminisirative Claim or (i) such other
less lavorable beatment which the Debiors (or the Reorpanized Deblors) and the holder of such Allgwed
Administraiive Claim will have apreed upon in wriling; provided, bowever, thar allowed Adminisiative Claimas with
respect [o labililics incurred by the Debtors in the ordinary course of business during the Chapier 11 Casez and
Allowed Administralive Claims arsing under contracts assomed during (he Chapler 11 Cases prior o the Effectve
Dare will be paid by (he Debtors or the Reorpanized Debtors in the ordinary course of business in accordance with
the lzms and conditions of any agreements relating therelo; provided, however, dhat {i} any cure paymenis associaled
with the assumed gypcutory contracls and ygespired legses will be paid in accordance with Anicle 2.1{a) or Aricle
2.1( of the Plan, excepl as otherwise provided in Anicle Y11 of the Plan, and {ii) the sxecyrory conlracts_qud
upcxoired lea=cs will nol have been rejecied porsuant 1o Adicle 7.5 of (he Plan; and provided firther, that in no event
will a post-pelition oblipabion (hal is conlingent or dispuled and subject 1o Liguidaton through pending or prospestive
. libigalion, Including, but pot limited o, elleged oblipations arising from personal injury, property damage, producls
liabiliry, consumer complaints, employvment law (excluding claims arising under workers” compensation Law),
recondary payor liehility, or any olher disputed legal or equitable claim based on tort, stalle, contracl, equity, or
common law, be considered (o be an obligalion which [s payabls in the ordimery course of business.

2. Treatment of SO3(BNE Reclamntion Claims.

A S03(b)(?¥Reclamation Claim iz a Claim apainst a Deblor or ils Estate (o) pursuant Lo seclion 503(b)(9) of the
Bankruptcy Code, for the value of goods receivad by such Deblor in the 20 days immediately prior 1o ke Petition
Dale and sold o such Debtor o the ordinary course of the Dichlor's business poliers (b} fergrisipe ffum any valid
demand againsi such Deblor for reclamation under seclion 546(c)(1) of the Banlorupley Code.
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Enxcepl as otherwise provided horein, and subject 1o e requircments of the Plan, on, or as soon as reasonubly
practicable afier the tater of (i) the Distribution Dale or {ii) the Periedic Distibulion Date immediaiely following the
dale on which a 503(b)(%)Reclamation Claim bevomes en Allowed 503(b)(5)Reclamation Claim, or i either case,
such other dals as the holder of such Allowed 503(b)(9)Reclamalion Claim and the applicable Reorganized Debior
may agree, the holder of such Allowed 503(b)(9)/Reclamalion Claim will receive, in full satisfclion, sctilcment,
release, and discharge of and in exchange for such Allowed 503(b)(9)Reclamation Claim, (a} Cash equal 1o the
unpaid pericn of such Allewed 502(h)(9YReclamation Claim ar (b} such other less fivorable Irentment as o which
such holder and the Deblors or the Reorganized Debiars will have agreed upon in wriiing.

3. Treaiment aof Priorty Tar Claims
A Prionty Tax Claim is & Claim entilled io priority pursvent 1o sectian 507(2)(8) of the Bankruprcy Code.

Commencing on the firsi Periodic Distnbution Dale occurring after Lhe later of {a} Lhe date a Priority Tax Claim
becomes an Allowed Pricrily Tax Claim or (b) the date a Prionity Tax Claim first becomes payeble pursuant io any
agreement between a Deblor (or a Reonganizad Deblor} and Lhe holder of such Prerity Tax Claim, al the sole oplion
of the Debtors {er the Reorganized Deblors), such bolder of an Allowed Priodoy Tax Claim will be cntiled ig
receive, on account of such Priority Tax Claim, in full salisfiction, seltlement, release, and discharpe of, and in
exchange for, such Priority Tax Claim, (i) Cash equal 1o the unpaid portion of such Allowed Prioriiy Tax Claim, (i)
rzatment n any other manner such that its Allowed Priority Tax Cleims will nol be Impaired, including paymeni m
accordance with the provigions of section 1129(2)(S)(C) of the Bankrupley Code, or (iii) such other treatment as 1o
which the Recrganized Deblor end such holder will hove agreed upon I wriling. Clanse (jif} of the preceding
senence will not be construed to avoid the need for Bankouptcy Courl approval of a Priority Tax Claim when such
Bankruptcy Court approval is otherwise required by (he Bankroprey Code.

D, Classilication and Treatment of Clalms and Inleresis

Porsuant to section 1122 of the Banlauplcy Code, set forth below is a designation of Classes of Claims against and
Tnieresis in the Deblors. In accordance with section 1123{a}1} of the Bankmupicy Code, Adminisirative Claims,
303{b)}9)/Reclamation Claims and Prcrity Tax Claims, as described above, have not been classified and ere nol
enlitled to vate on the Plan. A Claim or Inlerest is placed n o particular Closs only 1o Lhe extent that the Claim or
Inlerest falls within the deseription of thal Class and is classified in other Classes Lo the exlent (hat any pomion of the
Claim or [nterest falls within the deseription of such other Classes, A Claim or Inreresl is also placed in a particular
Class for the purpose of receiving distribuiions purseant 1o the Plan only io lho cxtent that such Claim or Inlerest is
an Allowed Claim in thal Class and such Claim or Interest has nol bean paid, released, or otherwise sciiled prior to
the Effective Dare.

The Debtors will be deemedireated as i they were consolidated golely for Plan voling, confiopation and distribution
pwrposes as described in Article 6.2 of the Plan; provided, however, that if any Class of Impaired Claims voles o
rjeet the Plan, the Disblors” ability 10 confirm the Plan with respect to such rejecting Class pursuant to the cramdown
standards of seclion 1129(b} of lke Bankmpley Code will be determined by reference to the treatment 1o which the
holders of Claims in such Clags would be entitled were (i) their Claims limiled to the specific Debtor(s) andfor QWT
Lot ave lisble for such Claims, and (i} the Debtors end QWT had nol beep trenled as jf consolidaled for vatine,
disiribulon and conlimmalbion purposcs, Speciieally—the Plan-ispremnised-on-aconsernmit-poolineellhis lingiled
sonsolidation drcagnent js designed 1o consensually pool (he assels and liabilities by ihe Debrors and QW1 solely o
implement the settlements end compromises reached by the primary conslituencies in the Chapier 11 Cascs and Lhe
Canadian Procecdings, including the Deblors, QWI, (he Creditors® Commities, the Ad Hoc Group of Noweholders

and the Syndicale CommitteeApTecmenl Aren)
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The Plan classilies the following in separale Classes:

Clnss 1 Syndicale Claims/SocGen Claims

Class 2 Secured Claims

Class 3 General Unsecured Claims against the Operaling Deblors

Class 4 Benior Motes Cloims and General Unsecured Claims against the Moroperating Debiors
Class 5 Convenicnce Claims

Closs & Inlercompany Claims

Class 7 Deblor Intcresls

Secrion 1122 of the Bankmpley Code requires that a plan of rearganizatian classify the claims of a deblor’s creditors
and the Tnteresls of its equily holders. The Bankruplcy Code also provides that, excepl for cortain claims classified
for edministrative convenience, a plan of reorganizetion may plece a claim of a credilor or an interest of an equity
holder in a parlicular class only il such claim or inlerest is subslantially similar 1o the other claims or interssts in such
class.

The Bankrupley Code alse requires Lhal a plan of reorganizalion provide (he same bratment for cach claim or
interesl of 2 pardcular class unless the holder of a particolar claim ot intsresi agrees lo a less favorable reatment of
its ¢l2im or interest. The Debtors Believe Lhat ihey have complied with such standard. IF (he Bankmuptey Court finds
otherwise, however, il could deny confirmacion of the Plan if the Claimholders affecied do not consenr 1o the
treafment afforded them under the Plan

In addition, the definilion of General Unsecured Claims conlained in the Plan siates that General Unsecured Claims
include all Claims thal do not fa1l within another class of Claims sel forh in the Plan.  Accordingly, the Debiors
belicve thal they have classified all Claims and Intcrests in compliance wilh the requirements of Sectiansecon 1122
of the Bankmptey Code. If a holder of a Claim or Interest challenpes such classification of Claims or Tnteresls and
the Court finds that a different classification is required for the Plan 1o be confimed, the Debiors, o the sxtent
permitied by the Cowrt, Miend 1o make such modifications o the classifications of Claims or Interests undsr the Plan
lo provide (or whatever classificalion might be required by the Court For confimation. TUNLESS SUCH
MODIFICATION OF CLASSIFICATION ADVERSELY AFFECTS THE TREATMENT OF A HOLDER OF A
CLAIM OR INTEREST AND} REQUIRES RE-SOLICITATION, ACCEPTANCE OF THE PLAN BY ANY
HOLDER OF A CLAIM DR TNTEREST FURSUANT TO THE ELANS SOLICITATION WILL BE DEEMED
TO BE A CONSENT TO THE PLAN'S TREATMENT OF SUCH HOLDER, OF A CLAIM OR INTEREST
REGARDLESS OF THE CLASS AS TO WHICH SUCH HOLDER IS ULTIMATELY DEEMED TO BE A
MEMEER.

L Class I (Syndicaie Claims/SocGen Claims).

Each holder of an Allowed Syndicale Claim and an Allowed SocGen Claim, respectively, will receive, in full
salisfaction, sctilement, release, and discharpe of, and in exchange for, such Claim, on the ERzclive Dale, such
holder's Pro Rata share of the Class | Recovery, subject to the following:

(3] The Syndicate Claims will be deemed[Inally Allowed as of the EAcctive Date in gn amount equal o $[»2]
respect of the securcd portion of the Syndicale Claims and $[-_] in respcct al‘ the unse;nurcd pm‘tmn of lhe Syndmalﬁ
Claims Fur u:rral AJInwad S:mdmalc Clam:s uE $[o]. e

ch  older of an Allowed Syndmal:a

Clﬂun wﬂl receive 1_1_}_113 Pro Rata slmre. of fivihe Class 1 REGD‘-’EF_.-", such holder's T'ro At
contribution on account of the Syndicate Privalc Noles Contribution; provided, however, thel anything in Hyalfijs

Flan Itr the contrary notwithstanding, in consideradon of the senlement provided for in the Syndicae Compromise,
oo the sharesof Maw Commmantoekambal-of e W erront Burdlerothersineulleesblete—ueh-halder on-

soeonri-nEis Pro Ban chare of the Class | Peceverpwill be bansfarradiie Svyndicals Comoromise Amounl will e
disigbured, vpon the FEifective Dale, io the holder: of Class 4 Claims: lo be distribuled amoog the holders of

47



Allowed Class 4 Claims in accordance wilh the treatmen! provided for such holders pursuant (o Article 4.4 of the
Pla::= ﬂnd {n} rhe S:md!cale ngﬂuﬂn Trust anewwmmmhhmmwm
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B The SoeGen Clatms will be deemed Disputed Claims as of the Effective Dare for all purposes, inchiding with
regpeci (o the righl of any holder of a SocGen Claim w receive any other disribution on accounr of the Claas 1
Recovery, which fecovery will be withheld_jn_fyll until resclution of the Socten Adversary Proceeding, with the
Class | Reserve 1 be sepregated and held in reserve by the Dieblors or Reorganized Debiors pending entry of a Final
Order by the Bankruptey Court with respecl to the SocGen Adversary Proceeding, whercupon the Class | Reserve
will be allocated aod disgibuled among the holders of the Allowed SocGen Cloims and the holders of the Allowed
Class 4 Claims as the Bankruptey Court will determine, with any such amounls allocated on account of the Allowed
SocCGen Claims and the Allowed Class 4 Claims 1o be distributed among such holders of such Claims on a Pro Rala
basis pithip cach such Cluss as delepmined Ly the Bankryorev Cour. In connection with zny such distribution of the
Cless 1 Reserve Lo the holders of the Allowed SocGen Claims and the Allowed Class 4 Claims, any proceads of the
Syndicale/SocGen Cosh Distribution and the Syndicale/SocGen Prefcrred Shares Distribution then constmring a
porion of the Class | Reserve diswibutable to the holdars of Allowed Class 4 Claims will be cancellad or converied
to additional New Common Stock as set forth on Exhibit 4.1 +s—thejmmedialely_prior 1o beir distpibotion o
aceondapce withabe fermgof the [lan aod the Capagdian Plan.

2, Clavy 2 {Secured Claimg),

Each holder of an Allowed Secured Claim will receive, in full salisfaclion, setilement, release and discharge of and
in exchange for, such Allowed Secured Claim, ot the solc option of the Deblors or Reorganized Debiors: (i) Cash
equal Lo the value of is Allowed Secured Claim; (i7) (he return of the holder's eollateral securing (he Secured Claim;
(11} Reinslalement of such holder’s secority inlerest or Lien; or (iv) such other less favorable wealmenl as to which
the Deblors or Reorpanized Debtor: and such holder will have agresd upon in writing. Motwithslanding section
1141{c) or any other provision of the Bankruptey Code, all valid, enforceabls, and perfected prepetition licns on
property of the Debtors held by or on behalf of holders of Secured Claims with respeel o0 such Claims will survive
the Effective Date and conlinue in accordance with the contrachual terms of the underlying apreements with such
holders of Secured Claims andfor applicable law until, as to each such bolder of a Secured Clain, such lime as (4)
ke holder of die Secaxed Claim: (i) has been paid Cash cqual Lo the vahe of ils Allowed Secured Claim: {ii) has
received a retum of the collateral securing the Allowed Secured Claim: (iii} has had the licn or security interest
sccunng (he Allowed Secured Claim Reinsiated, or {iv) bas agreed in wriling wilh the Deblors or Reorganized
Drebtors such ather less favorable reaiment; or (B) such purported lien or securily inleresl has been delermined by
an order of the Banlouptcy Court 1o be invalid or otherwise evoidable. Notwithslanding the [oregoing, any Claim
arising as a resull of o tax lien thar would othenwise be an Allowed Secured Clain will be paid in accordance with
Ardicle 2.1 of the Plan.

3, Class 3 (General Unscevred Claims against the Operating Debtors).

Each holder of an Allowed Genezral Unsecurzd Claim egainst any of the Operaling Deblors will receive, n full
satisfaction, setflement, release, and discharge of, and in exchange for, such Claim_ on the Effcctive Date, a prineipal
amount of Mew Unsecured Noies equal 1o 50% of such holder’s Allowed Claim; provided, Lowever, that if the
agpregals Allowed Class 3 Claims exceed 5150 million, each holder of an Allowed Class 3 Claim will regeive such
holder”s Pro Rala portion o375 milliom in principal amount of New Unsecured Notes.

4. Class 4 (Senfor Notes Claims and General Unseowred Cluims against the Nonoperaiing Debtors).

‘The Senior Notes Claims, as fled by the applicable Indenture Truscees, will be deemed Allowed, as ol ths Elicctive
Date, in an amounl cqual to the unpaid principal and interest aecrued av of the Petiion Dale, all as set forih on
Exhibir 4.4 o the Plan, and all ather Claims arising [rom the Scnior Notes Claims will be deemed Disallowed. Each
holder ol an Allowed Senior Notes Claim and Allowed General Unsecured Claim apaimst any of the NMonopemating
Dreblors will receive, in full salisfacdon, sedlement, release, and discharee of, and in exchange for, such Claim: (D)
such holder™s Pro-Rata-porissfdlogable Share of the Class 4 Securilics Distbution, subject to such holder's Pro
Ralg _conribution es—aceoust—eleach—ofthe Hass—4 SacGenCoptdbuien—andly the Class 4 Private Noles
Contribution, and, with respect to holders of Allowed Senior Moies Clamms, subject to such funher reallocation of
recovery distributable 1o such holders as hey may otherwise agree and cerlify to the Debiors; and (i) such holder's
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ProRalo-perienillocabls Share of any Class 4 Litipation Trugt Recovery, in each case, topether wilh noy other
amounts allocated on account of the Allowed Class 4 Claims pursuant o Arlicle 4.1(b% in (he Plan.

5 Class 3 (Convenicmes Claims),

On the Effective Dale, each belder of an Allowed Convenience Claim wil] receive, in full salisfaclion, settlement,
release, and discharge of, and io exchange for, such Claim, Cosh equal o [%—-efsuch holderls Allowed
Convenience Claim (gs reduced, il applicable, pursuant to an clection by the holder thersof in accordance with

Aticle LB.S759 of the Plan).

é. Class 6 {Intercompany Claims).

Except as otherwise conlemplated by the Resorucring Trnsactions, on the Efective Dale, al the oplion of the
Debiors or the Reorpanized Deblors, the Inlercompany Claims, incloding, but not limited w, ony Inlercompany
Claimy arising as a reguli of rejection of an Intertompany Execulory Contracl ar Inlercompany Tnexpired T eaze, will
gither be (a} Reinslaicd, I full or in part, and treajed in the ordinery course of business, or (b) cancelled and
discharged, m fizll or in parg, in which cese such discharged and satished poriion will be eliminated and Lhe holders
thereol will nol be entitled 10, and will not recelve or retain, any property or mterest in propeny on accounl of such
pordon under the Plen, povided, howewver, that the Intercompany Credilor will receive new ndebledness
representing a moovery comsistent wilh that fo be received by holders of Allowed Class 3 Claims and having (crms
and condilions reasonobly satisfactory to the Credilors’ Commitiee, the Syndicale Agreement Agent and the Ad Hos
Grovp of Motcholders, which new indebiedness shallgiill be issued up to the extent of availsble yalue.

7. {Class 7 (Drebior Interesis).

On the Effective Dale, except as otherwise contempluled by the Restrueiuring Transactions, (he Debior Interests will
be Reinsialad,

E. Secondary Linkility Claims

Congistent with the inlenl o provide a single reeovery in respect of all Claims filed apainsl one or mors of the
Debtors andfor QWT, the classificalion and reatmen! of Allowed Claims (sybigct i Arlicls 5 5 of the Plan) under the
Plan will lake into consideration and will be deemed to be in full saliafaction, release and discharge of, und in
exchange for, all Allowed Claims and all Allowed Secondary Liebility Claims related Lo such Allowed Claims,
whether Eled in the Chapier 11 Cascy, the Canadion Proceedings or both, such thar on the Elffective Dale, Allowed
Seeondary Liahility Claims will be mealed as follows:

The Allowed Secondary Liability Claims arising from or relaled w any Debtor's joint er several Lability for the
oblipations under any executory contract or uncapircd lease that is being assumed or deemed agsumed by another
Debror or WT or under any executary :uulract or unexp:re-d lease Iha[ is I:mu:g assumed I:y and ESS]gubd 0 annth::r
Demrurﬂ\'v’lwﬂlbekamsm | ave id ) J

Except a3 provided in Article 3.5{n) of the Plan, holders of Allowad Secondary Liahility Claims apainst any
Dichior or (PWT will be entiled te only one distrbution in respect of (he primary and sccondary liabilitics relaled io
the underlying Allowed Claim to which such Allowed Secondary Liability Claim relates and will be deemed sarisfied
in full by the distributions on account of the refated underlying Allowed Claim. Notwilhsianding the existence of a
Secondary Liability Claim, no mulhple re::::weqr on account ul‘ any Aﬂuwe-d 'CIaun ngamsL an}r Dehmr or QW1 will

be provided or permined_gx _ 14 Any
Intercompany Claim thal ¢onstitutes a Secunrlun.r Liability Claim Em‘ mdemmﬂc.auuu cm:llnbulmn or sul:m:ga[mn
that any Deblor may have in respect of any obligation thal is the basis of a Claim will e deemed 1o be withoul any
value and will be released and cancelled os of the Efdecrive Dare.
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F. Means lor Implementartion of the Flan
L Conrinued Corporate Exivtence

Subject 1o the Restructuring Transaclions, each of the Deblors and WT will continug lo exisl afier the Effeclive
Drate as a separate enliry, with all the powers of a corporalion, limiled liability company, or parinership, us the casc
may be, under applicable law in the jurisdiction m which each applicable Debter or QWI is incarporated or
otherwise lormed and pursuant to its cedificale of incorporation and bylaws or other organizational documenls in
elfecl prior lo ‘the Effective Dale, excepl w the exicnl such cerlilicats of incerporation and bylaws or other
creanizational documents are amended and restated or reorganized by the Plan or the Canadian Plan, as applicabls,
withoul prejudice to any right lo erminate such cxislence {whether by merger or olherwise) vnder applicable law
afier the Effective Date. There are cerain Affiliates of the Debtors Lhat are not Debiors in thetc Chapter 11 Cases.
The continued existense, operalion, and ownership of such non-Deblor Affiliales is a component of the Deblors
businesses, and, a3 el forh in Adticle 10.1 of the Plan but subject 1o the Restructuring Transactions, all of the
Debtors” equity inlerests and other property interests in such non-Deblor Affiliates will revest in the applicable
Reorpanized Deblor or ils successor on the Effeclive Drote.

2. Lintited Consofidation for Flanlatnr, Confnorion and Disiribution Purposes
Pursuanl o the Confitmalion Order, and subject 1o the provisions of Aticle 5.5 of the Plan, the Bankrupicy

Court will approve the Debtors™ election to trzar the Fstates as il they were consolidated solely for the pupose of
voling, conlfrmation and distribulions_{sulyjaer 1o Artiele 5.5 ol the Plag] to be made under the Plan gnd under the
Canadian I'lan. Accordingly. for purposes of implementiog the Plan, pumsuant to such ordec: (1) all assels and
liabititizs of the Drebtors and CPAWI will be deemedirgaled as if Ihev are pooled: and (2) wilh respeel to any guaraniees
by enc Deblor or QWT of the oblipations of any other Debior or QWI, and wilh respes! 1o any joinl or several
liabilicy of any Deblor or QWT wilh any other Deblor or W, the holder of any Claims [or such ohlipations will
recelve a single recovery on account of any such joint oblipations of (be Debtors andfor QWi_excend lo he extenl
herw ided | [cle 5.5 of Lh Pl

Such eleclion (o treal the Estates as [ |bey were consolidaled_salsly for the purpose of implomenting the
Plan will not alicel: (1) the lepal and corporate structurcs of Lhe Debiors, subject o Lhe dghr of the Debiors (o eflect
the Restmecmring Transactons; (2} pre- and post-Eifechive Dalc guaranlees, liens and sacurity interesis thal are
required o be mainlained {a} in connecton with conlracts or leascs that were cnlered into during the Chaprer 11
Cases or executory conlracts and uncxpired leases thal have been or will be assumead or (b) pursuant to the Plan; (3)
Il‘IlEI'ESB.- between and among lhﬁ Dchlﬂrs {4} distnbulions from an}r umunmce pnhclts or pmcv:u:ds uf'cuv:‘h p-D]IClE.'.S,—

,Elau_and_[_ﬁ} the mvesung of assers In T]:I.E s&pnraln Rmrgam?ed Debtors purmanl: to Anigle 10,1 aﬁu lhe Plan. In
addition, such clection Lo treat the Esloles as comsolidated for the purpose of implementing the Plan will oot

constitute & waiver of the mutuality requiremeni for serolf under section 553 of (he Bankaupicy Code, excepl to Lhe
cxlenl otherwise expressiy waived by Lhe Debiors.

Tho Plan serves as a motion seeking cnbry of an order allowing the Deblors 1o lreat Lhe Eslates ag
consolidated solely for purposes of voling, confirmation and distributions under the Plan {subject 1o the provisions of
argjele 5.5 of the Plan), and ig thal eod, pooling the assels and liabilides of (he Deblors and OWI solely for the
purposes of implementing the Plan, 25 described and 1o the limited exlent set (orih in Article 6.2(2) and (b} of the
PMan. Unless an ohiection o such election is mode in writing by any creditor affected by the Plan, Aled with the
Bankrupiey Coort and served on Lhe parties listed in Amicle $3:211.8 of the Plan om or beforc Ave days before cilher
the Voting Deadline or such other date a5 may be lixed by the Bankrupley Court, such order {which may be the
Confirmation Crder) msy be enlered by the Bankrupley Court. In ihe evenl any such objeclions are timely filed, a
hearing with respect therero will oocur at or before the Confirmation Hearing.  Notwilhslanding e Plan, nolhing
therein shallggll afect the obligaton of each smd cvery Deblor o pay quarterly fees to the Office of the Uniied
States Trusiee in accordance willy 28 T15.C. §1930,
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The Courl may, fn the exercise of il3 goneral equitable discretionary powers under Sastansectiog 105(a) of
the Bankmupicy Code, permil (he Debiors (o weal Lhe Estates as consolidated for the limited purpose of voling,
confimalion and distributions vnder the Plan, (o cnsure the eqoiable treament of creditors,

The Dcblors believe that reating the Debtors as consolidated for the limiled purpose of implementing the
Plan, and the pooling of the asscts and [igbililies of the Deblors and QWT, for purposes of implementing the Plan and
the Canadian Plan is in the best interess of creditors,

For ell the [oregoing reasona, the Deblors and QW believe thal the limited consolidation of Deblors solely
for the purpose of implementing (he Plan and the Canadism Plan, inclunding for purposes of voting, confirmation and
distributions to be made under the Plan and the Canadian Plan, and the pooling of he asseis and liabilities of the
Diebtors and QWI, i3 appropriale,

In Lhe event that the Bankruptey Court does not approve the Debiors’ election o trear Lhe Eslates as if [hoy,

{2 eonsolidated solgly for voiing, tonfirmation sad-diseetbartonporpomes—e-Plan-shallsybiect io Anticls 5.5 o 1he
Plam) and distnbution pumeses, he Plag will be ireated as a separzie plon of reomeanization for cach Deblor and the
Deblors rhallgill not be required Lo re-solicit voles with respect (o the Plan, and the Debiors reserve the right o
request eonfirmalion and consummaden of the Plan on a deconsolidated basis.

IT the Banlaupicy Court were aol Lo allow the Deblors to pool the assels and LHabilitics of the Debtors and
QWI, (hen excepl as specifically sel forth in the Plan: () disedbotions under the Plan on account of Clains wounld
nol be affected; (b) rothing in the Plan or this Disclosure Stalement would constue or be dermed Lo constitale an
admission that one of the Debtors 1s subject to or liahle for any Claim against any olher Beblor; () Claims aganal
C'WT or multiple Deblors would be irealed &5 sepamatc Claims with respect 10 QWI end each Debior’s estale for all
purposes (including, witheul Limilation, distibutions and voling), and such Claims shallgill be administered as
provided in the Plan; and (d} the Deblors would not be required (o resolicit votes with respect to the Plan,

3. Resfructuring Transactions

Om or [ollowing the Confimation Date, the Debitors and QWI or the Reorganized Dieblors and Reorpanized QWL as
lhe case may be, will take such actions as may be necessary or appropriste to effect (he relevant Resirusuring
Transaclions as set [orth in the Restmcwring Transaclkions Wotice, including, but not limiled 10, ell of ihe
transactions described in the Plan. Such actions may include wilhour limitation: (2) the execution and delivery of
appropnate agreements or other documents of merger, consolidalion, or reorganizalien containing terms that are
consislenl with the terms of the Plan and thal salisfy the requirements of applicable law; (b) (he execution and
delivery of approprigle mstnmments of transfer, assignmenl, assumplion, pnaranty, or delegadon of amy properly,
righi, liability, duty, or obligaticn on lerms consistent wilh the lerms of the Plan; () the Aling of appropriale
ceriificales of incorporation, merger, or consolidation with the appropriale povernmental authorities under applicable
law; and {d) all other actions thal such Deblors, QWI, the Recrganized Debtors and Reorganized QW delermine are
necessary of approprale, including the making of flings or recordings in connection with Lhe relevant Restructuring
Tmansactions, The form of each Restructuring Transaction will be determined by the boards of directors of o Debior,
QWI, Reorganized Debior or Reorpanized QW1 parly to any Restrocturing Transaclion. In the evenl a Restuchuning
Tmnsackon is 2 merger lransaction, upon (he consummalon of such Restucturing Transaction, eachihe merped
party—fo—sieh-—seerger will cease 10 exist as a sepamatc corporale entty and thereafier the surviving Reorganized
Dcbior, Reorganized OWI or affiliate of any of the Deblors orpanized a< part af the Restructuring Transactions will
assume and perform the obligalions of eachsych merged Bebrtergpmy under the Plan. In the evenl a Reorganized
Debior 15 liquidaed, the Reerganized Debiors or Reorpanized QWI (or the Reorganized Debtor which owned the
equity interests of such liquidating Debtor prior 1o snch lignidation} will assume and perform the cbligations of such
liquidating Debror. Implementation of the Resiructuring Transactions will not affect (he distributions uader the Plan.

Ax of the date of (his Disclosurc Statement, the Debtors believe thar the enlitiss set forth on Appendix B will ke
cither merped-intetrir-parent-entities, dissolved or liguidated. QWT and the Debtors may add or subtract from tis
list in the Restrueluring Transackions Nolice, and the list is provided here solcly for the purposs of relating QWT's
and the Deblors’ current imenlion with rpect lo the Restructuring Transections. For illusimative purposes,
Appendix B includes a diagram representing the cerrent organizational structure of QWI and its 1.8, subsidiaries,
including Lhe Debrors. Appendix B meludes a second diagram showing the expecled organizalionnl siracture of

32



QW1 and ity 1.8, subsidizries following complction of the Restucturing Transactions. The Eestrochurimg
Transactions MNotice will provide greater detail wilh respeet 1o the stucture of the Restrectaring Transactions, and
the Debeors will include with their Restructiring Transaclions Notice a sopplemental updated illustrative diagram
rellecting any changes w0 the forepoing diagrams,

4, Corporaie Governance
{al Articles of Reorganization of Reorganized GWT

The Articles of Reerganization of Reorganized W], atlached 1o the Plan as Exhibil £ 4fa), which shalgill be in
form and subsiance reasonably acceplable o the Crediiors’ Commides, the Ad Hoc Group of Notcholders and the
Syndicate Agreement Agent, will be adopied and amended as may be required so thal Lhey are consisient with the
provisions of Lhe Plan, the Canadian Plan, the CBCA and (he Bankmuptey Code. Pursuant 1o the OCAA and the
CBCA, the Articles ol Reorganizalion of Reorganized QWI shstl_will be approved by the Canadian Couwrl pursuant
io the Sanction Order. The Articles of Reorganization of Reorganized (W1 will, among other (hings, authorizea the
issuance of anmlimiled number of shares of New Common Siock and Wew Preferred Siock

b} Certificates of fncorpormtion and Byfaws af the Debiors

Each Debtor will amend ils cerificare of incorporation, charter, bylaws, or applicable organizational document 1o be
consistent wilh Lhe Plan and otherwise to comply with section 1123{a){6) of the Pankmptcy Code.

5 Directors and Qfficers

{a) Board of Directors of Reorganized QWY

The initinl Board of Dircctors of QWT adgs gf the Effeclive Dale will be determined through a scarch process
designed to oblain beard participation fom mdcpendent, respected individuals having the experience, reputalion,
contactd and skills which are relevant to the success of Quebecar World™s business.  The seareh-commituee—yhall-

Ly 1 11: B
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() Cifficers of Reorgunized QWY

Unless olherwise provided in (he Canadian Plan or the Debiors:! disclosure pursuant lo seclion 1129¢a)(3) of the
Banlouplcy Code, Lhe officers of QWI will conbinue 1o serve in Ihmr current capacilies afler the Effechive Dale. Each
such oHicer will serve from and after (he Effective Dare pursuaml (o the terms of the arlicles of recreanization of
Reorpanized (YW1, other conslivent documcents, and applicable corporation law, The identities and affiliations of
any Person proposed to serve as an officer or direclor of Reorganized ('WT will have been disclosed art or before the
Conbfimoelion Hearing.

fc} Directors and Mficers af the: Reorganized Debrors

Unless olherwise provided in the Debtors’ disclosure pursuant 1o section 1128¢a)S) ol the Bankmpicy Code, (he
olficers and dircctors of each of the Deblors will continue to serve in Lheir cumenl capacities afier the Effeclive Dale.
The classilicalion and composition of the boards of directors of the Reorganized Deblors will be consistent with their
respeclive new certiffeales of [neorporation and bylaws or pther preanizational decuments. Each such director or
officer will serve from and afier the Effective Date pursuant to the 1ems af such new cerlificate of incorporalion,
bylaws, olher arganizational documents, and applicable siale corporation law. In accordance with section 1129{z)(5)
of the Bankrptey Code, the idenlilies and affiliations of any Person proposed to serve as an offcer or direclor of the
Reorgenized Deblors will have been disclosed at or belore he Confirmation Hearing,

d. Sorrces of Cash for Plan Distributions

Excecpl as otherwise provided in the Plan or the Confirmaiion Order, all Cash neecssary for lhe Reorganized Dieblars
L make payments pursuant lo the Plan and for Reorganized W (o meke payments purstant to the Canadian Plan
will be obtained Fom the Fxil Financing Amangements, exisling Cash balances, and the operations of Lhe Deblors,
W1, the Reorganized Debiors and Beomganized QWI1.

s Estabiishment of Cash Reserve

On the Effective Dale, the Deblors will fimd the Cash Reserve fn such amounts as-determinedaoresd ypog by he
Dehlors, m—ean::u-kaﬁaﬂ—mﬂa—mn Credllors Cnmmjtle-e the ad Hoc Group of Noleholders and the Syndicare

i g : -ous), o be necessary lo meke the required fublue
payments with resp&nl to Administrative Clalms, Sﬂj{h}{!i‘}fﬂmlamamn Claims, Pronity Tax Claims and as
otherwise provided by the Plan.

8. FPost-Effective Date Financing

Om the Effectrve Darte, the Reorganized Debitors and Reorganized QWI will eater into and perform and receive the
proceeds of the Exil Fingncing Amangements, which include fun assel-backed revolving credit facility in an
aggregale principal amount of $[#] million and a ierm loan in an aggregate proncipal amount of $7e] million], (he
texms of which are deseribed in the exit fAnancing icrm shect sttached Lo the Plan as Exhibit €.8, as such lerm shest
may be amended, modilied, or supplemented, 1o repay (he DIP Facility Claima, make other payments required 1o be
made on the Effective Dale, and conduct their posi-roorganization operations, The Reorpanized Debtors may
execute all documents and enter into all agreemenl.s as ma:.r be nevessory am:l appmpnala in commection wilh the Exit
Fm.ancmg hrrangemeuts BOV] idsd J 5 7 :
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g, Issuance of New Securifics

faa) New Common Steck

On the Elfective Dale, or as soon as reasonably pracliceble thereaRer, theBeorcanized—Debiom—will emwe
Reorganized QW] tewill authonize and issue a tolal number of shares of New Common Slock necessary Lo satisfy

oblizalions on account of Claims under the Plan and the Canadian Plan. The issuance of the New Common Stock

will bE—%E@ﬂ}Bhﬂﬁee—H&&HhﬁﬂpphEﬂ“m%bﬂ—F&ﬂﬂﬂﬂiEﬂhrﬂf cxempt from regisiration under applicable U.S.
securilies laws purmunt w section 1145{a} of the Bankmptcy Code and exempr rom prospecius and dealer
regisiralion requiremen|s under applicable Capadian securities laws, regulations and rules,

2] New Preferred Stock

On the Efective Dale, or as soon as reasonsbly practicable thereafier, (he—TRearoanizedDebtom—witleamse
Beorganized (YW rawill authorize and issue a (otal number of shores of New Preferred Stock necessary Lo salisty
obligations on account of Claims vnder the Plen and the Canadian Plan, The issuance of the New Prelormmed Stock

will be-incamplancewith-thespplicablerepisirmtion-requiremanis-or exempt from registralion undar applicable U5,
securities laws pumuant 1o section 1145(a) of the Bankmptcy Code and exempl [rom prospecius and dealer

registration requirements wmder applicable Canadian securities laws, regulations and rules.
ic) New Woarrants

On the Effective Date, or as soon o5 reasonmably practcable thorcafier, the—Resreanized Debtors—ywilconse
Reorpanized QW wowill authorize and issuc a (o] nomber of Mew Warranis necessary lo satisfy obligalions on
accouni of Claim3s under the Plan and the Canadian Plan. The ivsnance of the New Warranes and the New Common

Stock underlying the New Warrants will be ireomphance with-the-applicable recisrmtion requiramen|s-or exempl
from registration under applicable U.S. securities laws pursuanl w section 1145(a) of (he Bankrupicy Code mmd

exempt Fom_the prospecus and dealer registration requirements under appliceble Canadian securilies laws,
rcpulations and rules.

fef) New Unsecured Notes

On lhe Effactive Date, or as soon 18 reasonably practicable therasfier, Reorganized QWCC will suthorize,
and no later than the Distribution Dale, will izsue and deliver the ageregate principal amouni of New Unsecured
Noles necessary to satisfy obligalions on accounl of Claims under the Plan. The izssuance of the New Unsecured

Noles will be—in—cemplissee—with—the-applicable—registration—vequirerests—or cxompl fom regisimbon under
applicable 1J.5. securitics laws pursuant 1o seelion 1145{a) of the Bankruplcy Code and exempl from g prospectus
and dealer registration requirsments under applicable Canadian securilies laws, regulations and rules.

el Listing on the Toronta Stock Exchange

Cn the Effcctive Dale, or as s0on 48 reasonably praclicable thereafier, (he Reorpanized Debiors will canss QWI or
Reurgamz:ed QW‘I 0 use ity reasunab]e besl eﬂ'nns to ].IS'[ aJ:u:I maintain Lhe l:slmg ul’ (he New Common Sm:k and-
l'hﬂ o

M.New Prel‘m:d Siock ﬂnﬂ-l-ha Hew Wurmnm on Ihr: Toronlu Slcu:k Exnhauge_
i) Registration Rights

Without limiting the cfzct of seclion 1145 of the Bankrupicy Code, as of the Efective Dare, Reorpanized QWI and
the Reorganized Debtors will enter into a Registralion Rights Apreement, substanbially in (he form of_gr_bavins,
majerial lermg pg ser forth on, Exhibil 6.9¢F) atached to the Plan, with al-bBeldarseac) holder of Claims that would be
an "“underwriter” of Rcorganized QWI within the meaning of é&b&m 2{11} of the Securilies Acl_and/'or agy,

i lons) \mdler Camadiag sgourities |
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‘@ Section 1145 Exemption

To he maximum extenl provided by section 1145 of the Bankmipley Code and applicable nonbankropicy law, the
isananee of the New Common Stock, New Prefemed Stock,_WNew Wamanis snd New WassamtsLinsceurcd Noley under
the Plon will be exempt from registration under the Securitics Acl and all rules and regulations promulgated
thercumder.

il Insuance grd Distribuiion of New Securitics

The New Common Stock, Mew Preferred Stock and New Warmanis, when issued and disinbuicd as provided in the
Plan and the Canadian Plan, will be doly authorzed, validly issucd and nol subject to any preemplive righis. In
addilon, the New Common Stock and the New Preferred Stock will be issued as Fully paid and non-assessable
shares. Each distribution and issuance under the Plan will be govemnead by the terms and condilions set (orth in the
Plan and the Canadian Plan applicable lo such diswibution or issuancs and by the (orms and condilions of the
insmuments evidencing er relating 1o such disinbution or issnance, which terms and conditions will bind each person
ar enlity receiving such distnbubion or issuance.

i Canceflarion of Senior Notex and dgreemenis

On the Effective Dale, cxcepl as otherwise specifically provided for in the Plan or as otherwise required in
cennection with any Cure, {a) the Senior Moies and any other note, bond, debennirs, indeniure, or cther instument or
document evidencing or creating any indebledness or obligation of the Debiors, emcept such noles or other
mstruments evidencing indebledness or obligations of the Debtors as are Reinsiated under the Plan, will be
cancelled; provided however, that encepl as contemplated by the Restructuring Transactions, Inlerests in the Deblors
will not be cancelled, and (b) the obligaticns of, Claims against, andfor Interesls in the Debiors under, wclating, or
pertaining o any agreemenls, indentures, cenlificates of designation, bylaws, or certificals or articles of incorporalion
or similar documenis governing the Senior Notes, and any olher nole, bond, debenire, indenlure, or other instrument
or documenl eévidencing or creabing any indsbeedness or obligation of the Dchlom, excepl such noles or other
instruments evidencing indebledness or obligations of the Deblors as are Reinstared under the Plan, as the case may
be, will be released and discharged; provided, heesevegfuniber, that any indenture or olher agreement fincluding the
Senior Motes indsowmres and the Syndicale Agreement) that governs the rfghs of a holder of a Claim and that s
administered by an mdenture trustes (including the Serior Noles Indenture Tnstes), agent (including the Syndicale
Agreemeni Agenl and the Syndicale Agreement Collateral Agent), or other servicer (each hereinafier refemed to as a
“Servicer™) will contiouc in effect solely for purposes of (%) allowing such Scrvicer Lo make (he distributions on
accounl of such Claims under the Plan as provided in Article VIIT of (he Plan and (¥) pemining such Servicer o
maintain any rights or liens it may have for [ees, costs, expenses, indommilics or other amounts under such indenture
or olher agreenient; provided lunher, that the preceding proviso will not affect the discharpe of Claims against or
Interests m Lhe Debiors under (he Bankruptey Code, the Confirmation Onler, the Plan or the Canadian Plgn, or resull
In any expense or liabilily 16 the Reorganized Deblors. The Reorganized Trebilors will not have any obligations o
any Servicer {or o any Disbursing Agent replacing such Servicer) for any fees, costs, or cxpenses incurred on and
afier the Effective Dare of Lhe Plan excepl as expressly provided in Article 8.7 of the Plon; provided, however dhal
noibing in the Plan will preclude any Servicer (or any Drisbursing Apgent roplacing such Servicer) from being paid or
reimbursed for prepetition or postpelition fees, costs, and expenses from the distributions being made by such
Servicer {or any Disbursing Apenr replacing such Servicer) pursuani to such indenture or other agreenient in
accordanee with the provisions set forth therein, all wilhout applicalon w or approval by the Dankruptey Court,

fr. Litigation Trust
{aj Establishment of the Litigavion Trse

The Litigalion Trust will be established lor pursuit of the Comributed Claims amd will become efective on Lhe
Effeciive Dale as summanzed below and m accordance wilh the terms and condifions set forih in more detail in the
Litigaiton Trust Agreement attached o the Plan as Exl].[bﬂ_ﬂ,l_l_[ﬂl. The Lm,gatmn ]_uﬂﬂ]ﬂll_lﬁ_ﬁgjmuuﬂg@_m_
Litjgation Trustee—witHe-seleeted by o, whg
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Syvndicate Copuniues, and will be identiffed in edvance of Lhe Confirmation Hearing and approved by the
Bankruplcy Courl at the Confirmation Hearing,

(b Transfer gf Assets

The transler of the Conrribuled Claims-srduny-cash-proceedsreceived-hierssa o the Liligation Trust will be made,
as provided i the Plan, for the benefil of the Litigation Trust Beneficiaries as sel forth in the Plan. On the Elfective
Date, the Contributed Claims will be iransferred w Lthe Litgation Trust in exchange For Lifigalion Trost Tnerests for
the beneht of the Litigation Trust Beneficiates. Upon transfer of ibe Conlribured Claims (o the Litigation Trust,
W, the Deblors and Reonganized QWT and the Reorganized Deblors will have no inlerest in or with respect ta the
Contribuicd Claims gr (he Litigation Tnost Interesis.

fc) Trust Distribufions

All Contributed Cloims Reeeverics will be distnibuled among the Littgation Trust Beneficiaries as provided for vnder
the Plan and otherwise as sel forth in the Litigation Trust Apreement, To the extent desmed “scouritics.” (he
issuance of the Lidgation Trust Interesis o the Lideation Trust Bereliciarics «hiHwill be in compliance wilh (ke
applicable registration requiremenls or exempt [fom registration under applicable securities laws pursuant 1o section
1145¢a) af lhe Banlkruptey Code.

fed Management of the Litigation Trus

The Liligation Trust will be managed and operated by the Litigation Trustee. A Governing Board composed of len
{10} members will have cerain approval tights on key issues relaling 1o the operation and management of the
Litigation Trust—ta}ssesmbersoi-Ue a5 set forth [g the Litigation Toust Agrecmenl The Goveming Board will be

somprsed gCihres (3 members selected by the Syndicate M&&%&W
selected by Lhe Ad Hoe Group of Noteholders and [edowil-beone (13 member selected by the Cradilors:) Commilles.,

fe Funding the Litigation Trust

As provided [n the Canadian Plan, the Liligation Trust will be funded by sconred loans from Reorganized QW1 in an
aggregale amount ool (o exceed $5 million to be used by the Litligation Trust for the purposes of pursuing the
Contribuled Claims {collectively wilh imerest thereon, the “Funding Loan™). The Funding Loan will be repaid in full
Fom the Liligation Trust, rom the procecds of any liligalion recoveries, before any funds are distribuled to the
Liligation Trust Beneliciardes. No Ranher amounts will be peid or payable by Reorganized OWI or any of the
Reorganized Debiors o the Litigation Trust for amy purpose whalsoever and Lhe source of funds and repaymenl
thereaf [or any edditional contribulions required by the Liligalion Trusl will be deiermined by the Litigarion Trustes
n consultalion with the Governing Board.  The Funding Loan shallwill be non-rocourse, and any Filare or inability
of the Litigation Trust to ohlain fonding will not affcet (be consummation of lhe Plan. Reorganized QWI shaliwill
have a firs priority perfecied scourity interest in all of die Lidgation Trust™s asscis and property (o securs repaymenl
ol the Funding Tgan,

4] Distribudions by the Lirigarion Trust

After repayment in foll of the Funding Loan in accordance wilh the provisions of the Litigation Trast Aygeoment.
relating therele, any Contributed Claims Recoveries will be translored (o the Disbursme—AeamiLitization Trosies for
Distribworion 1o the Libgation Trust Benehcianes as sel forth in the Plan.

¢

fe) Duration of the Litigation Trust

The Litigalion Trust will have an inilinl werm of [#] ([#]) years, provided that if reasonably necessary o realize
maximum value witk respect o the assets in the Litigalion Trust and following Bankrupicy Coun approval, the term
of the Litigation Trusl may be extended for one or more fegmg of one (1) year lermsggel. The Litipation Trusi may
be: terminated earlier Lhan il4 scheduled termination il (i) the Bankropicy Court has entered a Final Order closing all
of or the last of the Chapter 11 Cnses pursuant to seclion 350{a} ol thc Bankruptsy Code; and {ji} the Liljgabon
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Trustee has administered all assets of the Litigation Trust end pedormed all sther duties required by Lhe Plan and the
Litigation Trusi AgreemenL

t#) Certain Federal ncome Tax Matters

For Bllniled Sles Federal intome tax purposes, WI, the Debtors, the Litgation Trustee and the
Litigation Trust BeneRciaries will Lreal Lhe transfer of assets to the Litigalion Trust and issuance of Litigation Trust
Inlerests as a tansler by-Q3WHand the Debiors of the assets Lo (he Trust Beneficiaries, followesd by a ransler of such
aszels by the Trust Beneficiaries (o the Lidgatlion Trusl in exchange [or direct or indirect beneficial interests in the
Litigalion Trusl. For 5-5-Jniled Slalgs federal incomes tax purposes, ths Litieaton Trust will be teated as g rranior.

ooy and l]'|e Trust Bnncﬁcmnc-a mll h-e m:al.au‘ as Ihn gramms, d::mcd owTEerS :md heueﬂcumas ol the L:ugahcm
Trus o L1 L =BE I

The Litigaton Trustee, W and the Deblors will delcrmiog, in consultalion with the Credilors' Commitiee,
the Ad Hoc Group of Moteholders and the Syndicale Agreement Agent, the Fair market value as of Lhe Effective Date
of all assels tansferred 10 the Litigation Trust, which delerminalion will be made in a reasonable manner, afier
comsitlletion with members of the Governing Board, and such delermined fir market value will be used by QWI, the

Debiors, the Liligation Trosy, Lhe Liligalion Trustes and Lhe Liligation Trust Beneficiaries for all L-5-Upited Slales
federal income Lax purposes,
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12 Employee and Retivee Benefifs

(e} Seperaf,

Exccpl with respect 1o ony Rejected Employes Agreements, on and alter the Ellective Dale, the Reorganized Debtors
may: (1) honor, m the ordinary course of business, any contracts, agreements, pelicies, programs, and plans
{eollectively, *“Employes Plens') for, among other ihings, compensation {including cquity-based and bonus
compensation), bealth care bensfils, disability benefits, deferred compensation benefils, iravel benefils, savings,
severance benelils, retiremenl benelils, wellare benefits, workers' compensation insurance, and accidenlal death and
disoemberment insurance for. the directors, officers, and omployees of any of the Debtos who served in such
capacity at any lime; and (2) honor, In Lhe ordinary course of business, Claims of cmployees employed as of Lhe
Eftetive Dare for accrued and vnused vacalion time amsiog priot to the Petilion Date; provided. however, that the
Deblors™ or Reorpanjzed Debrors’ pedormance of any employment apreement Lhat is ool a Rejecled Employes
Agreement will not eatille any Person w any bensfit or alleged cotilloment under any policy, program, or plan that
has cxpired or been leminated before the Effective Diate, or restore, reinstale, or rovive any such benefil or alleged
enlillement under any sech policy, progran, or plan. Nolbing in the Plan will limit, diminish, or otherwise alter the
Reorganized Debtors” defenses, claims, Causes of Action, or alher rights with revpecl 1o any such conlmcts,
agreements, policies, programs, and plans. The Reorpamzed Debtors may, wilhoul any need for farther approval of
the Bankrupicy Cour, establish Employee Plans thar provide persons who parlicipaled In he Rejecied Employes
Agreements with benefits oF equal or lesser value than the benefils thatl wonld have been provided under the Rejecied
Employee Agreemenis subject to such persons imevocably waiving and [orfeiling any end all claims such persons
have or may have in the Chapier 1T Cases in respect of the Rejecled Fmployee Agreements. Noowithstanding the
foregoing, pursuant 1o section 112%{a)(13) of the Bankruplcy Cede, on and afler the Effective Dale, ali reliree
beneliz {(us that term is delined in section 1114 of Lhe Bankmptcy Code), il any, will contioue w be paid in
accardance with applicable law.
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I3 FPreseniation af Causes gf Acrion

In moccordance with section 1123b)(3) of the Bankrupley Code and excepl as olhorwise provided in the Plan
{including with respect (o Contribuled Claima), the Reorganized Debitors will relain and may {but are no! required i0)
cnforce all Relained Actions and all other similar claims arising under spplicable state lows, including, widiour
limitalion, faudulenl transier claims, if any, and all other Causes of Action of & trusiee and debior-in-possession
under [he Bankrupmy Code, olher_han the Congbuted Clajims. The Dobtors or the Reorganized Debiors, as

applicuble, in their sole and absclute diserclion, will determine wherther 1o bring, seitle, release, compromise, or
cnfpree any such Retained Actions other than Contributed Claims (or decline 1o do any of (he forepoing), and will
ol be required to seck further approval of the Bankruptey Court for such action. The Reorganized Deblors or any
SuCCessOns may pursus such liigation claims in agcordance with the b':iil Inlerests nl‘ the Reurgamzed I}ehmrs or any
SUCCLSSOTE hnldmg such nghl:s cbf action. Inadduionto-thedoregad

- Hhe—ﬂmﬂ#&&w%kaﬁknﬂﬂﬁmmiawhaﬁm—aﬁﬁeﬂ&&ﬁsiﬂg—

WthMWWMMMWMHE&bW
Reoreanized Dabtor-tealleotivelwha & i Aretionn o oontAbaied-bythe Reoreanized Deblomsto-
Hretatimsion-Trust

4. Resernvation of Rights

Wilh respecl o any-aveidasee Comeroi-Aelion-under section 51515547 54%—er353-a i he Bankrptey-Code
Wﬂﬁ{%ﬁkﬁé@ﬁﬁ&&ﬂ—&%ﬁeﬂehlumﬂ%%ﬁéﬁﬂ%&awm
i i i iny, the Deblors reserve all dpghis, includiog
rhe nghlr, undar smhcm 502{:1} uf lhe B'ml-u'upmy Cudx: o usc defenswe]y me—abafnie&ed—memﬂﬂee—&&ase—%

: : ; B ablz, a5 a ground 1o
::ul:ucc[ o a]l or nn:,r part of a claim againsg an}r E.-slatc assunted b}r a credanr whlch remains in poasession of, or
otherwise obiains the benefit of, the avoideble transfer,

FAN Srndigaie Comnramise: Setifement of Syndicate Adversary Proceeding
, on, ﬂﬂﬂ E‘ffem‘-'ﬁ Mﬂbll*ﬂMJmew

of the Syndmatr: Cm:upmmlsc Amuunl to the hnlders nf Class 4 Claum [1} Lhc S}rndu:ate hdversar}r Proceeding will
be deemed withdrawn with prejudice, and Lhe Creditors” Commitlee will take all aclions pecessary o prompily effect
such withdrawal with projudice, and (3i) each Debeor, in s individual capusity and as a dehtor-In-possession for and
on behalf of itz Estate, and, &5 provided in the Canadian Plan, QWT in its individual capacity and on behall of fis
estale, will release and discharge and be deemed to have conclusively, absolutcly, unconditionally, imevocably, and
forever relegsed and discharged all Syndicatc Released Pardies For and from any and all claims or Causes of Action
exisling as of the Effcctve Dale in any manner arising from, based on, or relating Lo, in whole or in part, the Debiors,
lhe subizct matter of, or the wanssctions or events giving rse o, any Claim of any Syndicale Released Party or any
other malter whalsoaver, inchuding, but not limited 1o, any claims or Causes of Action that have been or could have
been asserted in the Syndicate Advemary Proceeding or Lhat wav olllerwise refale (o lhe Svodicsle Agmecmenl:
provided, however, that potwithslanding anything herein to the contrary, any holders of SocGen Claims in their
capacities as such shallwill not be deemed tw be Syndicate Released Partivs, and (be foregoing release shaflpgl] noi
consiitule & release of (he helders of Sec(Gen Claims with respect w the SocGen Adversary Proceoding. The
Beorpanized Debrors, Reorganized QWI, and any newly-formed entides that will be conlinging the Deblors® or
QW1's businesses after the Efective Date shallwill be bound, (o the same extent the Debiors and QWT are bound, by
the releases ond discharges sct forth above,
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14 Exclusivity Period

The Deblors, in consultation with the Creditors’ Commiuee, the Ad Hoe Group of Noteholders and the Syndicare
Apgreement Agent, will relain the exclusive fght 1o amend or modify die Plan, and 10 solicil acceplances of any
amendmenis v or modifications of the Plan, throvgh and unlil the EAective Dale.

Fira Sociren Adversary Proceeding and SocGen Disputed Claims

Following the Effsctive Dale, Reorgamized Quebecor World will provide funds necessary with respecl (o
the continualion of the SoclGen Adversary Procesding as provided [or in Article +2:513.6 ol the Plan, Upon the fnal
resolution of the SocGen Adversary Proceeding by cniry of a Final Order by the Bankrupicy Courd, the Class 1
Reserye will be allocaled_apd Jjstibured os sef fonh in Astigle 4.1(b) of the Plan.

18, Corporaie detion

The Restructuring Tranzactions; the adoplion of Arlicles of Reotganization gnd pew or amended apd pestaled hylaws

for Reorganized QWI; the adoption of new or amended and mestated certificates of incorporalion and bylaws {or
comparahle organizational documents) for the Reorganized Deblors; ihe initial selection of dircciors and afficers for,
Bepraspized WL end cach Reorpanized Debior; the éntry mlo the Exit Financing Arrangemenis and receipl of the
proceeds thereol; the establishmeni of the Litigation Trust and appointmenr of the Liligation Trustes; the issuance of
the New Common Stock, New Preferred Stock and Mew Warmants; the Issuance of the Wew Unsecured Notes; the
distribution of the New Common Stock, New Preferred Stock, New Warrenis, New Unsceured Noles and Cash
pursuant @ the Plan; the adoption, execulion, delivery and implementation of all conlracls, leases, instuments,
releases and other apresments or decuments relaled lo any of the forepoing: the adoplion, execntion and
tmplemeniation of cmployment, reticeroent and indemmificalicn agreemenis, incentive compensation programs,
retiremenl income plans, wellare benefil plans and other employes plans and related agrecments; and the olher
matters provided for under the Plan involving the corperate structure of (he Deblors and Reorpanized Debtors or
corpomle action 1o ke taken by or required of a Deblor or Reorganized Debtor will be decmed (o ocour and be
effecdve as of the Ellfective Date, in the order provided in the Restruciuring Transaclions Notice, if no such other
date iz specified in such other documents, and will be authorized, appreved, adopled and-{e, (o the extent Laken
prior 1 the Effective Drate, ralified and confirmed in all respects and for all purposes withoul any requirement of
further action by holders of Claims or Intcrests, direclors of ihe Deblors—ar_ (W], ihe Reorpanized Debltoms_gr

Reoreanized OWI], g gnplicable, or any other Person.
8 Effecivating Documents; Further Transacrions

Each of the Chief Execurive Oficer, Chief Financial Oficer and Genera! Covnsel of QWI and of each of the
Debrors, or their respective desipnees, will be muhorized w execute, deliver, fle, or tecord such contracts,
instrumecnts, relaases, indentures, and olher agrecments or documents, and lake such actions a5 may be necessary or
appropriate 1o clectuate and farther evidence the 1erma and conditions of the Plan or to olherwise comply with
applicable law. The secretary or assistant secretary of the Debtors will he aulhorized 1o cenify or aest lo any of the
foregoing aclions.

20, Corsummation of Divesdture Transacrions

In the cvent that the Bankmupicy Court enters an order on or prior Lo the Effzclive Diate authorizing a Deblor(s) o sell
assels free and clear of liens, claims, and encumbrances, such Drebior(s} will be permiticd 1o close on the sale ol such
assets subsequent w the Effeciive Dale free and clear of liens, claims, and encumbrances pursuant bo sections 363
and 1123 ol the Bankruploy Code.

21 Exemption from Certain fransfer Toxes and Recarding Fees
Purguant le seclion 1146{a} of Lhe Barkruptey Code, the issuance, transfer, or exchanpge of a security, or (he moking

or delivery of an instrument of mansfer from & Deblor o a Reorganized Drebror or any olher Perzon or entity pursuant
o the Plan or (he Capadisn Plan {including, for (his purpose, in connection with the Restructoring Transaslions),
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meluding, withoul limilation, the granting or recording of @y licn or morlgoge on any property under the Bxit
Financing Arrangements, will not be subject 1o any document recording lax, slamp lax, convoyence (e, inlangibles
or sirmilar lax, morigage lax, real estie wensler wx, morgape recording ey, or other similar lax or povermnienial
assessment, and the Conlirmation Order will direci the appropriale slate or local governmental officials or apenls Lo
Forego the colleciion of any such tax or govermmental esscssment and to accepl for filing and recordarion any of the
foregoing instruments ar olher documents without the payment of any such tax or povernmental nesessmen.

22 Special Pravivions Regarding fsured Claims

Distributions under (he Plan to each holder of an Allowed Fosured Claim will be in accordance with the
trealment provided under Lthe Plan for the Class in which such Allowed Insured Claim 13 classified, but solcly io the
extenl that such Allowed Insured Claim i3 nol satizhied fom proceeds poyable io the holder thereol voder any
pertinenl msurance policies of the Deblors and applicable Iaw, provided, bowever, that no disiribulions under (he
Plan will be made on account of an Allowed Insired Claim thal 15 payable pursuand (o an Insurance Contract uniil the
bolder of such Allowed Tnsured Claim has exhavsted all cemnedies with mspect (o such Insurance Contract; and
provided further, thar diserdbubions o holderz of Allowed Insured Claims by any Insorer will be in accordance wilh
the: provisions of (he applicable Insurance Contract. To die exlent (that one or mors of the Insurcrs agrees Lo satisfy an
Allowed Tnsured Claim (if and 1o the exient adjudicated by a court of compelent jurisdiclion}, then immediaiely upen
such insurers’ apreememt, such Allowed Tnsured Claim moy be expunged o the eéxicol of any sgreed upon
satisfaclion on the claims register by the Claims Agent withoul a claims objection having o be fled and withour any
forber notice 1 or action, order, or approval of (he Bankrupiey Courl.  The Plan will nol eapand the scope of, or
aller in any other way, the rights and obligations of the Insurers under ihe Insurance Conrrecls and nolhing contained
in the Plom will constiale or be deemed a waiver of any claima, obligations, suits, judgments, damages, demands,
debts, rights, or causes of aclion or liabilities that any cnlity meay hold againsi any olher entity.

Enxcept with respect o those Insurance Contracts set forth on Exhibit 7.5 to the Plan which will be deemad
reiected_ns of the Efltclivg Dag under Anicle 7.5 of the Plan, from and afier the Effcetive Date, each of the
Inzurunce Contracis will be, as applicable, either deermed assumed by ihe applicable Reorganized Debior pursuaml (o
seclion 365 of the Barkruptcy Code as of the Effecuve Dale or continued in aecordance with its icrms such that each
of the parties” contrachual, legal and equitable rghls under each Tnsurance Contract will remain unaltered, and the
parties o each Insurance Contract will contimee io be boad by such insurance Contract as if tho Chapter 11 Cases
had not cccurred. Nothing in the Plan will affect, impair or prejudice the rights and defenses of the Insurers or the
Rearpanized Debiors under the Tnsurance Contracls in any manner, and such nsurers 2and Reorganized Debtors will
rciain all rights and defenses under the lowurence Contracis, and the Tnsumnce Contacs will opply 1o, md be
enforceable by end agains(, the Reorganized Dreblors and the applicable Insurcrs) as if the Chapler |1 Cases had nol

occured.
G. Treatment of Execulory Contracls and Unexpired Leases
L Executory Conmracis and Unexpired Leases to be Assumed.
e} Awvumiption and Assignment Generalfy.

Excepl as olherwise provided in the Plan, in any contracl, instrument, rolease or gther agreement or document
enlered into in ¢oaneclion with the Plan or in a Final Order of he Bankruptey Court, or as requested in any motion
filed on or prier o the Efiectve Dale, on the Elfective Date, pursuant (o section 365 of the Bankquplcy Code, the
applicable Debtar or Deblors will assume or assume aad assign, as indicated, sach executory contract or unexpired
lease listed on Exhibit 7.1 of the Plan; provided, however, that the Debiors and Reprganized Tiehtors, as applicable,
reserve the mght, al any Gme on or prior lo the Effective Dale, o amend Exhibit 7.1 1o the Plan to: (i) delets any
execuiory conlract or uncapired lease listed (herein, thus providing for its rejeclion pursuant to Apligle 7.5 of the
Plan; (i) add any executory conlract or unexpired lease thereto, thus providing for ils asswomption or assumption and
assipnmen! pursuant o Adicle 7.1¢2) of the Plan; or (iii) modify the amount of the Cure Amount Claim. Moreover,
the Deblors or the Reorpanized Debrors, as applicable, rosemve the right, at any tme mtil the date that 12 30 days
after the Effectve Dxate, o amend Exhibll 7.1 10 the Plan w identify or chanpe the identity of the Reorpanized
Debror party that will be an assipnee of an cxeculory coniract or unexpired lease. Each contmel and leass listed on
Exhibit 7.1 (o the Plan will be assumed only o the exient ihat any such coniract or lease constitules an execuiory
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contraci or unexpired lease. 1isting a contract or lease on Fxhibit 7.1 16 the Plan will not constitute an admisaion by
a Deblor or Regrganized Dieblor that such contract or lease {including any modifications, amendmenls, supplements,
restatements, or olher related agreements as described in Adielc 7.1(b) of the Plan) is an execulory comlract or
unexpired lease or Lhal a Deblor or Reorpanized Debior has any liabiliny theremmder,

i) Modificarions, Amendments, Supploments, Restarements or Ofher Agreements

Unless olherwise provided in the Plan, each execulory conwact of unexpired lease (hat Is assumed will include all
modilications, amendments, supplements, reslatements, or other agreements that in any manner affect such execulory
contract or unexpired lease, and all executory contracls and umexpired leascs related thereto, if any, inchuding all
eascments, licenses, permits, rights, povileges, immunilies, options, righls of first refusal, and any oiher mteresis,
unless any of the [oregoing agreements has been previously rejected or repudiated or is rejected or repudiated under
the Plan. Modifications, zmendments, supploments, and resialemenls Lo prepetilion execulory contracis and
unexpired leases that bave been execulad by Lhe Debiors during Lhe Chapier 11 Cases will not be deemed 1o alver the
prepetilion nature of (e execurtory contract or unexpired lease, or the validity, priority, or amount ol any Claims (hal
may arise in connection Ltherewith.

[{; Customer Agrecments

To Lhe extent (i) the Debtors are party Lo any contmal, purchase order or similar agreement providing for the sale of
the Debbors’ products or services, {ii) any such agreement constinates an cacculory contract and (iii) such agreement
{A) has not been rejecled purspant to a Final Order of the Bankmuptey Court, (B} is ool subject Io u pending molion
for reconsideration or appeal of an order authorizing the rejection of such cxcculory contract or unexpired lease, ()
iz not subject 1o 2 motion 1o reject such execulory contract or unexpired lease fled on or prior ko the Efective Dalg,
{D) 15 not listed on Exhibit 7.1 (o the Plan, (E) Is not Listed on Exhibit 7.5 lo the Plan or {F) has not been designated
for rejection in accordance wilh Anjele 7.5 of the Plan, such conimcl (including any modifications, amendments,
supplements, reslacements, or other related agreements os described in Article 7.1(b) of the Plan), purchese order or
similar agreement will be deemed assvmed by the Deblors and assigned (o the Reerganized Debtor or any Affiliale
of the Reorganized Debtors thal will be the owner of the business (hat pedorms the oblipations o the cestomer under
such agreemenl in accordance with the provisions and requirements of seclions 365 and 1123 of the Banknmpicy
Code as of the Elfeclive Date. The Cure Amount Claim 1o be paid in connecton with ihe assumprion of such a
cuslomer-relaled contract, purchase order or similar agreement Lhat is nol specifically identifed on Exhibil 7.1 to the
Plan will be §0.00. Listing a contracl, purchase order or similar agreement providing (or the sale of the Debiors'
products or services on Exhibil 7.5 1o the Plan will nol consttule an admission by & Debtor or Reorganized Debior
lhal such nereemenl (ineleding any modificalions, amendmenls, supplements, Testalements, or olber related
agreements as described in Arligle 7,1(b] of the Plan} is an executory conlract or unexpired lease or that a Deblor or
Reorganized Drebtor has any lisbility thereunder-

2 Approval of Assumptions and Assignments; Assignments Relared fo Resiructuring Transactions

The Confirmation Order will conslitaie an order of the Bankrupicy Court approving the assumption (including any
related assignment resulling fom the Restucturing Transactions or otherwise) of cxecutory contracts or unexpired
icases pursuant to Article VT of the Plan as of the Effcclive Date, except for execulory contmacls or unexpired leases
that {a) have been rejected pursuant 1o a Final Order of the Bankruptey Court, (b) are subject (o a pending moilion for
reconsideration or appeal of an order aulhorizing the rejection of such execulory conkact or unexpired lease, fc) arc
subjest o & molion 1o rejest such execulory contract or unexpired lease fled on or prior to the EHective Dats, (d) are
rejected pursuanl 1o Aricle 7,5 of the Plan ar {&) are desipnated for rejeclion in accordance with the last senienee of
this parepraph. As of the eHective time of an applicable Restrucluring Transackion, any execulory conlrocl or
uncxpired legse io be held by any Debror or Reorganized Deblor and assemed hereunder or otherwise in the Chapier
11 Cases, il notl expressly assigned io & third party previonsly in the Chapler 11 Cases or assigned Lo a particular_
Beommanized Deblor or AMlislg of 3 Reorganized Deblor porsuant w the procedures deseribed above, will be
decmed assigned 1o (he sundving, resulling or acquiring corporation in the applicable Restructaring Tronsaction,

pursuant o section 365 of the Bankmuplcy Code. If an objection w0 e proposed assumption, assumption and
assignment or Core Amounl Claim is not regolved in favor of the Deblors or the Recrpanized Debiors, 85 applicable,
the applicable excculory contract or unexpired lease may be designated by the Debiars or the Reorganized Deblors
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for rejection within five Busingss Days of the entry of the order of the Bankropicy Court resolving Lhe matier against
the Debiors, Such rejection will be deemed effective as of the ETective Dalc.

1 Payments Related to the Assempiion of Executory Conrracts ar Unexpired Leases

To the extent thal such Claims consiitule monerary delaults, the Cure Amount Claims associated with each executory
comlract or ungxpired lease o be assumed pursuant 1o the Plan will be satisfied, pursuanl 1o section 363(b)(1) of the
Bankrupiey Code, at the oplicn of the applicable Debior or Reorganized Debtor: {a) by paymeni of the Cure Amounl
Claim in Cash e the Effzetve Bate; or () on such olher 1erms as are agreed to by the parlies o such execuorny
contract or urexpircd lease, IF (hete is a dispue regarding: {a) the amount of any Cure Amount Claim: (b} (he ability
ol the applicable Reorganized Debtor or any assipnee 1o provide “adequate assurance of future perfomanse’ (within
the meaning of section 365 of the Bankruptey Code) under the contract or lease 1o be assumed; or () any oiher
malter pertaining lo the assumption of such contract or lease, the payment of any Cure Amount Claim required by
section 365(b)(1} of the Bankrupicy Code will be made within 10 days [ollowing the eniry of & Final Order resclving
such dispule, approving such assumpticn {and, if applicable, assipnment(), or as may be agreed vpon by the Debiors,
in consultation with the Credilors’ Commiltce, or Reorganized Debilors, in consullation with the Joint Claims
Oversight Conumiltee, as epplicable, and the counlerpany to Lhe cxcculory contract or unexpired lease. Any
counterpany o an cxeculory conlract and unexpired Ieage Lhal fails 1o object Limely w the proposed assumption of
any executory ¢ohlracl of unexpired legss will be deemed o have consented o such assompiion. The Debiors or
Reorganized Deblors, as applicable, reserve the right either to reject or mullily the assumption of any execuiory
contract or vnexpired [ease no Tater Lhan thirty days afier a Final Order delermining the Cure Amount Claim or any
request for adequale assurance of famre performance required lo assume such execurary contraci or unexpired lease.

4, Contracis and Leases Entered info or Asstimed afier the Petition Date

Contracls, leases and other ngreements colered inio after the Petilion Date by a Debiar, including, wilthou Limiration,
any exescurory conlracls or unexpired leases assumed by a Debtor, will be performed by such Debtor or Reorganized
Debtor in the ordinary covrse of ils busincss, as applicable. Accordingly, such contracts and leases (including any
assmmed executory conbracts or unexpired leases) will survive and remain voaffecied by entry of the ConRrmalion
Order_gr he oceprrence of the Efigctive Tate: provided, however, that any executory coniracts or unexpired leaszes
asspmed by a Deblor and nol previously assigned will be assigned to the Reorganized Debior_pr_A{liliate ihereof
identificd on Exhibir 7.4 to the Plan. The Debiors and Rearpanized Debtors rescrve the right, al any time unril the
dale Lhot is 30 days alier the Effective Date, o amend Exhibit 7.4 (o the Plan to idenrify or change Lhe ienlity of the
Beorganized Debior party or Affllialc (hergol (that will be the assipnes of an cacculory contract or unexpired lease.

i Refection aof Execurory Conirgeds and Unexpired Leases

On the Effeclive Daze, except lor an execulory conlracl or unexpired lease thal was previously assumed, assumed
and assigned or mjected by an order of the Bankmpley Court or (hal is assumed pursuan! (o Arlicle V1T of the Plan
(mcluding any medifications, amendmenls, supplements, restatements, or other relaled gpreements ns described in
Article 7.1(b} of the Plan}, each executory contract or unexpired leass entered into by a Debtor prior Lo the Pelition
Dale that has not previously expired or terminated pursuant 1o ils own lerms will be rejecied purspant to seclion 165
of the Banlmupiey Code. The executory contracts or unexpired leases to be mjecied will include the execuigry
contracls of unexpircd leases listed on Exhibil 7.5 w the Plan. Each contrazl and lease listed on Exhibil 7.3 1w the
Plan will be rejecied only 1o the extenl that any such contract or lease conslimies an execulory contract or unexpired
lense. Listing a contract or lease on Exhibir 7.5 1o the Flan will nol constitule on admission by a Debtor or
Rcorganized Debor dhal such contract or lease (incloding any modificatons, amendments, supplemenls,
restalemenls, or other elated agreements as described in Adticle 7.1¢b) of (he Plan) is an execulory conlracr or
unexpired lease or that a Deblor or Reorganized Deblor has any liability thereunder. Insspeotive of whether an
executory contacl or unexpired lease I3 listed on Fxhibit 7.5 of the Plan, it will be deemed rejected unless such
conlrael {g) is listed on Exhibit 7.1 to the Flan, (b) was previcusly sssumed, assumed and assigned or rejected by
order of the Bankruprey Courd or {c) i deemead assumed pursvant (o the other provisions of Aricle VI of the Plan.
The Confirmation Order will constimte an order of the Bankoupicy Cour approving such tejections, pursuanol Lo
seclion 365 of the Bankruptcy Code, as of the laler of (g) the Elzclive Date; or (b) the resolution of any objection io
the propased rejeciion of an executory contraci or unexpired lease. Any Claims arising from the rejection of any
execulory comtiracl or imeéxpired lease will be irealed as a Class 3 Claim or Clasa 4 Claim, as spplicable based oo the
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primary ebligor In regpect olsnch cxeculory contracl or expired lease, subject Lo the provisions of section 302 of the
Bankrupley Code.

4. Bar Date for Refecrion Damages

Excepl as olherwise provided in a Firal Order of the Bankropicy Court approving the rojection of an execulory
vonlmcl or ungxpired lease, Claims arising oul of the wjection ol an exzcutery contracl of wnexpired lease pursuant
i the Plan must be fited with the Bankruptey Court on ar before the later of: (8) 30 days after the Effeciive Dale; or
(b) for excculory contraces identified on Exhibil 7.5 o the Plan, 30 days afer (i} ke service of & horice of such
rejection is served under the Contract Procedures Order, if the conract counlerparty does nol limely fle an objection
to the rejeciion in accordance with the Contmacl Procedures Order or (if} if such an objeciion (o rejection is tmely
filed with the Banknipicy Courd in accordance with the Conmact Procedures Order, the date (hat an Order is entered
gpproving the rejeciion of the applicable contraet or lease or the dale thai ke ohjecton to rejection iz withdrawn
Any Clamms not Bled within such applicable time periods will be forover bammed from receiving a distribuion from
the Debitors, the Reorganized Diebtors or the Estalcs.

7. Execntory Conrraci Ard Unexpired Lease Notice Provisions

[n accordance with the Contracl Procedures Order, the Debtors or Reorganized Debloms, as applicable, will provide
{a) notice 1o cach party whose execulory contract or unexpired lease is being assumed pursuant to the Plan of: {i} the
contracl or lease being assumed; (i) the Cure Amount Claim, il any, thal the applicable Debtor believes it would be
obligated (o pay in connection with such assumption: (1ii) any assignment of an execulory conlact or unexpired lease
{pursuant w the Restruciuring Transaclions or otherwise); and {iv) the procedurcs for such party lo ohject Lo the
assumption of the applicable executory conwact or unexpircd lease, the amount of the proposed Cure Amount Claim
ar any assignment ol an execulory contract or unexpired lease; (b) nolice (o cach party whose execulory conlract or
unexpired lease is baing msjecled pursuant 1o the Plan; {c) notice to each party whose executory contract or unsapired
s 15 being assipned pursnani to the Plan; (d) notice of any amendments o Exhibit 7.1 1o the Plan, or Exhibil 7.5
to the Plan; and (2) any olther nolices relating 1o Lhe assumption, assumplion and assignment or rejection execulory
caniracts or unexpired leases required under the Plan or Conwracl Procedures Order in accordance with (he Contract
Procedures Order.

8. Assumptian of Utility Sevvice Agreements

In the cvent that thers is in effect any utility scrvice agreement or relaled apreement between the Debiors and any
ulility immediately prior 10 the Effzelive Trale, which agreement has nol been previonsly assumed, rejeclted or
texminated bul which is considersd 10 be an exceulory contract, such apreement will be deemed 1o be assumed
pursuant lo sextion 365 of the Bankaupley Code and Artiele 7.1 of the Plan; provided, however, that no Cure will ke
owed with respect o any such agreement, and in the cvent thal a nility asserts any Cure, &l the election of the
Deblors such uiility agrecment will nol be deemed assumed and will instead be deemed rejected pursmant Lo seclion
365 of (he Bankrupicy Code under the Plan,

'} Na Change in Conrtrof

The consummation of the Plan, the implementition of the Resiructuring Transaclions or the essumplion or
assumplion and assignment of any execurory conlract or unexpired lease (o angther Reorganizad Debtor is nol
intended v, and will nol, constitute a change in ownership or change i control under any employes benchl plan or
program, mancial instrument, loan or financing agreement, execulory contrasl or unexpired lease or coniraet, lease
or apreenten in exisienes oo the Eftective Date to which a Deblor is a parly.

10, Proe-existing Obligations to the Debtors under Execiivory Contracts and Unexpired Lepses
Rejection or repudialion of any executory conlract or unexpired lease pursuanl tg the Plan or othenyise will nol
constilute a lermination of pre-existing obligalions owed to the Debrors under such comtraces or leases. In particular,

norwithsunding any nonbanloupicy law Lo the contrary, Lhe Reorpanized Debtors expressly reserve and do not waive
any nighl bg receive, or any coolinuing obligaton of a counterparty Lo provide, wamanlies or continned maintenance
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obligations on goods previously purchased by the contracting Deblors or Reorganized Deblors, as applicable, from
counlerparties 1o rejecied or repudiated execulorny ConwrRels,

ff Noroccurrence of Effective Dale

In the event Lhat the Efeclive Dale does not occur, the Bankrptey Courl will relain jurisdiclion wilh respect to any
conseosual request to extend the deadline for assuming or rejecting unexpired leases pursuant Lo section 365(d)(4) of
the Bankrupicy Cade.

H. Provislons Governing Distributions
i Time of Disiributions

Excepl as otherwise provided for in the Plan or ordered by the Bankmuptcy Court, distribulions under the Plan will be
made gn a2 Periedic Dislriburion Dare.

2 Mo Inrerest on Disputed Clafms

Unless olherwise specifically provided for in the Plan, including Article 8 10f¢) of Lhe Plan, or as alherwise required
by seclion J06(b) of the Bankrupiey Code, interest will nol accrue or be paid on any Disputed Claim in respect of the
peried from the Elfective Date to the date a final distriburion is made when and il such Disputed Claim becomes an
Allowed Claim,

3 Postpetition Inmterest on Claims

Excepl as expressly provided in lhe Plan, the Conlirmalion Order or any contrmact, instumenl, releasc, scilloment or
other agrecment entered inlo in conneclion with the Plan, or as roquired by applicable hankrpley law, postpetilion
inierest will not be wealed a3 sccruing on account of any Claim for purposes of delermining the allowance of and
distribution pn aceount of such Claim,

4. Disbursing Agemt

The Disbursing Agent will make all disiributions required wmder (he Plan except with respecl w ony holder of a
Claim or Inlerest whose Claim or Tnlerest {s governed by an apreement and iz administered by a Servicer, which
disiribulions will be deposiled with the appropriaie Servicer, as applicable, who will deliver such distributions io the
holders of Cliims or Interests in accordance with the provisions of the Plan and the icxms of any governing
agreement; provided, however, that if any such Servicer {5 unalile 10 make such distribwions, the Disbursing Agent,
wilh the cooperation of such Servicer, will make such distriburions,

X Application of Distribution Record Date

Al lhe close of business on the Disiribution Record Daic, the claims regislers for all Claims will be closed,
and Lhere will be oo lurther changes in the record holders of such Claims. Excepl as provided in the Plan, the
Reorganized Drebiors, the Disbursing Agent and the Scrvicer, and each of their respective agents, successors, and
a3signs will have no cbligalion (o recognize any wransize of Claims occurring alies he Distribution Record Date and
will be entided instead w recopnize and deal for all purposes hersunder with only those record holders stated on Lhe
claims regislers as of lhe close of business on the Distibulion Record Date imespective of the number of
distributions 1o be made under the Flan to such Persons or (he dale of such distrilutions,

d. Surrender of Securities or Instruments
On or before Lhe Distribudon Date, or as soon as practicable therealter, each holder of an nsinument
ovidencing a Claim (a “Certificate”} will surrender such Cerlificate (o (he Disbursing Agent, or, with respacl w

indebledness thal is povermed by en apreement and adminisiered by a Servicer, the respective Servicer (if the
Servicer so requests), and such Certificate will be cancelled solely with respect (o the Deblors and such cancellnlion
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will not aller the obligations or righls of any con-Debior third parties vis-a-vis one another to soch instrumenls;
provided, however, thal Agtiele 8.6 of the Plan will nol apply 10 any (i) und notes issued pursuant io the Syndicals
Apgreemenl er (1i) Claims Reinslated pursuant 1o the terms of the Plan. Ne distrbution of property hereunder will be
made o or on behall of any such holder unless and vntil such Cedificate is receivad by (he Disbursing Apent or the
respeclive Scrvicer or ihe unavallability of such Cerlificate is regsonably established 1o the salisfaclion of Lhe
Disbursing Agent or the respeclive Servicer. Aoy holder who [ails 10 sumrender or cavse o be surrendered such
Certilicale, or (uils to execule and deliver an affidavit of loss and indemnity reasonahly satisfactory te the Disbursing
Apent or Lthe respective Servicer prior o the first ammiversary of the Effective Dalte, will be deemed to have forfeited
all rights and Claims in respect of such Certificatc and will not parmicipate in any disidbution hereunder, and all
property in respect of auch {orfzited distribution, including any dividends or interest atiributble therero, will revert
1o the Reorganized Deblors notwilhstanding any federal or state escheat laws o the contrary.

7. Services af Indemure Trustees, Apents and Servicers

The services, with respect 1o implementalion of (he distribulions contemplaled by the Plan, of Servicers under the
relevanl agreements hal govern the rights of holders of Claims will be as ser fonh elsewhere in the Plan. The
Beorganized Deblors will eimburse any Servicer {Including Lhe Indenturc Tmamcﬁmm&&mm
Arenl) for reasomable and necessary services perfommed by it (including reasonable awomeys' fees and documenied
out-ol-pocksl expenses) in comnection with the making of distribulions under (he Plan to holders of Allowed Claims,
without the necd for the Aling of an application with, or approval by, the Bankmuplcy Courl. To the exteni thal there
are any digputes that the reviewing partiss are unable 10 resolve with Lhe Scrvicers, the reviewing parties will repon
bo the Bankrupicy Coort as 1o whether Lheve arc any unresolved dispules regarding the rcasonableness of ihe
Scrvicers’ (and Lheir atiormeys™) foes and expenses.  Any such umrcsolved dispules may be suhmited to the
Rankruptey Court for rosolulfon.

4. Claims Admininration Resporsibility
fezl Reoveanized Debtors
The Reorganized Debloms_ i a= ki
responsibility for administering, dmpulmg, n‘l:geclmg lo, compromising, or otherwisc rc-mlwng all Clalms against the

Deblors and making distribulions (il any) with respect (o all Claims, excepl as olherwise described n Artivle VIIL of
the Plan.

B Joinr Claints (hversight Committec

Cm the Efeciive Dale, there will be formed a Joint Claims Oversight Commiliee. TheNopaothslandinr anvihine o
ihe contrary sel orih ig the Flan or in dhe Conformation Order, (ke Joint Claims Oversight Committce will monitor
the ganeralmsecuredelaimsClums reconcilialion and setllement process conducied by the Reorpanized Debiors,
provide puidance o 1he Reorganized Debtors, and address the Bankrupley Court if the Teinl Claims Cversight
Commitee disagrees with the Reorpanized Deblorst delerminations regoirinepeardine claims resolution. The
cﬂmpnmtlun of the Joint Claims Oversight Commities will be reasonably satisfaclony o [#h-bat-in-any-cose-will
inctude{al-represenutves-appointed-by-the-Creditors’ (he, Crpditors. Commitge, 1he Ad Hoe Grope of Notchalders
and the Svpdicpre Commillee.  For so long as the claims reconciliation process will conlinue, the Reorpanized
Deblors will make regular reports to (he Joint Claims Oversight Committee. The Toint Claims Qhversighl Commities
may cmploy, without further order of the Bankzupley Court, professionals to assist it in carmying ool its dotiss as
limired above, including any professionals retained in those Chapler 11 Cases, and (he Reorganized Deblors will pay
the reazonable cosls H.I:I.d ﬁxptus:s of Lhe Joinl Clalms Dvemghlr, Cnm:mun: am] its members, including reascnable

willsoul further order of Lhe Bmﬂ{mplcy Cnurr .
{c) Filing of Objecrions

Unless otherwise extended by the Banlouploy Court, any objeciions w Claims will be served and filed on or belore
the Claims Objection Deadline. Norwithstanding any autherily 1o the contmary, an objection lo a Claim will be
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deemed properly served on (he holder of the Claim if the Debiors or Reorganized Debtors effect service in any of the
following manners: (i) in accordance with Federal Rule of Civil Procedure 4, a5 modified and mads applicable by
Bankniptcy Rule 7004; (i} to the extent counsel for o holder of a Claim i3 unknown, by frsl class mail, postape
prepaid, on the signatory on Lhe proof of claim or olher representative idenlified on the proof of elaim or any
attachmen| thereto (or at the last known addresses of such holders of Claims if no proof of claim iz fled or if the
Dreblors have been notified in wriling of & change of nddress); o (iii) by frst class mail, postage prepaid, on any
counsel thal has appeared on behalf of the holder of (he Claim in the Chapier 11 Cases and has not withdrawn such
appearance.

fel) Determination of Claims

Any Cluim determined and liquidared purznanl (o (i) an order of the Bankmpicy Couwrt, or (i) applicable non-
bankrupley lew (which determination has nol been slayed, mversed, or amended and as to which delermination {or

any revision, modilication, or amendment thereod) the tHme o appeal or seek review or wehearing has expired and as

to which o eppeal or petition for review or rehearing was filed or, il filed, remains pending) will be deemed an

Allowed Claim in such liquidated amount and satisfied in accordance with the Plan. Nothing contained in Anicle
A.E of the Plan will consbtule or be deemed a waiver of any claim, right, or Cause of Aclion Lthar the Debiors or the

Reorganized Deblors may have agamst any Person in conneclion with or ansing oul of any Claim or Claims,

ineleding, without limilation, any fghts vnder section 157(b) of Hile 28 of the United Slaes Caode.

e Clerims Bar Daic

Any Claim {whether a newly filed Claim or an amendment (o a previously filed Claim) filed after the later of (i) the
Efeciive Date, (ii) with rezpeet 1o Claims [or rejeciion dameges, the bar date established pursuant o Article 7.6 of
the Plan for the fling of such claims, or (i) with respect lo Claims ! are Adminisirative Claims, the bar date
cstablished pursuant o Article 9.6 of the Plan, will nol be recogniztd, or recorded on (he claims register, by the
Claims Ageol and will be disallowsd auomatically wilhout the need for any objeclion fom the Dcbiors or the
Reorganized Debtors unless such uniimely filing is expreasly authorized by an order of the Bankruptcy Coun.
Mothing in the Plan will in any way aller, impair, or abridge (he legal effect of the Dar Date Order and the Deblors”,
Reorganized Deblors’ and other parties In inberesi’s rights to object 1o such Claims an the grounds that they are fime-
barred or otherwize subject w0 disallowancs or medification.

2 Deltvery of Distributions
{a) Altowed Clatms

Dristribulions o holder of Allowed Claims wil! be made by the Disbursing Agent ot the appropriate Servicer (a) at
Lhe addresses sel forth on the proolz ol claim Hled by such holders of Claims {or ar the Last known addresses of such
holders of Claims if no proof of claim is filed or il the Debtors have been nolilied in writing of & change of address),
{b} at the addresses sel Iorh in any written nolices of address changes delivered to (he Drishursing Agend after the
date of any related proof of claim, (¢) al the addresscs meflected in the Schedules if no prool of claim has been filed
and the Dvisbursing Agent has nol received a writien notice o a change of address, or (d) in the casc of a holder of a
Claim whese Claim is povemed by an agreement and administered by a Servicer, al the addresses conined in the
official records of such Servicer.

)] Undellverabfe Difributions

If any distribution lo a kelder of a Claim is reiurned as undeliverable, no farther distribubions to such holder
of such Claim will be made unless and until the Dishursing Apenl or the appropriate Servicer is notilied of the then-
awrrent address ol such holder of the Clamm, st which lime all mizsed distribulions will be made lo such holder of the
Claim withoul terest, Amounls in respect of vndeliverahle distributions will be remumed 1o the Reorganized
Debiors or Lilisation Trystes, as applicable, unil such distribulions are claimed. The Deblors will make reasonable
efors o locaie holders ol undeliverable disuributions. All claims for undelivermble distributions must be made on or
before the later of (i) the first anniversary of the Effzctive Trate or (ii) six monlhs afier such holder's Claim bacomes
on Allowed Claim, afler which dale all unclaimed properiy will reverl 1o the Reorpanized Debtorz free ol any
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restrictions therron and Lhe claim of any holder or snccessor to such holder wilh respect (o such properiy will be
discharged and forever bamred, notwithslanding federal or stutc cachent laws (o the contrary.

{c Taxpaver Identification Request Form

As so0n as prachicable afier the Efective Dale, (he Delbtors shallyill cause the Disbursing Agenl 1o send o
notice to each holder of an Allowed Class 5 Claim advising such holder of the eHectiveness of the Plan and
requesting Lhe completion and retum of the Taxpayer Identificalion Request Form. The Class 5 distribulion ol any
holder of an Allowed Class 5 Claim, as the case may be, who [ails 1o retumn the Taxpayer Tdentificaiion Request
Form within 90 days (ollowing the mailing by the Disbursing Agent of the Taxpayer Identification Request Form
=halliyjll be automatically desmed an Undeliverable Distribution pursuant io Article 8.9 (b of the Plan at the
expiration ol such 90 day pericd withoul Anther order of the Bankrupley Court.

i, Procedires for Treating and Resolving Disputed and Comiingent Claims
far) Mo Distributions Pending Alfowance

Melocent g olherwise provided in the Cacadian Plan, no payments or distribotions will be made wilh respect lo all
or any portion of & Dispuled Claim unless énd until all chjections o such Disputed Claim have been setiled or
wilhdrawn or have been delemined by a Final Order of the Banlmpley Courd, and lhe Dispuled Claira has become
an Allowed Claim or Allowed Tnterest, and Lhe holder of such Claim has complied wilh (he requircments of Aricle
£.9(c} of the Plan, if epplicable. All objcotions to Claims must be Gled on or before the Claims Objeclion Deadline.

FiaY, Divribuition Resene

The Debiors will establish one or more Distribution Reserves of New Common Siock, Mew Prefemed Stock, Mew
Warrants, Mew Unsecured Notes and Cash for the purpose of effecrualing distribulions o holders of Disputed
Claims pending the allowsnce or disallowance of such claims or inleresls in accordance with the Plan. The Deblors
or the Disbursing Agent will eswblish a rescrve 1o hold the Mew Common Stock, Nuw Preferred Stock, New
Warrants, New Unsecured Notes and Cash ihat would otherwisc be distributed 1o holders of Dsputed Claims based
on the amounls of such Claims or Intércits cstimaled by the Bankrupley Count or agreed to by the holder of such
Claim and the Debiors or as otherwise provided in the Plan,

fc} Estimation of Clatms for Disrribution Reserves

Ciher lhnn wilh respect Lo Ihc Class 1 Reserve and the Private Moles Reserve_(ihe amounes of which will be
lo the exleol thal any Claims remain Dizsputed Claims gs of the Effective

Dale, the Deblors or Reorganized Diebtors will seek an order from the Bankiuptcy Courl establishing (he amounts 1o
be withheld as parl of the Distnbution Reserve, Wilhoud limiting the foregoing, the Deblors or ihe Reorganized
Debrors may at any time request that the Bankruptey Courd cstimate any Disputed Claim, incloding any such Claim
ansing from (he Deblors’ or Reorganized Deblors’ rejection of an execulory contract, pusuant bo seclion 502(c) of
the Benlaupley Cods regardiess of whether the Deblors have previously abjected o such Claim, and the Banbaupicy
Counl will relain jurisdiction to cstimate any Disputed Claim at any ime daring litigation conceming any objeclion
it any Dispoled Claim, including during the pendency of any appeal relating 10 any such objection. In the event that
the Pankruprey Courl estimates any Dispuled Cloim, Lhat estimatcd amowl may, as determined hy the Bankropiey
Cour, constitule either (a} ke Allowed amount of such Disputed Claim, (b) a moxinum limitalion on such Dispuied
Claim, or {c} in the event such Dizputed Claim is estimaled in conneclion with the estimation of ather Clzims wilhin
the same Class, 2 maximum Jimilation on the aggregate amount of Allowed Claims oo account of such Disputed
Claims so estimated;, provided, howsver, thar il the estimate constitues the maximum limitation on a Disputed
Claim, or on more than enc such Claim wilhin a Class of Claims, as applicable, the Dcbtors may elect to pursus
supplemental procesdings 10 object to eny ultimate allowance of any such Disputed Claim. All of the objection,
eslimalicn, settlement, and resolulion procedures set forth in the Plan are cumulative and not necessarily cxclusive of
cne anolther. Dispuled Claims may be estimaied and subsequently compromised, setiled, withdrawn, or resolved by
eny mechanizm approved by the Banknupicy Cour.
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{d} Mo Recourse ta Debrors or Reorganized Debtors

Any Disputed Claim thai ullimately becomes an Allowed Claim will be enrilled 1o reoeive ils applicable disiribulion
under the Plan solely from the Distrihution Reserve established an account of such Dispuied Claim. In no event will
any holder of a Disputed Claim have any recourse with respect 1 distributions made, or 1o be made, under the Plan
to helders of such Claims to any Debtor or Reorganized Debtor on account of such Dispuled Claim, regardless of
whelher such Disputed Claim will ultimately become an Allowed Claim or regardless of whether sufficient Cash,
MNew Common Stock, New Preferred Stock, New Wamanls, New Unsecured Noles or other property remains
available for disrribution in the Distribution Reserve established on account of such Trispuled Claim at the Lime such
Claim becomes entitled bo receive a disiribution under the Plan,

fe) Distribuiions Afier Alfowance

Payments and distributions from ey Distnibulion Reserve te each respeclive holder of a Claim on accounl of a
Dispuled Claim, o the extenl that it uliimalely becomes an Allowed Claim, will be made in accordamce with
provisiens of the Plan thal povemn distribulions Lo such holder of a Cleim. O the (isd Perfodic Distribution Daie
I‘ullnunng lhe date when n]]_@m_wmg_a Djspuicd Claim lmmneq—uﬂél&mwed—mﬂbeﬂmml—dnd—

i : : i ] ; aing, the Dishursing Agenc
will dlsl:ril:rule ln the holder DF such Allowed Cl,a.tm EIII.}’ Cash, New CDI‘I!ITI'J.OH Slock New Prefemred Stock, Mew
Warrants, Mew Unsecured Noles or other property, from Lhe Dislribution Eeserve Lhat would have been distibuted
on Lhe dates when diswibulions were previously made had such Allowed Claim been an Allowed Claim on such
dales. Alier a Final Order of the Bankmptcy Conrt has been eniered, or other final resolulion has been reached with
respect o all Disputed Claims, any remaining Mew Common Siock, New Prelemed Swock, New Wameants, Mew
Unsecured Metes and Cash in the Distribution ResepwRgserves will be gangelled, copvenod or reallocated and
delivered_as applicable, 1o the holders of Allowead Claims in the Classes o which such New Common Stock, New
Prefemed Stock, New Warronls, New Unscenred Notes and Cash relare, or canselled, in cach case in accordance
wilh the provisions of the Plan thal govern disiributions 1o such holders.  Subject o Amigle 3.2 of the Plan, all
disiriburions made under Arlicle 8,10{¢) of b Plan on account of an Allowed Claim will b made together wilh any
dividends, paymenls, or other distribulions made on sceount of, as well as any oblipalions arising from, the
distributed property as if such Allowed Claim had been an Allowed Claim on the dates when distribulions were
previpusly made to holders of Allowed Claims included m the applicable class.

The Disbursing Agent will be deemed ta have volzd aoy New Prefered Stock apd New Common Slock held in the
Drstribulion Reserve in the same proportion ag sharcs previously disbursed by ihe Disbursing Agenl. The Servicers
will be deemed 10 have voted any Now Preferred Stock and Mew Common Siock held by such Servicers o Lhe same
proporion as shares previously distursed by such Servieers.

i De Minimts Distributions

Meither 1he Disbursing Agent nor any Servicer will have any obligation o make a disudbution on account of an
Allowed Claim from thepny Distribulion Reserve or otherwise if (i} the aggregate amount of all distributions
authorized 1o be made from such Distribution Reserve or olherwise an ihe Periodic Distribulion Date in question s
or has o value of $250,000 or less; provided, however, that the Deblors will make a distibution on o Periodic
Disribulion Dale of $250,000 ar less if (he Deblors expect thal such Perodic Disributon Date will be the hinal
Periodic Distribution Date or (i) (he amounl w be distribuled 1o the specific holder of the Allowed Clajm on the
particular Periodic Disibulion Pate does nol balh {x) constitoee & final distrfbulion 1o such holder and (y) has a
vilue of $50.00 or loss.

Il Fractional Securitics
Poyments of [ractions of shares of New Common Siock-asd, Wew Prefarred Stock and Wew Warranis will not be

made. Fraclional shares of New Comman Stock-ssd, New Preformed Siock and Mew Warmanls hal would olherwise
be disrributed under the Plan will ke rounded Lo Lhe nearest whale number,
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f2. Alfocutian of Plan Distributions Beiween Principal and fmtérest

Ta (he extent that any Allowed Claim to which a disiibrtion under (the Plan rwlales is comprised of
indebledness and acerued but impaid interest thereon, such disirhbution shallygl], to the extent pemired by
applicable law, be allocated for Uniled Styics snd Couadian fedeiz] income (ax purposcs to the prinsipal amoont of
(he Claim [irst and then, to the exient that the consideration cxcceds the principal amounl of the Claim, io the poriion
of such Claim representing accrued bul unpaid nleresi

L Allowance and Payment of Cerlain Administratye Clalms
L DIP Facility Chrirs
fa) DIP Facility Claims

Cn the Efective Duate, the DIP Facility Claims will be paid in full in Cash in accordance with the DIF Credil
Agresment; provided, h , Ahal wilh respect to letlers of credit jssued under Lthe DIP Facility, such claims may
be salisfied in full by the cash collatcralization of such leters of credil, or by procuring baskup leners of aredit, in
each case, in accordance with the DIP Credit Agreemeni or a5 olherwise agread o by the DIF Administrabive Agent.

th) Cancellation of Liens

Upon compliance with the [orcgoing clause {a), all liens and security nlerests granted o secure the DIP Facility
Claims will be decmed cancelled and_releqss] will be of no further force and effecl. To the cxient thal the DIP
Lenders have filed or recorded publicly any liens and/or security interests Lo secure (the Deblors’ abligations under
the DIP Facility, the DTP Lenders will leke any commercially reasonable sieps requesled by the Debiors thar are
necessary Lo cancel endior extinguish such publicly-filed liens and/or security interesls.

2 Professional Claims
{ci) Einal Fer Applications

All final requests for payment of Professional Claims and requests for reimbursement of expenses of members of the
Creditors' Committee omst be Hlad no laler than the last day of the seveadihind foll month alier the Fifechive Dalc-o=
Pe—shichevarirlater. Alter notice and a hearing in accordance with Lhe procedures cstablished by Lhe Bankmuptey
Code and prior orders of the Bankroptcy Cour, the allowed amounts of such Professional Claims and expenses will
be determined by the Bankrupicy Court.

&l Payment of frterim Amounis

Subject (o the Holdback Amounl, on the Elfective Date, the Dobtors or Reorganized Debiors will pay all amoumis
owing lo Professionals and members of the Credilors’ Comminee for all outstanding amounls payable relating lo
pricr pereds hrough the Confimmalion Date. To receive payment on the Bffeciive Dale For unbilled [ees mmd
expenses incurred through the Confirmalion Date, the Professionals will estimate [ees and cxpenses dus for perieds
thal have net been hilled 2s of the Confirmation Dale and will deliver such eslimaie lo the Debiors, counsel for the
Creditors” Commitiee, and (he United Slates Trusles [or the Soulborn District of New York Wiihin 45 days afier the
Effective Dale, a Prolessional mceiving payment (or the estimated period will submit a detailed inveice covermg
such period in the manner and providing the detail as et forth in the Professional Fee Qrder or the Ordinary Course
Professional Oxder, as applicable. Shonld the eslimaled payment received by any Professional exeeed the actual fecs
and expenses [or such period, Lhiz excess amount will be credited apainst the Holdback Amount for such
Professional or, if the award of the Holdback Amount for such matter is msufficient, disgorged by such Professional,

a0d relvmed w the Reorgppized Deblors

71



fcl Holdback Amount

On the Effectve Date, the Debeors or Lhe Renrgamzcd Deblors will segregaile Eash equn] o the ageregale Holdback
Amount fur all Pml‘mmnal ;

e ;
Dlsbursmg ﬁ,gcml will mamtam the Hu]dhack Esnmw Amcum in irust fur the Prc:-l'::ssmnals wll:h reepem w whom
{cen have been held back pursuent 1o the Prolcssional Fee Order. Such fands will nol be considered property of the
Drebtors, Lbe Reorganized Deblors or the Eslates. The remaining amount of Professional Claims owing to Lthe
Professionals will be paid wo such Professionals by the Disbursing Agenl fom the Holdback Escrow Account when
such claims are Bnally allowed by the Bankruptey Courl. When all Professional Claims have been paid in full,
amountz remaining in the Holdback Escrow Account, if any, will be paid o the Reorpanized Debilors.

{d) Post-Confirmation Date Retention

Upen the Confirmation Dale, any requiremeni thal Professionals comply with sections 327 through 111 of the
Bankrupicy Code in seeking retention or eompensation for servicss rendered afler such dale will tenminate, and the
Re-:rgumzed Deb:urs wﬂ] emplu:.r and pn}r pml‘essmnals it IJ:u: nrdmary course of husmﬁs__ﬂﬂmh:ﬂuﬂmmugn_

a. Indeniure Trismee Fees

The Rﬂﬂrgamznd chluﬂ wil] pay mmmm%u.munam

wilkout IJJ.E need I'or Il'u: S::mur Nul:es Iudenmm Tmslee o 1' lr: an applmahnn or alluwaﬂoe le]l the Bar:l!mrpm:.r
Court; provided, however, thal 1o receive payment pursuant to Article 9.3 of the Plan, ¢ech Scoior Notes Indenture
Trustee will provide reasonable and customary detail alone with or g part ol a]linvoices sybmilied in suppor of ils

I.m:l::nlun: Trgiee Fee Claims 10 counsel o the Reorganized Diebilorssedater than Sve5hdluysaler the-Efeclive

Dale, ond parties will have the right (o [ile objections o such [pdeplre Tmstee Fee Claims based on a
“reasonableness” slandard within len (10) days aficr receipt of such invojees jncludine supporting documentation.
Any dispuled amomit of the Indenture Trustee Fee Claims will be subject to the jurisdiction of, and resolution by, the
Banlouptcy Cowrt. Upon payment of such Senicr Note Indenture Trustes Fg¢ Claim i full or by resolution of ihe
Bankruptey Courl, ¢ach Scnior Notes Indenture Trostee will be deemed 1o have released ils lien and priority rights
[or ils (ees and expenses under the respective Senior Noles indenture solely 10 the extenl of such Semioe-Mole
Indenmre Tmustes Fop Claim.

4 Substanal Confribuiion Compensalion and Expenses Bar Dare

Any Person whoe requests compensalion or expenss reimbursement for making a subsiantial coniribotion in Lhe
Chapter 11 Cases pursuani to seclions 503(b){2), {4}, and {3} of the Bankmupicy Code wilmusi file an epplication
with the clerk of the Bankruptcy Courl on or before the 45th day aller the Elicolive Daic {the “Subslantial
Cenlribution Peadling™), and serve such application on counsel for the Debtors, the Crediors’ Comminee, the
United Siates Truslee [or the Southern Dismict of New York, and such other parlies as may be decided by Lhe
Bankmupicy Court and the Bankruprey Code on or before the Subsianial Conwribution Deadling, or be forever barred
from seeking such compensalion or expense reimbursement.

5 503(b) ) Reclamation Claims

The Plan does nel modify aoy Bar Date Order already in place, including Bar Daes for Claims eatitled o
administralive prioTity vnder section 303(bY%) of the Banlouptcy Code, nor the dale by which any reclamation
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eluims were required o be flled apainst (he Deblors pursunnt lo section 546(¢)(1) of the Banlcmplcy Code, {Omnor
within [e]80 doyx afler ithe Confismadaas el is

Bankpupicy Courf], the Deblors will, with tespect w any Sﬂj(b]{Q)!Reclamahm Claim nol then agreed o by the
Drebrors or conscnsually resolved wilh the applicable holder, Ale an objection with the Bankrpicy Conrt secking a
delermination of such claim (the “503(b}9 W Reclemartion Claims Objection Deadling™).

a. ther Adminisirative Claims

All ether requests for payment of an Adwinisirative Claim (gther Lhan as s2t forth n Article 9.1, Adisle 9.2, Ardicle
2.1, Amicle 9.4 and Adicle 9.5 of the Plan) musl be [led, in substantially the lorm of (he Administrative Claim-
Fegeesl Form ataclied 10 the Plan as Exhibil ©.6, with the Claims Agenl and served on counsel for the Debiors and
the Creditors” Committee_gg Joinl Oversiphl Conpupittes. a8 gppheable, ne laler than the Adminisialive Claims Bar
Dale. Any requesl br payment of an Administrative Claim pursuanl w Aficle 9.6 of the Plan that is nol Hmely filed
and served will be disallowed antomatically witheul the need for any objecton from the Deblors or the Reorganized
Debtors. The Deblors or the Reorpanized Deblors may settle an Adminisiealive Claim wilhout further Bankruptey
Coun appreval. Unless the Deblors or the Reorgunized Debiors objact {0 an Administative Claim within 88150
days aﬁ:er lhe ﬁdnnmsuahv: C]mms Bar ‘Dale [unleas sunh ﬂbj&thﬂn pcnucl 13 n:xl-::ndgd bymmm

mwm 1]1e Banluupl:c}r Coun}, such Adm]mslmhve Claim wﬂl be deemed alInwed in the amount
requestcd. In ihe event that the Deblors or the Reorganized Dreblors, gs aoplicable. or e Joinl Clajms Cversiph
cbject bp an Administrative Claim, he Bankrupicy Court will determine the allowed amount of such Administraiive
Claim. Notwithstanding the ferepoing, no request for payment of an Administmaiive Claim need be fled wilh respect
to an Adminisirative Claim which is paid or payable in the ordinary coursc of business.

J. Effect of Plan Confirmation
i Revesting of Assers

Except es otherwise explicilly provided in the Plan, on the Effeclive Dare, all properly comprising the Fstates
(including Relained Actions, hol excluding the Counlrbuted Claims and any property thar has been abandoned
pursuant to an order of the Bankmuptey Court) will, subject 1o the Restrusturing Transaciions, revesi in sach of the
Debrors which owned such propery or intevest in property as of the Effective Dale, fee and clear of sll Claims,
licns, charges, encumbrances, rights, and interesls of credivors and equily sccurily holders. As of and following the
Efieetive Dalte, the Reorganized Debiors may vperale Lheir businesses and use, acquire, and dispese of properdy and
sellle and compromise Claims or Inlercsts wilhoul supervision of the Bankoupiey Courd, frec of any mestricions of the
Bankrupley Code or Bankruptey Rules, other than (hose restriclions expressly imposed by the Plan and ihe
Conhrmaltion Order.

2 Discharee of the Debtars

Pursuanl o section | 141{d} of the Banknupicy Code, cxeopt as altherwise specilically provided in the Plan or in the
Conhimmalion Onder, the distibuttons and tighis (hat are provided i the Plan will be in complele sabsFction,
dischurye, and release, effectve as of Lhe Efftclive Date, of Claims and Causes of Action, whether known or
unknewn, against, liabilites of, licns on, ohligations of, rights against, and Intereas in the Debiors or any of their
assels or properhies, regardless of whether any property will have been distribuled or relained pursoant 1o the Plan on
accound of such Claims, rights, and Interesls, including, bul noc limited o, Claims and Interests that amse before the
Elfeclive Date, any liability (including withdrawal liability) o the exient such Claims relate to services performed by
empleyees of the Debtors prior to the Pelition Dale and diat arse from a termmation of employment or a terminaticn
of any employge or retiree bepefil program, regardless of whelher such lermination occurred prior o or afier the
Ellective Date, and all debis of (he kind specified in sections 502fg), 502{h), or 502{i) of (he Pankmuplcy Code, in
each case whether or nel {(a} a proof of claim or inlerest based upon such Claim, debl, right, or Interest is fled or
decmed filed under secton 501 of the Bankupiey Tode, (b} a Claim or Interest based upon such Claim, debi, rgh,
or Ineerest is allowed under secton 502 of the Bankrupicy Code, or () the holder of such a Claim, righl, or Interest
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accepled the Plan. The Confirmation Order will be a judicial delcrmination of the discharge of all Claims against
and Tnleresis in the Debrors, subject io the occurrence of the Efzcrive Dare.

I Compramizes and Seftfements

In accordance with Adicle 8.8 of (he Plan, pomsuant (o Bankruptey Rule 9015(a), the Deblars may, consislent with
the Claims Protacol, compromise and sctile various (a) Claims againsl, or Inlerests i, the Debiors and () Causes of
Action that the Debiors have againsi other Persons up 1o und including the Effective Date. ARer the Effeclive Dale,
any such right (excepl with respect o Contributed Claims) will pass to the Reorganized Deblors as contemplaled in
Aricle 101 of the P]an, withoul the ne.ed [or further appmva] ol lhe Banlm.lpn:]r C::run M@MMML

mﬂmmwwu Lhat Banlcmplm_,r Court apprml will be reqmred a[lar the Lﬂ‘.eciw:[)alc il
the Toint Claims Oversighl Commillee objecls 1o g proposed setrlement,

4. Release by the Debifors of Ceriain Parties

Porsnant ta section 1123(b)(3} of the Bankropley Code, bot subjecd to Article 10,10 of the Plan, ¢flective as of
ibe Ellecilve Date, each Deblor, in jits individual capaclty and as a debtor-in-possession for and oo behell of
its Estale, will relcasc and discharge and be deemed to heve conclusively, absolulely, unconditionally,
irrevocably, and [orever released nnd discharged all Released Parties for and from pny and all clafms or
Canses of Action cxisting as of the Effeclive Dale in any manner arlsing from, based on, or relaling Lo, in
whele or In part, the Debtors, the subject malter of, or the ransaclions or evenls giviog rise to, any Clalm or
Interesl that is treated In 1he Plan or the Canadiag Plan, the buslness or conlractual arrangements between
any Debror and any Released Farty, (he restructuring of Claims and Inlerests prior Lo or In the Chaprer 11
Cases_pr the Canadian Proceediogsy, or any acl, amission, occurrence, or evenl in any manoer relnled to any
such Claims, Interests, restructuring, or the Chapter 11 Cases_gr the Canadian Proceedlngs, ineluding, but
nat limiled o, any clalm relaliog to, or arising oat of the Chapler 11 Cases_or (he Canadian Progecdines, the
negotiation and Gling of the Plan_or (be Capadlan Plag, the Ming of the Chapter 11 Cases_or (he Canadlan
Eroceedings, the formulailon, preparation, negatiation, dissemination, Aling, implemeniation, administration,
conlirmatlon, or consammation of the I'lan or (he Capgdian Plan, lhe Disclasure Statemend, [he Informatlon
Cirenlar (ns defined in the Capadiqy Planl, the Plan Exhibits, any employee benelli plan, instrumenl, release

or olher agreement or decument ¢reated, modilied, amended or entered ioie in connection with the Plan oy
ihe Canpdien Ilan. The Reorganized Debtors and oy newly-formed enililes that will be continoiog the
Deblers' bosinesses afler the Effcetive Diate will be bouud, to ibe same exienl the Debtors are honnd, by the
releases and discharges sel forih above; provided, however, thal notwithstanding anyhing (o the contrary in

the Flan_or the Canadiag Play, any holders of SocGen Claims in their capacities as sach shalwill not be
decmed to be Released Parlies [or 1he purposes of Article 1.4 of the Plan or eiherwise in the Plan.

I " Release by the Holders of Claims and Fterests

Oo 1be Elleciive Date, {a) cach Ferson who voles 1o aceepl 1he Plan aond (b) io the fullesl exteni permissible
under applicable law, as such law may be extended or interpreted subsequent o the Elfecdve Date, each
entity (olher ther a Debior), which has held, holds, or may hold a Claim againsi or Interest in the Debtors or
QWL In censideration [or the obligations of the Debtors and the Reorganlzed Deblors under the Plan and
Cash, New Common Stock, New Prelerred Siock, Mew Warrants, New Unsecured Notes and other coniracts,
Insirwmenis, refeases, apreements, or decuments Lo be dellvered in connectlon wiih the Plan gy the Cypadian,
I'lan (=ach, a “Release Obligor™), will have conclosively, absolulely, unconditionally, irrevocably, and lorever
refeased and discharged all Released Partes for and [rem any claim or Cause of Action exisling a5 of the
Effective Drate in any manner arising from, based on, or relating to, in whole or in parl, any or all of the
Drehiors and QFWI, the subject maticr of, or the Iransacilon or evenol giviog rise Lo, the claim of such Release
Obliger, ibe business or contracioal arcoogemenis between or among Aoy Debtor and QWI and Release
Obligor or any Released Party, the resiructuring of the claim prior ta ar in the Chapler 11 Cases_gx |he,
Cacadiay Procecfipgs, or ony act, omission, oceurrcnee, or event in any manner related to such subfect
matier, (ransaclion, abligalian, restructuring or the Chapler 11 Cases_gr the Canadian Proceedines.
incloding, bud nol limiled Lo, any clalm relating to, or arlslng oul of ihe Debiors' Chapler 11 Cases_or the
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Canadizm Procsediops . the negotiation and flllng of the Plan_gr the Capadian Plan, the filing of the Chapler
11 Cases or the Canadian Preceedings, the formwulation, preparation, negotiation, dlsseminaton, filing,
implementalion, ndministration, eonfrmailon, or consummalion of the_Plap_pr the Canadion Plan, the
Disclosure Stalemeni, the Information Circulnr {as deffoed in the Canadian Pland, the Plan Exhibits, any
employee benclit plan, Instrumenl, releage, or olher agreement or document crealed, modilted, emended or
eniered inle in coonecton with the Ilap or the Canadlan Plan; provided, however. that Article 14.5 of the
Plap is subject to and limited by Ardele 10.10 of 1he Plan.

5. Setoffs

Subject o Amicle 10,10 of the ise rovided iy the Plan, (he Dreblors may, bul will not be
required lo, 521 off against any C]aun, am:[ IJ:u: paymtnls ar other diztribulions 1o be made pursuant o the Plan in
respect of such Claim, ¢lamms of any namre whatsgever thal the Deblors may have against such holder of such Cleim
but neither the Faflure to do so nor the allowance of any Claim hereunder will constitule a waiver or release by the
Dizblors or the Reorganized Debiors of any such claim Lhal the Debiors or the Reorganized Deblors may have against
such holder of such Clalm,

7. Subordination Rights

All Claims against the Debrors and all nghts and claims between or among holders of Claims relaling in any manoer
whalsoever 1o distributions on accountl of Claims ogainst or Inlereas m the Debiors, based upen any claimed
subordinalion riphts, whether psserted or unasserted, legal or equilohle, will be deemed zatisfied by the distributions
under (he Plan (o holders ol Claims having such subordinnton riphts, and such subordmation rghts will be decmed
waived, released, discharged, and ierminaied ay of Lhe Efective Dale. Excepl as olberwise specifically provided for
in thc Plan, distribulions o he varigus Classes of Claims hersunder will no! be subjest (o lovy, parnishment,
attachment, or like legal proceas by any holder of a Claim by reason of any subordinalion rights or otherwise, sa that
each hﬂld::r uf a Claim wnIl hm.fe and reu:ewe lhe benelil of the dstnhuusz in lhe MAmer gl Enrlh n IJ:r: Plarl

Execept ag olherwise pravided in the Plan (including any Flan Exhibits) or the Confirmation Order, (he right of any of
ithe Debtors or Reorganized Deblom to seck subordination of eny Claim or Intcrest pursvani lo scolion 510 of (he
Banlouptey Codde ix fully rescrved, and the reatmenl afforded any Claim or Intersst that becomes a subordinaied
Claim or Interest at any rime will be modified 1w reflecl such subordimation. Unless the Plan {including Plan
Exthibits) or the Conhmmalion Order otherwise provides, no distributions will be made on account of a Claim
subordinaled pursuam w Amicle 10.7(b) of the Plan unless (he Clams senior (o such subordinated Claims are
salished in full. Any submogalion, mdemnihcalion or contribulion nghts related Lo any subordinated Claims will be
desmed o be withoul any value and wifl be conclusively, absclutely, unconditionnily, irevocably end forever
released and cancclled

& Excuipation und Limitafion of Liabifity.

Subjfect to Arficle [0.10 of the Plan, the Debiors, the Reorpganlzed Debtors, OW], Beoroanized OWT, Lhe
Syndicale Released Parties, the_gurrent and [ormcr members ol the Creditors® Committee in their capacities
a5 such, the members of the Ad Hoe Group of Noleholders in Lhelr capacliies as such, the members of the
Syndicale Commitiee in Lheir capacitics as such, (he DIP Lenders in their capacities as such, ond ony of such
pariles’ respeclive current or farmer members, afficers, direclars, commiltee members, aflillaies, employees,
advisors, altorneys, represenlatives, aceounlanis, linancial advisors, consultants, investmment baokers, or
agenis, ond ony of such parties® successors and nssipns, will not have or incor, and are hereby released from,
any clalm, oblpallon, Cause of Acton, or Uabllty io any party, or any of its agents, employees,
representatives, current or former members, finoncial advisars, atiorneys or alfillates, or any of iheir
SUCCESSOTS or assigns, [or aoy act or amission in connection wilh, relating 1o, or arising out of the Deblors®
Chapter 11 Cases, the negotiaton and fling of the Plan, the filing of the Chapler 11 Cases, the formulalion,

75



preparation, negoilalisn, dissemination, [ling, implementation, administratdon, confirmation or
consummalion of the Plaw, the Disclosore Statement, (he Plain Exhibils, any employee benefit plan,
instrument, release or other agreemcnt or documeni ¢realed, modified, amended or eniered Ento in connection
with the Plan, excepl for thelr willful misconduct or gross negligence and except with respect (o obligatons
arising under conlidentinlity agrecments, [oint inlerest agreements, and protecilve orders entered during ihe
Chapter 11 Cescs, and In all respects will be cntilled to reasonably rely upon the advice of counsel wlih
respeet (o their duties and responsibilities under the Plan. Other (han as provided for in Article 10.8 of (he
Flan and in Article 1010 of the Plan, oo party or ils agents, employees, representatives, currend or former
members, financial advisory, aftorneys, or allliares, and no successors or assigns of the [orepaing, will have
any right of action agalusi the pariies listed in Article 10.8 of the Plan [or any acl or omisslon In connectlon
wilh, relafing o, ar arising owt of the Chapler 11 Coses, lhe [ormulailon, preparaiien, oegotiation,
diss¢mination, 0ling, [mplementation, administradon, conlirmalion or consummation of the Plan, ihe
Disclosure Stalement, any cmployee benefit plan, insirument, release or oiber agreement or docoment
created, modificd, amended or enfered inte In conmection with the Plan, o tbe svoidanee of
m&mmmmmmmmﬂmmmmumm ihe exenlpatory provisions of Article 10.8 of

ihe Plan, which apply to posipetition conduct, are pal intended, nor will they be coostroed, to bar any
govemmenlnl unlt l‘rum pursumg :m}r pn]me or rcgulnmry aclion Qg (i} ng;mpg ;|;|] I:I]E |;‘_|ﬂn ﬂ[l, hg

Murmver. nolh]ng In lhe P[an will be dccmnd 1o ralense any of the nehturs from t]mlr ohl]gaﬂnus undar r.he
Plan or the iraosactions contemplated thereby. Natwithstanding any(hing (o ibe contrary in the Plan, the
excolpatory provislons of Article 10.8 of the Plan shelnill nol aperate o release any lolders of SocGen
Clalms in their capacitics as sncl.

9 Indemnification Obligations

Subject 1o Article 10,10 of the Plan, in satizfaction and compromise of the Indemnitees' [ndemnification Righis: {a)
all Indemnifieation Righls will be released and discharped on and as of the Effective Diate except for Continuing
Indemnificution Rights {which will remuin in fall force and efect 1o the fillest extent allowed by law or conlract on
and afier the Effective Dale and will not be modifed, reduced, discharged, or ciherwise affecied in any way by the
Chupter 11 Cases); (b) the Deblors or the Reorganized Deblors, as the case may be, will maintain direciors’ and
cfiicers’ insurance providing coverage [or those Indemnitecs currenlly coverad by such policies for the remmmiming
term of such policy and will mamzin tail coverage under policies in existence as of lhe Effectve Dale [or a period of
six years alter the Ellective Dale, 1o the fulles) extent permitted by such provisions, in each cose insuring such parties
in respect of any claims, demands, suits, Causes of Action, or proceedings against such Persons based upon any acl
or omission related lo such Person's servics wilh, for, ar an behalf of the Debiors in al least the scope and amount as
cwrrenily mainwined by the Deblors (the “Insurance Coverage™ and hereby Furher indemnify such Indemnitees
wilhout Continuing Tndemnificalion Righis solely 1o pay for any deduclible or relention amoun! thal may be payablc
in conneclion with any claim covered under eilher the foregoing Insurance Coverage or any prior similac policy; ()
the insurers who issue the Insurince Coverage will be authorized 1o pay any professional fees and expenses incurred
in connecton wilh any action relating (o any Indemnification Rights and Continuing Tndemnification Rights; and ()
ths Deblors or he Reorponized Deblor, ms the case may be, will indemnify Indemmitees with Continuing
Indemnificalion Rights and agree lo pay for any deductible or relention amount that may be payable in connecion
with any claim covered under either the furcgoing Tnsurence Coverage or any prior similar policy.

14, fixclusions and Limiraiions on Exculpation, Indemuificaron, and Releases.

Molwilthstanding anything in the Plan to the conlrary, oo provision of the Plan or the Confrmation Order, including,
withoul limilation, any exculpation, indemnification, or relsase provision, will modify, release, or olherwise limit Lhe
liability of any Person not specifically released hereunder, including, withowl limilation, any Person who is a co-
oblipor or joinr torifeasor of a Released Party or who s otherwise liable under theories of vicarious or other
derivative lahility.
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I Infunction

Subjert o Adicle 10.19 of the Plan, the satizlaction, release, and discharge pursuant 1 Adicle X of the Plan will act
as an infunclicn againdl any Pemson commencing or continning any action, employment of process, or act o collect,
ollaet, or recover any Claim, Intereat, or Causc of Acton satisfied, relensed, or discharped umder (he Plan 1o the
Fullest extenu authorized or provided by (he Bankruptey Code, ineluding, without limitalion, w the exent provided
[or or authorized by sections 524 and 1141 thercof,

K. Conflirmation of the Plan
I Conditions ta Confirmation

The ollowing are conditions precedent 1o confirmation of the Plan that may be sarisfed or waived in accordance

with Article 11,3 of the Plan:

{a) the Banboupicy Courl will have approved by Fimal Omder a Disclosure Siatement with
rezpecl (o the Plan in form and substance acceplable 1o the Deblors, and rensonably
aceeprable to the Creditors’ Committes, the Ad Hoc Group of Melcholders and the
Syndicale Agreement Apent;

T} the Confrrmation Order will be in [orm and subsiance acceptable lo the Dieblors, and
regsonably acceptable 1o the Credilors’ Commitee, the Ad Hoe Group of Noicholders
and the Syndizaie Agreement Agent; and

fe} the Internal Revenue Service will bave issued the privais leiter mlmg requesied in he
Buling Request in form and substsnce acccplable to the Debtors, and rensonably
acceplable w by Credilors’ Commitiee, the Ad Hoc Group of Noicholders and the
Syndicale Apresment Apgent.

2 Conditions io the Effective Daile

The ollowing are condilions precedent to (be occurrence of the Elfeclive Date, sach of which may be satisfied or
waived in gccordance with Adicle 11.3 of (he Plan:

fa) the Reorganized Deblors will have entered into the Exit Financing Armanpements and all
condibions precedent 1o the consummation thereol will have becn waived or zatisfied in
accordance with the erms thercol,

&) the Canadian Plan will have become effechive in accordance with It terms, the Sanchon
Order and the CCAA:

{c) (he Bankrupcy Cowrt will have entered one or more orders, which may include he
Confirmation Order, authorizing the assumption and rejection of execulory conrracls and
vnexpired leases by the Debtors as conlemplated by Article V1T of (he Plan;

{c} the Conflimation Crder will have been enlered by the Bankruptey Court and will be a
Final Order, the Confirmalion Date will have acewrred, and no request for revocalion of
the Confirmalion Order under section 1144 of the Bankmuptey Code will have been made,
or, il made, will remain pending;

(el the New Preferred Stock-und, New Common Slock and Mew Warranis will have heen

tistedgpproved for lisine on the Toronto Stock Exchange, subjec 10 official gotiee of
1ssugnee; and
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i cach Exhibil,-documenl, or agrecmenl {o be execuled in connecrion with the Plin will be
in form end substance reasonably acceptable o the Deblors wilh each such Exhibil,
documcnt, or agreement that is malcral i (he consummation of the Plan and the
iransaclions contcmplaled [herehy being in form and substance reasonably acceplable o
the Creditors” Commillee, the Ad Hoc Group of Nolsholders and (he Syndicate
Apreement Apenl.

i Watver of Conditions ro Confirmation andior Connmprarion of the Flan

The condilons sel fonh in Adticles L1 1{a), 11.2(c), 11.2(¢}, and 11.2(f) of the Plan may be waived, in whole or in
parl, by the Debters, such waiver lo be reasonably acceplable 1o the Credilors” Commitice, the Ad Hoe Group of
Notcholders and the Syndicale Aprcement Agenl, withoul any notice o any oither paries-in-interesl or the
Bankruptey Court and withoul & hearing, The (ailure of the Debtors 1o exercise any of the foregoing righis will not
be deemed a waiver ol any other rights, and each such right will be decmed an ongoing Hghy, which may be asserted
ar any lioe.

L. Redenlion of Jurisdiction

Purznant to seclions 105{a) and 1142 of the Bankwuptcy Code, the Bankmupicy Courd will have exclusive jurisdiction
of all maders ariving oul of, and relmed 1o, the Chepter 11 Cases and (he Plan, inclnding, among others, the
[ollowing matiers:

(i) lo hear and delermine motions for {f) Lhe assumplion or mjection or {ii) lthe
assumplion and assipnment ol execulory contracls or unexpired leases o which
any of the Deblors arc & party or wilh respect o which any of the Deblors may
be liable, and to hear and determine Lhe: allowance ol Claims resolling therefrom
ineluding the amount of Cure, ifany, required w be paid;

(ii) o wdjndicale any and all adversary procecdings, applications, and conrested
marers thal may be commenced or muinwmined pursuant {o the Chapler 11 Cases,
the Plan, or that were the subject of proceedings before the Bankrupley Count
prior o the Elfeclive Date, proceedings to adjudicale the allowaner: of Dispated
Claims and Drispoted Interests, and ull controversies and issues adsing fom or

relating 10 any of the foregoing. includine, bul got Lmited (o, (he SocGun,
Adyerary Procesdine and any Contgbyte] Claims:

{iii) to adjudicate any and all disputes arising fom or relating o the distribution or
relention pursuamt to the Plan of the New Common Siock, New Preferred Sioclk,
Mew Warrants, Mew Unsecured Notes, Litigation Trust Inlerests or olher
consideration under the Plan:

(1v) Lo engure (hat dislribuions 1o bolders of Allowed Claims and Allowed Interesls
are accomplished as provided in the Pian;

(v} o hear and delermine any and all objeclions 1o the allowance or estimalion of
Claims or Interests Filed, both before and afer (he Confirmalion Dare, including
any objeclions 1o Lhe classification of any Claim or Inlerest, and Lo allow or
dizallow any Claim or Tnteresi, in whale or in par;

(v} lo enler and implement such orders a5 may be appropriate if the Confimoolion
Order is for any reason stayed, revoked, modifed, andfor vacaled;

(i) lo issue orders in aid of execulion, implemenlation, or consummation ol the
Plan;
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(viii) 1o consider any modilications of the Plan, to cure any defect or omission, or to
reconcile any inconsistency in any order of the Bapkrmpicy Court, incloding,
without limitation, the Confmiaton Crder;

fix) to hear apd determine all applicabions for allowance of compensalion and
reimbursement of Professional Claims under the Plan or under scctions 330, 331,
503k}, 1103, and 1129{a}4} of the Bankmuptey Code;

{x) Lo delermine requests for the payment of Claims entitled o pricrity under seclion
507(a) 1} of the Bankruptcy Code, including compensation and reimburgement
ol expenses of parties enilled thereio;

(xi) lo hear and delermine dispules ansing in conmeclion with the interpretation,
implementafion, of enforcement o the Plan, the Litdgation Trust or Lhe
Conlinaljon Order, including dispules arising under agreements, documents, or
instrumen s execuled in comection with the Plan or the Litigation Trust;

(xii o hear and determing all suils or adversary proccedings Lo recover assels of any
of the Debiors and property of their Estajes, wherever localed;

(xiii) 1o hear and determine maders conceming statc, local, and Federal laxes n
accondamce with scotions 346, 503, and 1146 of the Bankruptey Cods;

fxiv¥) 1o msolve any maders reladng to the pre- and post-confimuation sales of the
Debtors' asscls;

fxv) to hear any other marer ool inconsisicnt wilh the Bankmuptey Code;

{xvi) (o hear md determine all dispules involwing the existence, nature or scope of (he
Debiors’ discharpe, including any dispute refaling Lo any liobiliy arising oo of
the lermination of employment or the wrmination of any cmployce or reliree
benefil program, regardless of whether such terminaton ocourred pror w or
aller the Effeclive Diate;

{(xvi)  lo eoler a final decree cloaing the Chapier 11 Cases; and

(xviii) (o coforce all grders previously enlerad by the Bankorupicy Court.
Nolwithstanding anylhing conlained in the Plan to the contrary, the Bankmuptey Coort will retain exclusive
jurisdiction 10 adjudicale and to hear and delermine dispules concerning Relained Actions and any motions to
compromise or setlle such dispules or Relained Actions. Despile the foregoing, if the Bankrupiey Court is
delermined nol bo have jurisdiction wilh respect 10 the forcgoing, or if (he Reorganized Debiors choose (o pursie any
Retained Actions in another courl of competent jurisdiciion, the Reorganized Deblors will have authority to bring
such action in any olher courd of competent jurisdicbion.
M. Miscellaneous Pravisinng

i Binding Effecs

Upon the EReciive Trate, the Plan will be binding upon and mure to the bensfit of the Debtors, the Reorpganized
Debrors, all eurrent and former holders of Claims, all current and former holders of Inlerests, and all ather parties-in-
interest and (heir respective heirs, sucesssors, and awipns,
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2 Paynrent of Staturory Fees

All fees payable pursuanl to section 1920 of tile 28 of the United States Cods, as of the entry of the Confirmalian

Order as determined by the Bankmipiey Courd at the Confimmation Hearing, will be paid on (he Effective Date. The

Reurgamzed Debtors wall Dunhnue o pay fees pllISl.r.a.nL to seclmn 1930 of tille 23 of ke United Siales Code undil the
s Chapter 11 Cascs-areelosed,

4 Mudifrcation and Amendments

The Debiors, in consuhation with the Crediters” Committes, (ke Ad Hoc Group of Notcholders and ke Syndicoe
Agrezment Agenl, may zller, amend, or modify the Plan under section 1127(2) of the Bankruprey Code at any time
prior o the Confirmarion Hearing. The Debtors may alier, amend, or modify any Exhibits to the Plan under seclion
1127(n) of the Banlaupley Cods at any time prier 1o the Confirmation Date.  AfRter the Confirmation Dale and prior
to substantial consummation of the Plan with respect to any Debior as defined in section 110162) of the Bonkeupley
Code, any Deblor may, under section 1127(b) of the Banlauplcy Code, instinte proceedings i (he Bankrupicy Courl
lo remedy any defect or omission or reconcile any inconsisiencies m the Plan, the Disclosure Statement, or the
Coafirmation Order, and such matiers as may be neécessary io carry out the purposes and effects of the Plan.

i F-Fitkholding and Reporting Regquiremenis

In conpection with the Plan and all mstruments issued in cennection therewith and distributions thereunder, the
Debtors will comply with all withholding and reporiing requirements impased by any [ederl, stale, local, or [oreign
taxing authority, and all distribulions bereunder will be subject io any such wilhholding and reporiing requirements.

i S—Commiitces

Effective on the Effetlive Dalc, the Credilors' Commites will dissolve eutomatically fexcept with respect
to any then peading lifgation or conlesied matler 1o which the Credilors” Commitiee is a party, any appeals Gled
regarding the confirmation of the Plan, the resolulion of any subswmlial contribution applicalions, and the resolulicn
ol applications for Professional Claims), and ils members will be released from any forther duties and responasibilities
in the Chapter 11 Cases and under the Bankruptey Code; pmvided, however, (hal (&) obligations arising under
confidentiality agreements, join! nterest apreements, and protective erders entered during the Chapler 11 Cases will
remain in fall force end eficct according Lo their lerms, and (b} 1he Creditors' Committee may make applicalion for
Professional Claims and members of the Creditors’ Committes may moke requestis for compensstion and
reimbursement of capenses pursuant b section 503(b) of the Bankmuptey Code for making s subsiantial contribulicn
in any of the Chapler 11 Cases. The Reorganized Debtors shallpil]l continue 10 compensawe e Crediors'
Commiltee's professionals in the ordinary course of busineas {or reasonable services provided in connection with any
olihe foregoing post-Eective Dulc aclivilics.

Z t=Revocation, Withdranval, or Nar-Constonmation

fa) Righr to Revoke or Withdraw

Each of the Debiors reserves the nght 1o rm'uke or mi]ldmw lhE I"lan wmrh mpeclr, lo such Debror &l ﬂny Lime prmr {1}
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{2} Effect of Withdrawval, Revocation, ar Non-Consrammatin

Il any of the Deblors mvolkes or wilhdraws the Plan as w such Debtor prior o the Effective Date, or if Lhe
Conlinnalion Drate or the Efective Date daes nol ¢cour, then the Plan, any setilement or compromise embodied in
Lhe Plan with respect lo such Deblor or Deblors {ncluding the Gxing or limiting (o an amount cerlain any Claim or
Cless of Claims with respeet 1o such Debtor or Debiors, or the allocation of the disiributions to be made hereunder),
Lhe assumpbion or rejection of execulory contracts or leases effecled by the Plan with wspect 1o such Debior or
Drebiors, and any document or agreemenl executed pursuant Lo (he Plan wilh respesl io such Debior or Debiors will
be null and void a5 1o such Deblor or Debrors. In such event, nothing contained in the Plan or in the Disclosure
Statement, and no acts Laken in preparation for consummation of the Plan, will be dezmed w constinile a waiver or
release of any Claims by or against such Debior or Debtors or any other Person, 1o prejudice in any manner the riphis
of any such Debtor or Debiors, the holder of a Claim or Interest, or any_cther Person in any furiher proceedings
involving such Deblor or Debiors or to consliluic an admission of any gorl by the Debtors or any olher Person.
Motwithstanding anything to the conirary, in (he eveni that any one or more of the Debtors shaflwill revels or
wilhdraw the Flan as w ilself prior o the Effective Dale, but the Effeclive Daie shallygll olherwise occur, the
Syndicare Compromise nhalggll be effeclwe aJ:u:I the Syndmnta Adversarj,r Prnceedmg -rhaum_l_l ba dumusmd wllh
prejudice on the Elfeclive Dals,_and ) : ]
glleclive, as to all of the Delxiors, mu;:lu:clmg any such revuhug or mlhdmmmg Bebmfm

fcl Notices

Any notice required or pemmitied Lo be provided 1o the Debtors, QWI, the Credilors' Commilies, the Syndicaie
Commilies or the Ad Hoc Group of Noteholders will be in writing and sarved by (o) certified mail, retam receipt
rcquesied, (h) band delivery, or (¢) overnight delivery service, 1o be addreszed as follows:

IT to the Deblors:

Arnold & Porter LLT

358 Park Avenue

New York, New York 10022

Allention: Michael ). Canning, Esq,
Neil Goodman, Esg.
Joel Groas, Eag.

{Counse! to the Debters)

II to Quebecor World Inc.:
On or prior lo May 21, 2009-

Ogilvy Renoul LLP

1981 MeGill College Ave.,

Suile 1100

Montreal, Quehec

Canada II0a 2C1

Allenton: Louis J. Gouin, Esq.
Svlvain Rignud, Ezg.

Afier May 21, 2009-

Opgilvy Renauli I TP
L Place Vills Manie
Suife 2500
Monireal, Quebac
Canada H3B 1R1
Anenrion: Louis J. Gouin, Ezqg.
Syhvain Rigaud, Esg,
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(Counsel 1o QW)
=and-
Allen & Orvery LLP
1221 Avenue of the Amernicas
New Yorl, New York 10020
Allention: Ken Coleman

{Connsel for the Monitor in the Canadian Proceedings)
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IT to the Credliors® Committee;

Akin Gump Streuss Haver & Feld LTP
One Bryant Park
Wew York, New York 10036
Attention: David H. Botler, Esq.

Ima 5. Dizcngni¥, Esg.

{Counsal to the Creditors” Commitles)
II o the Syndicale Commiltee:

Latham & Watkins LLP

Sears Tower, Suile 5800

233 Soulh Wacker Drive

Chicage, Nlinois 506068

Adlention: Richard Levy, Esg.
Pcter Knighi, Esq.
Drmonald Schwarte, Bsg.

(Counse] 1o the Syndicale Agreemenl Agenl}
II'to the Ad Hoc Groop of Notcholdoers:

Paul, Weiss, Rilkind, Wharton & Garrison L1 P
1285 Avcnue of the Americas
MNew York, Mew York 10019
Anenlion: Andrew N, Rosenberg, Esq.
Elizahelh . McColm, E=q.

{Counsel 1o the 4d Hor Group of Noleholders)
fd) Term of Injunctlons or Stays

Tnless otherwise provided in (he Plan or in the Confinmation Order, ull injunctions or stays provided for in the
Chapter 11 Cases under sections 105 or 362 of the Bankrupley Code or otherwise, and exiant on the Confirmation
Dale, will remain I full force and efTect until the EMzcrve Date.

{ej froverning Law

Unrless a rule of law or procedure is supplied by federal Taw (including the Bankxuplcy Code and Bankroprcy Rules)
or unless olherwise specifically stated, the laws of (he Stale of New York will govem the construchion and
implementation of the Plan, ay agrecmenls, documentls, and instruments execoted in conneclion with the Plan
{excepo 05 otherwise set forth in those agreements, in which case Lhe poveming law of such apreements will contral),
Corporate governance mateers will be governed by Lhe laws of the state of incorpomiion of (he applicable Deblor.

i Na Faiver or Estoppel

Upon the Effzctive Date, each halder of a Claim or Interesl will be deemed to have waived any dght to assert that its
Claim or Interest should be Allowed In & eeriain smounl, in a cerlain priority, be secured, or nol be subordinaled by
virme of an agreement made with the Debtors andfor their eounsel, the Creditors' Commitiee andfor its counsel or
any oler party, il such agreement was nol disclased in the Plan, the Disclosure Swlemenl, or papera filed with the
Banlaupley Court,
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fe) Conffics

In (he evenl that the provisions of the Discloswe Staement and the provisions of the Plan conflict, the werms ol the
Plan will povemn,

¥II. APPLICARILITY OF U.S. FEDERAL, CANADIAN AND OTHER SECURITIES LAWS TO THE
NEW SECURITIES TO BE DISTRIBUTED UNDER THE PLAN

y.. New Securities 1o be Issued Under the Plan
I Lnired States Laws

Except for persons or entities who could be Affiliates of Reorpanized QW1 or the Reorpanized Dehiors [ollowing
consummation of the Plan, lhe Debtors do nol beliove thal registration under the Securities Acl or comparsblc stale
laws {5 required with respeci lo the New Securilies w be distribured 1o holders of Claims.

Secticn 1145(2)(1) of the Bankruptey Code cacmpls the offer and sale of securities under a plan of reqrganization
from registration under Section 5 of the Securilies Act end state luws if three principal requiremenls are salisfied: {1}
the sceurities nost be offered and sold under a plan of recrganization and must be sccurities of the debior, of an
affiliate paricipating in joint plan with the debtor, or of 8 snccessor ko the deblor under the plan: {ii) Lhe recipicnis of
the securities must hold claims agamms! or inlerests in Lhe deblor; and (iif) the secmilies must be issued in exchanpe
{or principally in exchangge) for the recipient's claim against or interest in the debilor. The Debiors belisve (hat (he
issuance of the New Securities under the Plan to Glaimbeldersholders of Clatms satiafics the requiremenis of seclion
1145{(aH1} of the Bankoupicy Code and s, therefore, exempt from registraton under the Securilies Acl and state

seoumlics lans.
2 Canadian Serrries Laws

Canadian securities laws provide for a specilic siatulory exemption from (he degler regisiralion and
prospectus requirements when securilies are issued or distnbuted In connsclion with either (i) a rcorganization or
arrangement thal, [s under & slatutory procedure or (ii) 0 reorganization or armangement that js (AZ) described in an
information ¢ircular made pursuanl o applicable regulations or in 2 similar disclosure record and the Wiormation
circular or similar disclosure record is delivered lo each security holder whose approval of the reorganization or
arrangement is required belore it can proceed end (BL) is appraved by the security holders referred 1o in (Ag). The
Deblors believe thar the isspance and distrbulion of the New Securities under the Plan to any Canadian-resident
Slatmheldersholders of Clalmg flls within one of the siatutory exempiions under Canadian securilies laws deseribed
in this paragrapl and [3 thus exempl from (he dealer regisiration and prospectus requirements,

B. Subsequent Transfers of New Sceurities
i United States Laws

To the extent that the New Securities are issued under the Plan and are covered by seclion 1145(a}{ 1} and (2) of the
Hankmuptey Code, they may be resold by the holders thereofl withou! megistration unless, as more flly described
below, the holder is an “underwriter™ wilh respect Io such securities. Generally, secton 1145031} of the Bankrupicy
Code defines an “underwriter™ a% any person wha:

(1) purchasez a ¢laim againsl, an inlerest in, or a claim for an adminisirative expense agamst Lhe
debior, il such purchase iz with 2 view lo disiribuling any security received m cachange for such a claim or intsres|;

{1} offers 1o sell securilies offered under a plan for the holders of such securities;

{iiL) offers lo buy such sexurilies from the holders of such securities, if lhe ofer 1o buy is:

(A} wilh a view o disuwribuling such zecurilics; and
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{B) under an agreement made in connection with the plan, Lhe consummation of the
plan, or with the oHer or sale of securities under the plan; or

{iv) is an “issuer” wilh respect to the sconrilies, as Lhe ierm “jssuer™ is defined in Scetion 2(11) of the
Sccuribes Act,

Under Section 2{11} of the Securities Aet, en “issuer” includes any perscn direcily or indirecily controlling or
controlled by the jssuer, or any person under direci or indirect comman contro)] of ihe jssuer.

To the exlent thal Persons who receive New Securilies pursuant Lo the Plan are decmed to be “underwmilers” as
defined in Sestiensuolign 1145(0) of ihe Banknupley Code, resales by such Persons wounld nol be exempied by
Seetiongcolion 1145 of the Bankruploy Code from regisiration under (he Securitics Act or other applicable law.
Such Persons would, however, be pemoitied 10 sell such Wew Secuoriiies without registmtion il they are able 1o
mmply mlh the pmmsmns of Rule 144 under lhe Secunua ﬁm—HW—MEﬁ—ﬁemlmﬂmthEmeL

g3 ermits the public sale of securities
r:cnnred by su:h Perscn if -;um:m ml'urmatmn regn:dmg LI:te jssuer is puhllcl}r available and if volume limilations
and cerain other condilions are mel.

‘Whether or not any particular person would be dezmed 1o be an “ondeoariler® with respect lo the New Securties o
be issued pursuant o the Plan would depend upon varlous facls and circumstamccs applicable to thal person.
Accordingly, the Deblors eapross no view as (0 whether any particular Person receiving New Securilies under the
Plan would be an “underwriler” with respect o such New Securilies.

Given the complex and subjeclive nawre of the guestion of whelher g partcular holder may be an underwriter, the
Debtors make no representalion conceming the right of any Peson to tade in (he New Secorities. The Deblors
recommend that polential recipients of the Mew Scourities consull iheir own eounse] cencemning whether they may

freely trade the New Secunities withont compliznce with (e repisteiion or olher reqmueements of the Sevurities Arnt,
the Exchanpe Acl or similar stare and federal laws.

2. Canadion Securiiics Laws

Under Canadian securities laws, oncc issued, the New Securilies will, except for “control distributions™
described below, be penerally frecly rmdeable in Canada without the need for the holder of such Wew Securities m
prepare and file a prospectus or rely on an excmption from the prospectus requiremenis, provided (i) (he issuer is and
has been @ reporting issucr in a jurizdiction of Canada for the 4wy moniks immediaiely preceding Lhe wade, {ii) no
unusnal ellort is made to prepare the market or Lo create a demand for the security thar is the subjeet of the rade, (iii)
no extraordinary commission or consideralion is paid o a person or company in respect of the rade and (i) il the
selling securily holder is an insider or oficer of Lbe issuer, the selling security holder has no ressonsble grounds o
believe that the issuer is in dcfaull of securilies legislation. QWI is currcnily a reporting issuer in each of the
provinees of Canada and il is currently anticipated (hal, at the Efective Date, it will remain a reporting issuer and
will have been @ reporting issuer for the four months preceding the Eeffective Dale in sach of the provinees of
Canada.

K, however, the resale or irade of (he New Securilizs constinles a “conirol distrbulivn™, then any rosale or
imde of the Mew Securities would require either (i) Lhe prepumation and Hling of a prospectus in the relevant
Canadian jurisdiction(s) in order to qualify soch resole or imde for poblic distibulion in Canada and render (he
subjecl New Scourilies freely iradeable in such Canedian jurisdiction(s), (ii} in (he absence of a Conadian prospectus,
the reliance on o separate stalulory or discretionary exemplion {rom the applicable prospecus requiremsnts [or (he
resale or trade of he New Securities or (iii) the giviop of nolice and filing of a prescribed form with the CSA at lenst
seven days belore the firsl resale or trade (hal is part of the comtrol distribution indicaling the selling security holder's
inlention to distribule securilies and particulars of the proposed irede, including (he mumber and class of securities
proposed o be sold and whether the sale will oceur privately or on an exchange or markst,

In general temms, a “'control distdbution™ is a distribution elfected by a “control person™, being (i) 2 person
or company who holds a suilicicnt oumber of the volng rights atlached Lo all oulsianding voting securties of an
tssuer bo affect matenially the conrol of the issuer, and, il a porson or company holds more than 20% of the voling
rights atached 1o ell ouislanding voting securilies of an [ssuer, Ihe person of company is deemed, in the absenee of
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evidenre o the contrary, to hold a sufficizol number of the voling rghis lo affecl malerally the control of the issuer
or (i} each person or company In a combinotion of persons or compenies, acling in concert by vimue of an
apreemenl, arrangement, commitnent or undersianding, which holds in \olal a suliicient mumber of the voling rights
attached (o all oustanding veling securilies of an issuer o alfect materially the congol of (he issuer, and, if a
combinalion of persons or eompanies holds more (han 20% of ihe voling righis attached Lo all ontstanding voting
securilies of an issuer, Lhe combinalion of persons or companics is decmed, in he absence of evidence o the
contrary, to hold o suficient sumber of the vobing righs bo affeci malerially the conirol of the issuer.

Given (he complex and subjeclive nature of (he question of whether a paticular halder may be a “control
person” under Canadian securities laws, the Deblors and {WI make no representalion concering the right of any
Perzon 1o trade n the New Securitics in Canada, The Debtors recommend (hat polential recipients of (he New
Securities consull their own counszl concerning whether they may Freely trade the New Securities in Canada in
compliance with applicable Canadian yecuritias laws,

IX. CERTAIN RISK FACTORS TO BE CONSIDERED

In addition ta the ather information included in fiis Disclosre Starement, the kolders of Claims against the Debrors
shoutd carefully consider the following risks before deciding whether ta vare ra accepr or refect the Plan.

Rlsks Relatiog ta the Flan

The Plan is subject to the approval of the Bankruptey Court, and the Canadion Plan is subject to the appraval of
the Canadian Conrt

On January 21, 2008, the Debtors filed voluntary petitions for reliefunder Chapler 11 of the Bankrupicy Code in the
Banlruptey Coure  From lhe date of the filing of the pelilons, the Deblors have operated Lheir businesses and
managed their assels as deblors-in-possession, subject to the supervision of (he Baokrupicy Courl In order for the
Plan to be consummaled, Lhe Plan must be confirmed by the Bamkrupicy Courl and (he Canadian Plan musl be
conlirmed by the Canadinn Court. There con be no assurance that lhe Bankrupicy Coun will approve the Plan, and
lhe Canadian Couort will approve the Canadian Plan, as submined, or at all.

There & a risk that alf Creditor Classex will ror vore to aecept the Plan, and the Debiars' ability w confirar the
FPian will depend on mesting the “cram-down” standard of Sectiongeption 1129(0) of the Ronfruptcy Code.

The Plan provides treatment for each Class as described elsewhere in this Disclosure Statcmenl Each Creditor Class
must voie oa the Plen. In the gvent thal a particular Class does nol agree to (he reatment provided in the Plan, the
Debtors will seek to confirm the Plan over iheir objection pursuant io Seetieascglion | 129{b} of the Bankropicy
Code. The Bankrupicy Court will determine whether or not the Debtors meel the requirements of Sestiengeciiog
1128(h} of the Bankruptey Code for purposes of confirmation of the Plan,

Parties in interest may object to the Deblors” claxidficadion of Claims

Secton 1122 of the Banlauplcy Code provides thar a plan of reorganization may place a claim or an inlerest in a
particular class only if such claim or interest is substantiaily similar Lo the olher claims or interests in such class, The
Company believes that the classification of Claims and Intcrests under the Plan complies with the requirements set
[orth in the Bankrupicy Code, However, there i= no assurance thal the Bankrupicy Coun will necessarily hold that
the Debtors’ Propased Claims classificalion complies with the Bankrupicy Code.

The Debrors may nof be able to obwain confirmarion or consummation

The Debiors cannot ensure thal Lhey will receive the requisile acceptances o confirm the Plan. Even il the Debtors
receive lhe requisite acceplances, (he Debiors cannot ensure that the Bankruptey Court will confirm the Plan. A pon-
accepting creditor might challenpe Lhe adequacy of Lhis Disclosure Slalsment or the solicilalion procedures and
results as not being in compliznce with the Bankrupiey Code or (g Bankmuptcy Rules, Even if the Bankruprcy Cournt
derermined thar the Disclosure Statement and the balloting procedures and resnlts were appropriate, the Banbouptey
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Court could still decline to confirm the Plan if it found Lhat sny of the siatulery requirements [or confimmation had
ool becn mel. As discussed in [orther detail in Sectipn XT, section 1128 of the Baokmupley Code sels forih the
requiremenis for confirmation of a plan of recrganization and requires, amang other Lhings: findings by a hankrupicy
courd that the plan “does not unlairly discriminate™ and is “fair and equitable” wilh respect o any non-accepling
classes, (hal confirmation is not likely w be followed by a liquidation or a need for further financial rearganization,
and that the value of distribulions v non-accepting holders of claims and inleresis within a particular class voder the
plan will nol be less Lhan the value of disuibutions such holders would receive IF Lhe debtors were liquidated under
chapter 7 of the Bankrupley Code. Whilc there can be no assurmnce that these requirements will be met, the Deblors
believe thar the Plan complies wilh seclion 1129 of the Bankrupley Code, Confirmation and consummation are also
subject Lo cerlain condilions desrribed in Article XT of the Plan. IT the Pl is not confirmed, it is anclear whelher a
restrecluring of (he Debtors could be implemented and whal distribuiions holders of Allowed Claims or Interesis
ulimately would receive.

if the Plan or an aliernative plan i nof confirmed, or if the Canadian Flan & #ot confirmed, the Debtors and
OWT coudd be forced ta liquidare,

I the Plan and the Canadian Plan are not confirmed and consummared, there can be 0o assurance that the Chapler 11
Cases and the Canadian Procesdings will contimie mther than be converled 1o a liquidation, or thal any alternative
plan of reprpanization would be oo lerms as favorable (o holders of Claims as the terms of the Plan. IF a liguidation
or protracied récrganizalion were o ocour, Lhere is a sk (hat thee would be lule, if any, valoe availahls for
distribulion lo the holders of Claims. See Appendix C atached 1o this Disclosure Statement for a hypothetical
liguidation analysis of (W and each individual Debior.

The acinal Allowed (Jaims may differ from the estimated Clutms and adversely affect the percentage recovery of
Claims.

The estimared Claims sel forh in the Disclosure Siatenient are based on various assumplions, and the actual allpwed
mnounts of Claims may significantly differ from the estimales. Should one or more of the underlying assumptions
ultimaely prove o be incomreel, the aciual allowed amoums of Claims may vary from (he eslimated Claims
conlgined in the Disclosure Statement. Such differences may malerally and adversely offect, amomg oiher things:
the percentage recoveries o bolders of Allowed Claims vnder the Plat; the Drebrors' ability Lo consummale the Plan;
the Reorganized Debtors® ability 1o meal the Projections; and the Company’s need to mise additional debt or equity
finencing.

Urdue delay in confirmation may significantdly disrupt the aperadons of the Company.

The impacl that a continued prolonging of the Insolvency Proceedings may have on operalions of the Company
cannol be azccurately predicled or quantificd  The conlimuation of the Chapler 11 Cases or the Canadian
Procecdings, particularly if the Plan and the Canadian Plan are not sapproved or confiomed in the lime Frame carrenily
contemplated, s likely 1o advemsely affect the Company's operations and relalionships with the Company's
cuslomers, vendors and employees. Il confrmation and consummation do nol ocour expedilicusly, the Insalvency
Procesdings could resull in, among olher things, increased cosls, professional fees, and similar expenses. Prolooged
Insolvency Proceedings may also make il more diffienlt 1o retain and aibacl management and other key personnel,
and would require scnior manapement o spend a significant amount of Lime and efford dealing with the Company's
financial recrganizalion mswend of [ocusing on the opemalion of the Company’s businesses. Furthermgre, the
Company™s DIP Facilily matures on July 21, 2009, and there can be no assurance (hol the Company would be able o
obiain an extension or replacement of the DIP Facility boyond Tuly 21, 2000 In addilion, any delay in Conlimualion
or Comsurnmation could resull in the expiration of the Exit Financing commitments.

The Company may nst achiove the financial performance projected under the Plan,
The Projections atlached az Appendix D to Lhis Disclosure Statemeni cover the Company’s operalipns on a
consolidajed basgis through liscol year 20012012, afler giving effect 1o the Plan the Canadian Plan. These

Pmojectiond are based on numerons assomptions meluding Lhe timing, confirmalion and consummabion of the Plan in
nccordance wilh jts erms, lhe anticipaled funre pecformance of Reorganized OWI the Reorpanized Deblors,
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industry perfermance, general business and cconomic conditions and oiher maticrs, many of which are beyond Lhe
contml of the Reorganized Debbors and some or all of which may nol materialize. Furhermore, ontil the Plan and
the Canadian Plan zre confirmed and consummated and QWI end the Debiors exil bankruptey profeciion, he
Company will continue (o require (he approvel of one or beilh of he Bankruplcy Courl and the Canadian Courd, as
well as the lenders under its DIP Credit Apreement, prior o taking a variety of actions, the wking of which may bo
necessary for the Company 1o achieve Lhe Projections.

In addilion, vnanticipaled evenls and eircumstances occurring subsequent Lo the dale tial this Disclosurs Statement
was approved by the Bankropicy Court may alfect the actugl financial results of QWI and (he Debtors” operalions.
These varialions may be malerial and may adversely allect the ability of Reorganized QWI and the Reorgunized
Debtors (o make payments wilth respect Lo posi-Efective Dale Indebiedness. Because the actual resulis achieved
throughout the periods covered by (he Projections may vary from the projecled resulls, the Projections should not be
relied upon as 2 guaranty, represeatation or other assuranes of the actual results thal will ocour.

Except as otherwise specilically and expressly stated herein, this Disclosure Statement docs not reflest any
event: thal may occur subsequent to the dale hergof and that may have a material impact on the informalion
conulined in this Disclosure Siatemenl.  Meither the Debtors nor the Reorganized Debiors iniend (o update the
Projections; thus, (he Projections will nol reflect the impact of any subsequent evenis nol already accounted for in (e
assumplions undedying the Projeclions.

Certain ligbilities will ot be fully extingiished as o result of confirmatian of the Plan,

While a significant amount of the Deblorz™ current liabilities will be subjest 1o discharge as a result of the Chapter 11
Cazses, a mumber of thesc obligalions moy remain in cfect (ollowing implemenlotion of the Plan.  Varous
ggreements and liabilities will remain in place, ircladiseguch ns equipment and cal property leases, employes
Benefil and pension obligations and other contracts that, even if modified during the Chaprer 11 Cases, will still
subject the Debigrs (o substantial obligations and liabilities,

Rizks Relaled o the Company®s Financial Conditipn
The Company’s degree of leverage pray fimit its financiaf and operating activites.

The Company will have significant indebtedness even alter the Eficctive Date a5 a result of the new Exit Financing
and obligalions of the Company that will nol be exlipguished in the Insolvency Procecdings. The subsiantial
indebledness of the Company could adversely impact its (nancial health and limit its operations. Further, Lhe
Debtors™ historical capital requirements have been considerable and their Riture capital requircments could vary
significanily and may be affccled by geperal economic conditions, industry tends, performance, and many olher
[actors that are not wilkin heir conol. The Deblors™ subslantial level of indebledness has, in Lhe pasi, had fmportant
consequences, ineluding: limiting iheir ability to borrow additional amounts for working copital, capiral
expenditures, debl service requiremenls, execution of their growth strategy, or other purposcs; limiling their ability lo
use operating cash (low in other areas of their business bocause (hey mwsl dedicate a subswmntial pormion of these
Fands to service the debt; increasing Lheir valnerability 1o general adverse economic and indusiry condilions; limiling
their gbility to capilslize on business opponunilics and to react lo compelilive pressures and adverse changes
povernmenl regulation; limiling their ability or increasing the costs o refinance indcbtcdness; and limiling (heir
obilily to coler inlo marketing, hedging, optimization, and bading transaclions by reducing the number of
counlerparties wilh whom they cen transaci as well as the volume of Lhose irmsactions. Those conscquences, and
others, may impact the Company’s business and operations, The Company sannot ensure (hat it will be able 1o oblain
financing [n the Fiure, or thal it will be able o oblain fnancing at cost and on other lerms necessary for the
Company 1o meet the Projeclions. The Company cannol ensure Lhal il will not experience losses in the fmre, The
Company's proflability and ability o generae cash Aow will likely depend upon its ability lo successflly
implement jls business stralegy and meel or exceed the results forecasled in the Projections. However, Lhe Company
cemnel endwre thal il will ke able 1o accomplish these results.
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The covenants in the Exit Financing Arrangements will resirict the Company’s activities and reguire it ke mreer or
maintain various firuncial rafies.

The Iwil Financing Amangements will contaim a number of covenants and other provisions that will resmict he
Company’s abilily to engaps in varicus financing trensaclions and opemting activilies, including bul not lmiled io:
incur additional debr; prepay, redeem, or repurchase indebledness; pay dividends or repurchase shares of capilal
stocls male loans or invesiments; credle liens; sell assels; acquire businesses; emer inlo sale and lense back
arrangenenls; enier inlo mergers and consolidations; change the naturs of the businesses; and amend orpanizational
documents, deb! documents, and other marerial agrecments, The Exil Financing Amangemenis also will require the
Company (9 mainiain various {inancial mtios. The ability of the Company lo meel these fnancial covenants and
ralios may be affected by events beyond its control. IF the Company defaulis under any of these requirements, the
lenders could declare all outstnding borrowings, nocrued inlerest, and fees 1o be due and payable. IT thar were to
occur, there can be no assurance thal the Company would lave suliicient liquidily o repay or be able to refinance
this indebledness or any of its other debL  The availability of the Exil Financing Arangements is subjecl bo the
conditions g _Lg contained In the commitment letter wilh respect o lhe Exil Financing Arrangements and he
condilions (o effectivencss sel forth in the ewrept-documentalion for the exil Mcililies—which-conditontaolade

ermeaz-—ether-hing=—the absence ol sny-materal adverechangesiice ol orwffectine e husinsss—Fnaacial
posiier-errestttssfoperatons nlthe-company-and-ssubsidiares

The Reorganized Debiors” financial results may be volaitle ond may net reflect kisiarical frends,

Following the Company's emergenee from the Tnsolvency Proceedings, it expects that its Financial resulis may
conlinue 1o be volulile as asset impairments, asssl dispositions and Testructurng activities, as well as conlinuing
global cconomic uncenainty, may significantly impact the Projections. As a result, lhe Company's hislorical
Rnancial performance is likely nol indicalive of iis finsmcial performance post-consummation. In addilica, upon
emecrgence fom the Insolvency Proceedings, the amuals reponed in the Company's subscquent Anancial slalements
may malerially change relative Lo iis historical Ananeial stalements, including as a resull of revisions (o its operaling
plims pursuant 1o the Plan. In addilion, as parl of the Company's emergencs Fom bankruptey protection, it will be
required o adopt fresh start sccounling. Accordingly, the Company's asscts and labilities will be recorded at fuir
value as of the fresh star reporting date. The fair value of the Company’s assels and Liabilitics may differ malerially
Irom the recorded values of assels and liebilities in the Projections. In addition, the Company's {nancial results afler
the application ol [resh siam aceounting may be different from bistodcal teends. .

Certuin fax consequences of the Plan raise unseitied and complex fegal issues and involve verivus foctual
dererminations.

The Debtors’ Projerctions assume that the Uniled Siales Restructuring, the Uniled Sules Recapiialization
and the Intercompany Crebt Restrusturing will resull in cerloin Unied Stales (ederal income tax consequences in the
year m which the Plan is consurmmated, meluding United Stales federz] income tax consequences thal are consisient
wilh the positions 1aken in (he Ruling Request described in Section VILB.13. If the Tnitcd Siates federal income tax
conscquences of (he United Siales Restructuring, the Uniled Siales Recapilalizalion and the Intercompany Dhehl
Besuuchuring with respect (o (hese issues are other ban those assumeod in ke Projections, the United Stales [ederal
income tax Habiliy of the Deblor: may be increased substantially in the year the Plan is consummeated and in
subsequenl years, duc Lo increased ilems of income and decreased items of deduction, possibly (o such an extent (hat
the wabllxty nl' the Deblurs aﬂr.:r the P]an is mnsmnmal:ed oould he impaired._A condijon (o coplmmation ol the

Some of 1he material conscquences of the Plan regarding Uniled Stales (ederal income laxes are summarized in
Scciom X, Many of these lax issues raise unsellled and complex legal igmes, and glso invalve various Factual
delerminations, such as valuations, (hat raise addilional uncerainties, The Company cammot ensure that the IRS will
nol take a conirary view, mnd, cxcepl as described in Sectipn VIR 12 no mling fom the TRS has been or will be
soughl regarding the x consequences deseribed in Section X, In addilion, the Company cannol ensure Lhal the TRS
will not challenge the varons posilions (he Company has (aken, or inlend to wke, with respect lo the Company's lax
lreatmend, or thal a courl would nol suslain such a challenge. FOR A MORE DETAIL E DISCUSSION OF RISKS
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RELATING TO CERTAIN POSITIONS THE COMPANY INTENDS TO TAKE WITII RESPECT TO VARIOUS
TAX ISSUES, PLEASE SEE SECTION X.

Risks Relailng to the Company’s Business

The Company's revenue is sulifect to eyclical and seasonal variations  Prices of, and demand for, the Company’s
FPrinting services may flucenate significanily based on factors suetside of it control.

The Company’s busineas is sensitive to general economic cycles and may be adversely affected by ihe cyclical namre
ol the markets the Company serves, as well as by local, regianal, national and global economis conditions. The
Company’s operations arc scasonal, wilh the majority of historical operaling income during the past five financial
years being recopnized in the third and fourth quarters of the financial year, primarily as a resull of (ke higher
rumber of magaxine pages, new product launches and back-lo-school, relail and holiday calalog promotions. Within
any ycar, this seasonality could adversely alfect cash Nows and resulls of operations,

The Company is wnable o predicl market conditions and only has a limited ability o alfect changes in markel
conditions for prinling services. Pricing and demand [or printing services have (ucmated significantly in the past,
and each hag declined significanily in recent years. Prices and demand for printing services may continue 1o decline
from current levels, Furlber increnscs in the supply of printing services or docrcases in demand could canse prices o
continee 1o decling, and prelonged pericds of low prices, weak demand and/or excess supply could have a material
adverse effecl on Lbe Company™s business growih, resolts of operations and Gquidity.

The carrent recessionary globaf merlict end economic conditions, as woell as the cffects af thexe conditions on the
Coripany’s customers® businesses, may adversely affect the Company's results of operafions.

Global economic conditions aTect Lhe Company’s customers' businesses and the markets they serve. Tiemand lor
advertising 1ends 1o comclale with changes in the level of sconomic achbvity in the markels the Compmy’s customers
gerve. Since a part of he Company™s bisiness relics on its customers’ advamising spending, a prolonged downm jn
the global economy and an uncertain economic oudook may reduce the demand for printing and relaled services that
the Company provides (hese customers. Economic weakness and constmined advertising spending has resulled, and
may resull in the foture, in decreased revenue, pross margin, camings or growih rales and colleclion of customer
reccivables. In addilion, cuswmer difffenltics have resulted, and could resull in the future, in increases in bad debt
wrile-afls and 1o the Company’s allowance for doubtful aceounts reociveble. Economic dowmmums may olso resall in
restructuring actions and assoclated expenses and impaiment of long-lived assels, mcluding goodwill and other
inlangibles. Uncertainty aboul futere economic condilions makes it difficull for the Company lo forecasl operating
resulis and 1o make decisions abouwt filore investmenls.

The printing industry is highly competitive.

The prinling industry in which the Company cperates is highly competitve. Compelition i3 largely based on price,
quality, range of services offered, disinbulion capabilities, customer service, availability of prinling tme on
appropriale equipment and slale-githe-art lechnolopy. The Company competes for commercial printing business not
only wilh large national prinlers, but also with smaller regional printers. In cennin circumsiances, due primarily
[actors such as freight mbes and cuslomer preference for local services, printers with better access Lo certain regions
ol a given country may have a competilive advanlege in such regions. Since 2001, the printing ndustry has
experienced a reduclion in demand for printed malerials and excess capacity. Some of the indostrizs that (he
Company services have been subject to consolidation efforts, leading o a smaller number of potential cusiomers.
Furthermore, if the Company’s smaller cosomers are consolidated with Targer companies utilizing other printing
companies, the Company could lose ity customers Lo compeling printing companies. Primarily as a resulr of this
excess capacity and cuslomer conzolidation, there have been, and may conligue to be, downward pricing pressures
and Inereased compelilion in the printing indusay. Any failure by the Company m compete effectively in (he
markels the Company serves could have a matenal adverse effect on the Company’s resulls of operalions, linapcial
condition or cash flows and could require (he Company 10 chanee Lhe way il conducts business or reassess sirategic
alematives involving its operations. )
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The Company witl be required to moke capital ependitares to melntain its facitities and may be reguired o
make significant capital expenditures to remain techrolagicatly and ecopemically competitive, which may
significamily increase costs or disrupt oparariony,

Because production technologies contnue o evolve, the Company must make capilal expenditures to maimtain its
[acilities and may be required o make significant capiial expenditures to remain technologically and economically
competitive. The Company may Lherefore be roquired o invest significanl capilal in improving produclion
tcchnologies. T ihe Company cannot ohlain adequale capilal or does nol respond adequalely 1o the need to inteprate
changing technolopics in a tmely manner, operating resulls, financial condilion or cash Nows may be adversely
alleeied.

The installation of new technology and equipmenl may also cause lemporary distupiion of operalions and losses
from operationnl mefficicocies. The impact on operational cHiciency s affecled by the length of the perod of
remedialion.

A significant portion of the Copipany's revenues is derived from Iong-term contraces with important customers,
whick may ror be renewed on similar terms and condilons or may not be rencwed ar all. The failure to remew or
be awarded such contracts could adversely affect the Company's aperating resules, financial condition and cash
oz,

The Company derives a significant portion of its revenucs from long-term contracts with imporiani costormers. I the
Company is unable io renew such contrcls on similar leoms and conditions, or at all, or if the Company is not
awarded new long-term contracts with imporiant custemers in lhe future, the Company's operating results, financial
condition and cash Mows may be adversely affected,

The Company may be adversely affected by increases in operating costs, lncluding the cost and availabiliy of
paper, ink and ether raw maierials and [abor-relared eosts.

The Company uses paper and ink as its primary raw malerials, The prices of such mw malerials have been volalile
over time and may cawse sipnificant fluctualions in the Company™ nel sales and cost of sales.  Although the
Company uses its purchasing power as one of the major buyers in the printing indusiry 1o obtam favorable prices,
terms, qualily conlrol and scrvice, it may nonetheless experience inercascs in the costs of raw materinls in the fuwre,
0s prices in the overall paper and ink markets arc beyond the Company’s conrrel. In general, the Company has been
able 1o pass along nereases in the cosl of paper and ink 10 many of its cuslomers. 1F the Company is unoble 10
contimie 1o pass on any price [nereases 1o its customers, foture Increnses in the price of paper and ink would
adversely affect ils marpin: and profits.

Duec g the signilicance of paper in the prinling bosiness, the Company is dependenl upon the availability of
paper. In periods of high demand, cenloin paper grades have been in short supply, including grades used in the
Company’s bosiness. In addilion, during periods of tight supply, many paper producers allocate shipments of paper
based upon historical purchass levels of cusiomers. Althongh the Company genemlly bas not expecienced signiGcant
difficulty in cbiaining adequate quentilies of paper, unforeseen developmenls m the overall paper markeis could
result [n a decraase i the supply of paper and could eansc clther or bath of tevenuss, or profis o decline. Recently,
a number of paper manulaciurers have been expedencing serious Anancial dilficultics, and some have fled For
bankruptey proleclion, which could disnept or limil the Company's paper supplies.

Labor also represents a signilicant component of the Company's cost structure, Increases [n wapes, salades end
benehls, such as medical, demlal, pension and oiher post-relirement benefits, may topact the Company’s Anancial
performance.  Changes in inlerest rales, invesiment retums or the regulatory envirenmenl may impact the amounis
the Company is required Lo contribute 1o the pension plans that it sponsors and may afect the solvency of is pension
plans.
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The Company's defined benefit pension plaus have significant deficits that couid grow in the future and cause it
ter incur additional coses.

The Company has defincd benedit pension plans for its employees in the Uniled Stales and Canada. The majority of
the Company's assels in its defined beneBt pension plans are held in Morth American and plobal eqoilies and fxed
ncome or debl securitics, The Company’s currenl asset allocation is approximalely 60% equities and 40% debi
securitics.

Fellowing the recenl declines in global equity markeis, the Company had, as al December 31, 2008, unfunded
pension liabilities of approximately US$240 million [or its U.S. qualificd defined benefit plans (the “U.S. Plans").
Under current U.5. pension law, fonding deficits arc generally required to be finded over a sevon-year period. Over
the next two financial years, contribulion requiremests for the Company's TU.S. Plans are expecled 1o be
approximately USS110 million wnder current 12.8. pension law. Tt is possible (hat Congress will change 11.5. pension
law lo provide some degree of funding relief (o sponsors of U.S. defincd benefit pension plans; however, no
assurances can be given that any such relief will be enacted. In the event the Company is forced into lgnidaton, it
would likely be required to terminale ihe TS, Plans. In the cvent thal the 118, Plans are terminaled, (he Company
would, under current U.S. law, have Lability to the Pension Benefil Guoaranty Cerporation Tor the then unfonded
pension liabilities of the U8 Plan,

Following Lhe recenl declines i global cquity markets, the Company had, as at December 31, 2008, a solvency
deliciency {the exccss of windnp benefil obliations over the Fair value of plan assels) of approximaicly CDNSRO
million in its Canadian defined bemefit pension plans {lhe “Canadian Plans™). Under cument Canadian legislation,
pension solvency deficits are required o be finded over u five-year period. It has been recently annemced that
provincial povemments are currently preparing legislation to exlend from five to len years the period of lime wilhin
which solvency deficits must be eliminated through funding coniributions. Under the current funding mules in
Canada, contribulion requirements for these plans are expected 1o be approximatcly CDN$ 19 million over the next
two financial years. In the event the Company is forced into liguidation and compelled o emminaic the Capadian
Plans, the Canadian Plans' members would receive a percenmge of their accrued benefils based on such plans”
solvency ratio as ar the liquidabion date,

The Company’s pension deficiis may mcrease or decrease depending on changes in the levels of interest rates,
pension plan mvestment performancs, pension legizlation and other faclors. Additional significant declines in global,
and in particular Normh American, cquity markets would increase, and possibly sipnificantly increase, the Company's
potentiel pension funding cbligalions. Any sipnificant intrease in Lhe Company's required conlributions could have a
materinl adverse impact on its business, financial condilion, results of operalions and cash Mows,

The demand for the Company's products and services may be adversely affected by techrologicuf changes.

Technological chenges continue to increase the accessibility and quality of clectronic altematives (o raditional
delivery of printed documentz throngh the online distibulion and hosiing of media content and the electronic
disiributon of documents and dala. The accelemton of consumer acceptance of soch elecironic media, a8 m
allcmalive Lo print molerials, may decrease the demand for prinled produels or resull o reduced pricing for printing
services.

Sirikes and other labor profests may adversely affect the Compuny.

As of March 31, 2009, ihe Company cmploycd approximately L6400 people in Nomh Amedes, of which
approximalely 5,500, or approximately 33%, are vnionized. The Company had 30 collective bargaining agresments
in North America as of March 31, 2009.  Futhermore, seven collective bargaining apreements are currently in
nepotiations, one of which expired in 2006, 1we of which expired in 2007 and four of which expired in 2008, In
gddition, [ive collective barpaining agreements will expire laler in 2009, As of March 31, 2009, of the Debiors® 67
plants and related facilitizs, 22 hod vnion represealation.
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As at December 31, 2008, the Company employad approximalely 2,400 people in Latin America, the majority of
whom are eilher subject (o labor agreements (hat apply industry-wide or to a collective bargainng apreement.

While relalions wilh its employees have been siable (o date and Lhere has nol been any materdal disruplion in
cporations sultiog from labor disputes, e Company cannot be cedain that it will be sblc to mainiain a productive
and eficient labor environmenl. The Company cannol predict the oulcome of any futare negotialions relating 1o the
rentwnl of the colleclive bargaining agreenenls, nor can it assure wilh certainty that work stoppages, strikes or other
formsg of labor prowests pending Lhe outcome of any future negotiations will not occur. Any suikes or other forms of
labor protesis in (he future coold malerially disrupt the Company's operations aod reull in 2 material adverse impact
on its [inancial condition, operating resullz and cash fows, which could [ome the Company Lo reassess (5 sleaepic
alternatives imvolving cerlain of ils operalions.

The Compuny may be adversely affecred by interest rates, foreign exchunge rates and commodity prices.

The Company is exposed to market risks associated wilth (locmations in foreign currency exchange rates, inlerest
rates and commoedily prices. Becanse a portion of e Company's operations ars eniside Lhe United Slalcs, signilicant
revenues and expenses will be denominated in local currencics.  Althouph operating in local currencies may limiy the
impact of cwrrency rale (uchualions on ke operaling results of the Company™s non-U.8. subsidiaries and business
uniis, Muctuarions in such rales may affecl the tanslabon of these results inlo the Company's (nancial slatements,
Prior to the Insolvency Proceedings, Lhe Company vsed derivative Gnancial instrumenls, such as Foreign exchange
forward contrasts, cross-curmency swaps, interest rale swap agreements and commodity swap apreements 1o roanage
cerain markel risles, however all of the Company's dedvative contracts were lenminaied in the Brat quarter of 2008
ax a direct result of the Insolvency Proceedings. Tn the fpurth quarter of 2008, the Company parally resumed s
hedeing actvities 10 manage ils exposure 1o such morker eisks until Junc 2009, Consequently, the Company is now
pariially exposed w he marker risks aswocialed with movemenls in foreign eurrency exchange mates, inleresl ralcs
and commedity prices

Trereases in fuel and wihier enorgy costs may have a negaiive impact on financial results.

Futl amil other energy cosls represent a significant portion of the Company™s overall cosis. The Company may nol be
able 1o pass along a subsiantial porion of the rise in the price of fuel and other energy costs dircctly Lo customers. In
thal inslance, increases in fuel and other energy costs, could adversely affect operating costs and customer demand
and thereby negatively impact the Company's operating results, financial condition or cash Oows,

The Campany's printing and other facilities are subfect to environmental fans and repulotions, which may
subject the Company to material liahility or regrive it 1o fncur muterial costs.

The Company uses various materials in itz operations thal conlain conslituents considered hazardous or loxic under
environmenlal laws and regulations. Tn eddition, the Company's opertions are subject to a variety of environmenial
laws and regulalions relaling o, among olher things, air emissions, waswewater discharpes and the pencration,
handling, storage, transportalion and disposal of solid wasle. Furher, he Company is subject Lo laws and
regulations designed to reduce the probability of spills and leaks: hewaver—n and olliey releases, 1n the evenl of a
relcasc, he Company is also subject 10 environmental repwlatisnpulalions requiring an approprale response o
such an event. Permils are required lor the operation of cermain of the Compony*s businesses, and chese permils are
subject L renewal, modilicalion and, in some circumstancos, 1he possibilite ol revocation.

The Company's operalions generaie wasles (hal are disposed of oT-sile. Under cedrin envirommental laws, the

Company may be linble for cleanup cosis and damages wlabing lo conlamination al these of-sile disposal localions,

or at the Company's exisling or former Eacililies, whelber or ool the Company knew of, or was responsible for, the

presence of such contamination. The remediation cosls and other costs required Lo clean up or wreat contaminated

sites can be subslantial. Conramination on and from the Company™s current or former localions may, g the cuicol
autprechuded by (he Pankoupicy Codg, subject the Company to liability to third paries or governmenlal anthorilies

[or injuries 1o persons, properly or natural rescurces and may adversely affect the Company's ability Lo sell or rent

such properties or lo borrow money vsing such properties as collareral.
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The Compeny cxpeacts o incur onpoing capital and operaling costs io mainiain compliance with environmenial laws,
mcluding maniledng feilitics or environmental condilions. The Company iokes reserves on its fnimeial stalements
o cover polenlial cnvirgnmental remediation end compliance costs as Lhe Company considers appropriazle.
However, (here can be no asswance (hat the labililies for which the Company has taken reserves are the only
environmental liabililies relaling to ils currenl and former locations, that malerial cnvironmental condilions nol
known 10 the Company do not exist, thal futare laws or regolations will nol impose material environmenial lisbility
on the Company, or cause the Company lo incur sipnificanl capilal m:u:l opcraling expendlmre.s or ihal ihe
Company’s aclual environmenial l1ab|]1l|es wﬂl ool exc::d ils reserves.

Wm_m zu:ldtlmn l"mlure mmrnpl:,r w:lh :my enwmnmenlal n:gula[mns Or An increase in
regulations conld adversely alfect the Company™s gperaling resuls and fnancin! condition

In the past twa years, the Compuny has taken sigrificant goodwill impuirment charges and write-downs of the
value of its long-fived asvets, and if may fa the fature be required vo rake additional write-downs of the value of its
fong-fived awxats.

The series of events that led (o the Insolvency Proceedings and the events since then have tripgered impairoent iests
for the Company's propeny, plant and equipment, and goodwill impairment charges. The Company may be required
lo take addivional write-downs on the value of the Company’s long-lived assets and/or geodwill fmpeirment charges.
In the event (hat the Company is required to take addilional assel write-downs or goodwil] impairment charges, the
Company’s financial results as well as Lhe irnding prices ol its varions ouisianding New Securities could be adversely
allected. ~

The Company could he adversely affected by health and safety requirenienis.

The Company is subject 1o Lhe requircments of Canadian, 1.5. and other loreign occupational health and safely laws
and regulations et the federal, state, provinciel and local levels. These requiremenls arc complex, consiantly
changing and have tended (o become more stringent over time. [t is possible thal thess requirements may change or
habflities way arise in the future in a manner that could have a material adverse eflect oo the Company's [inancial
condition or resulls of operations. There can be no assrance thal the Company has been or will be al all times in
complets compliance with all such requirements or that the Company will nor incur material costs or labilities in
comncelion with (hose requirements in Lhe fure,

Changes in postal rates and postal regulations may adversely impact demand for the Company’s produces and
services .

Poswl costa are a significant component of many of the Company's customers, cost struchmes and posigl rate
changes can influence the number of pieces that lhe Company’s cuslomers are willing io mail. Any resulting decline
in print volumes mailed could have an adverse effect on the Company”s business.

The Compuany has identified material weaknesses in its internal conirol over financiaf reparting and if cancluded
thar these controls, ay well as the Company's diselosure controls and procedures, were not effective as of
December 31, 2008. If the Compuuy foils te maintain effeetive internal control over financial reparting, it may
rot be able te accurately repart its financial resules

As an SEC registrant, (he Company is required o comply with Seclion 404 of the Sarbanes-(xley Act There are
similar requirements under applicable Canadian securities laws. In any pgiven year, the Company cannol be carain as
10 Lhe liming of completion of [ts inlemal control cvalualion, testing and remedinrion actions or of their impact on the
Company's operations. Upon completion of this process, the Company may identify control defciencies of varying
degrees of severity under applicable SEC and Public Company Aceounting Oversipht Board rules and regulalions
that remain unremedialed, As o public company, the Company is required o repor, among other things, control
deficiencies that conslitule maleral weaknesses or changes in internal control that, or thal are reasonably likely bo,
materially affect intemal conirol over finsncial reporling, A *'material weakness' js & deficiency or combination of
significant deficiencies in intemal control over financial reporting such that there 1 roasonable possibility that a
material mizsstatement of the annwal er mterim financial stalemenis will not be prevented or detecled on a timely
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basis, I the Company (ails (o comply with the requiremen|s of Section 404 or report a malerial weakmess, it might be
subjeet to regulalory sanclion and inveslors may lose confidencs in its Fnaneial slalements, which may be inaccurate
if e Company fails to remedy such malerial weakness.

For he financial year ended December 31, 2007, the Compeny idenlified three malerial weaknesses in ils intcrnal
control ever Anancial reporing, and while throughout 2008 (he Company implemented several remediation actions
that it believes matenally improved, in the ageregate, ils internal control over fnanciol reporting, one malcrial
weakness continued lo impact the operating cHectiveness of its intemal control over Bnancial reporting.  The
Company has identilied 2 malerial weakness in its internal control over Fnancial reporling and il concluded that
those controls were nol effective as of December 31, 2008, Pased on (hat evalustion, the Company concluded thal
its disclosure controls and procedures were not elfective as of December 31, 2008, More particularly, the Company
did net mainlain effective processes and conkmols over the accounting for and reporiing of complex and non-routine
transaclions. Specifically, the Company determined that there was a lack of sufficienl accounting and Anance
personnel to perform in-depth malysis and roview off complex accounting mariers within the meframes set by it for
tfiling iis consolidated fnancial statemenis. This deficiency resolted in cerain adjustments o the amounts or
disclosures of (he following llems: invemtorics, claims and [iabilitfes subject 1o compromise, fnancial instrumenis,
pension expense and income taxes. In onder to remedy the weakmess, the Company has undenaken o hive additional
qualified resources and [t contnues to make progress in executing the remedialion plans the Company has
established in arder to further improve its inlemal control in general and 1o address these weaknesses, The failure (o
do so, or Lo do so within a reasenable time frame, could adversely impacl the eccuracy of the reports and filinps it
makes wilh the SEC and (he Canadian securilies regulatory anthorities.

The Company is dependent on the experience and industry knowledge af its evecutive afficers and other key
emplayess ta execute the Company's busines plans If the Company were (o expericnce any turnover in
feadersiip, its business, results from operations and finaucial condition could be materially adversely affected

The Company iz dependent oo the experience wnd industry knowledge of ils executive officers and other key
employces Lo execuls the Company’s business plans, If the Company were ko caperience a substantial mmover in ils
leadership, the Company™s business, results from operations and fnancial condition could be materally adversely
alfected.  Additionally, following its cmergence fom bankrupley prolection, the Company may be unable 1o altracl
and rewin additional qualiffed execulives as nesded in the futire.

There are rigks asseciated with the Company's eperations eutside the United States and Canada.

The Company has sipnificant operations outside the United Siates and Cannda. Revenues from operations outside
the Tnited Stares and Canada accounled [or approximately 7.3% of the Company's revenues [or the year ended
Deecember 31, 2008, excluding revenves gencraled by the Company's Furopean cperalions that were sold on June
26, 2008, As a resull, the Company is subject to he risks inheront in conducting business outside the Unired States
and Canada, incloding ihe impacl of economic and polifical insiobility and being subject (o different legal and
regulatory regimes that may preclude or meke more cosly cerain initialives o the implementation of cerain
elemcnis of the Company’s business stralcgy.

Acyuisitions kave contributed to growih in the industry in which the Company operates and will continue ta o
so, moking the Company vulnerable to financing risks and the challenpes af integrating new operations info its
HT.

Due 10 Fagmentation in the commercial printing industry, growth in the industry in which the Company operales has
depended and may continue to depend, in part, upon acquisitions, and the Company may consider making stralegic
or opporunistic acquisitions in the fowre, The Company cannet assure you that foture acquisilion oppormnities will
exisl on accepiable terms, thal any newly acquired companies will be successlully intcgrated inlo (he Company's
operations or that the Company will lully realize the intended resulis of any acquisitions. QW1 and the Deblors may
incur additienal leng-term indebledness in order to finance all ar a portion of the consideralion lo be paid in fubure
acquisitions. The Compaty cannol assure you thal it will be able te oblain any such finencing upon acceprable rerms.
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While the Company conlinucusly evaluates apportunities lo make stralegic or opportunistic acquisilions, it has no
Present commilments or agreemenls with respecl lo any malerial acquisitions.

Risks Belating o 1he New Securliles
The Plan exchanges senior securitles for jusisr securities

It the Plan is ¢onfimmed and consummated, holders of cerain Claims will receive New Common Stock, New
Prelerred Slock and New Waran(s (collestively, (he “Mew Equity Securities™. Thus, in agreeing 1o the Plan, certain
of such holders will be consenting (o the exchange of Lheir inlerests in scnior debl, which has, among olher things, a
slaled interesi rale, 2 matorily date, end a liquidalion preference over equity securities, for Mew Equily Scouritics,
which will be subordinale (o all fismre creditor and non-equily bascd Claims.

A fiquwid teading markef for the New Securides may not develop.

Although, pursuani to the Plan, Reorganized QW1 is required to use its reagonable best effors 1o List and mainlain
the listing of Lhe Mew Common Stock {including New Common Stock issuable upom any crcreise of Wew Warranis
ar conversion of Mew Prefemed Swock), the New Prefemed Siock and New Warmants on the TSX on the EfTcchve
Dale or as soon as reasonably praclicable thereafier, the Company makes no assurance thal it will be akle lo obtain
these listings, maintain Lhe listings for any peniod of time or, even if the Company does, thal Liquid trading markets
for such New Equily Sccuritizs will develop. Furthermore, the Company does not intend o list the New Unsecured
Moles on any securilies exchange or interdenler quolation system either in the Uniled $tales, Cunade or clsewhere.
The liquidity of any market for the New Equity Securites and New Unscoured Moles (collectively, the “Mew
Securitics™) will depend, among other things, upon the number of holders of New Securilies, lhe Company’s
financial performance, end the markel for similar securilies, none of which can be determined or predicled.
Therelore, the Company cannol assure that an active trading market will develop or, il & market develons, what the
liquidity or pricing characteristics of thal market will be.

The mading price for the New Securities may be depressed following the Effective Date.

Following the Effective Date, eciptents of New Securities under the Plan may seek 1o dispose of such steeksecurites
lo oiain liquidity, which could cause the mitial tradiog prices for these sevurities 1o be depressed, particolarly in
light of the lack of eslablished rading markels for these scourities. Furiher, the possibility thot recipients of New
Securilies may delermine to s&ll all or s large poriion of their shares in a shom penod of time may adverscly aHect
the markel price of the Now Securilies.

Sigmificant holders may be able to exercise contref over the Company and their interesis may conffiet with those
of other security holders

Under the Plan, certain holders of Allowed Claims may receive New Common Siock, Now Preferred Slock (which
are entilled o voting rphts) or New Warrants exercisable [or New Common Stock. I halders of a signilicanl
numbéer of shares of New Commoen Stock and/or Wew Preferred Stock wore (o acl as a group, such holders mighi be
in a pesition o control the cutcome of aclions requiring shareholder approval, including the election of direcrors.
The interests of significant holders of the New Equity Securities may conflict with the interests of olther security
holders.

The Valuation Ar;af.vsi'f of New-Seerrittesthe extimated rupee of epine coucern erierorise valte, and the

estimuted recoveries to holders af Claims—is_are not intended ¢ represent the trading valucs af the New
Securives,

The Valuation Analysis is bazed on the projections develeped by the Company’s manapement and on cerlain
generally aceepled valoation principles. Tt is nol intended (o represent the trading values of the Company’s securilies
In public or private markets. The Valualion Analysis is based on numerons assuimptions {the realizalion of mony of
whick arc beyond the Companyls ¢onmol), including the Company>’s successful reorganizalion, an assumed
Effeclive Dale on or gbour fefduly 140, 2009, the Company>’% ability Lo achicve the operating and Anancial results
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included in the prejections, the Company's abiliy 1o mammin adequate Lquidity io fond operations and Lhe
ausumphion (hal ¢apilal and equily markels remain consistend with curenl conditions. Even il the Compeny realizes
ibe profeclions, the trading market values for the New Securities could be adversely impacted by he lack of Lrading
liguidity for these securites, lack of instilntional tesearch covernge, and conceniraied selling by recipients of ihesa
securilies.

The New Equity Securitios may bz ivvueed in odd fots,

Holders of Allowed Claims may receive odd lot distributions (7.e., less than 100 shares or unis) of New Equily
Securilies under the Plan. Holders may find il more difficul o dispose of odd lots in the marketplace and may [ece
increased brokerage charges in connection with any such disposilion.

The Company does not expect 10 pay cash dividends o the New Common Stack for the foreseeuble future.

The terms of lhe New Preferred Shares limit, and ihe ierms of (he Exit Financing Arangements may limit, among
other things, the Company’s ability to pay gush dividends-and_op e New Common Stock, Accordipely, it is not
anticipated that any Cash dividends will be paid on the Mew Common Stock iafgr (he foresesable fatore.

Restrictions on transfer.

Helders of New Securitics issned pursuant (o the Plan who are deemed 1o be “onderwrilers” as defined in ssction
1145(b) of the Bankrupley Code, ineluding holders who are deemed Lo be “alfiliates™ or “control persons™ wilhin the
menning of the Securities Act, will be unable feely 1o transier ot lo sell their New Securities excepr pursuant io (a}

“ordinary lrading transactions'” by a holder thal 15 nol an “issver” within the meaning of secbon | 145(bY, (b) an
effeclive registmlion of such securilies under the Scouritics Act and under equivalent stale securities or “blue sky™
laws (and_gther \han 0 erovided in the Rerisgaton Rishis Aereement, the Company is under no obligalion to
register such secunitics), or {c) pursnant lo the provisioms of Rule 144 under the Securties Act or another available
excmplion from (he regisration mquiremoenls ol the Securjljes Acl. Similarly, under Canadian securilies laws, New
Securilies Leld by “control persons™ will generally nol be frecly tradable in Canada and will be subject o resale
realriclions. Bee Sectfon VIILB.Z above.

Possibie charging lens of indenture trustecs could ditute the recovery of holders of claims ariving from issuanrces
of public cecnrities

Certain indentors trustces may elect (o asserl charging licns mnder the relevant indenture 10 recover [ees, costs, and
capenses Ingwred dudng the Chapter 11 Cases. If they do so, the recovory under the Plan by holders of Cloims
ansing fom issuances of public securities could be reduced.

U.8. investors in QI 's securities may kave difficultics enforcing certain civil labilities.

OWT is governed by the laws of Canada and a momber of QWI's subsidiarics arc governad by (he laws of a
Jurisdiction culside of the United Siates. Morcover, B majority of QWT's current directors and officers are residents
of Canada or olker jursdiclions oulside of the Uniled Siates and all or a substantial portion of heir assets and a
portion of QWT's assets are located oulside of the United States, As a resuly, it may be dillicull for OWI's
securityholders to eifecl service of process upon QWI or such persons within (he United States or Lo enloree, agafnst
QWI or them in the United Seates, judgments of courts of (he United Siales predicaled upon the civil liabilily
provisions of U, [ederl or slale securilies lews or other laws of the Uniled Slates. There 1= doubi as Lo the
enforeeability in certzin jurisdiclions ouside the United Stales of liabililes predicated solely upon U.S. federal or
slale securiries laws againgt QWT, QWT's direclors and ollicers who are not residents of (he Uniled States, in original
aclions or in aclons for enforcements of judgments of 11,5, courts,

Canadign gnd U.S. bankruptcy and inxolvency laws may impair the rustee’s ability to enforee remedios unider
the New Unsecured Notes and the gusrantees of such securities.
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The righls of the wuatee who will represent the holders of the New Unsacured Notes to cnfforce remeadies
could be delayed by the restructuring provisions of applicable Canadian and U.S. federal bankrapicy, insolvency and
other restrucring legislaton, including the Bankrepley Code, the Bankrpicy and Irsalvency Act (Canada) and the
CCAA. A restructuring proposal, il sccepted by the requisile mojorities of each aflected class of creditors, and il
approved by Lhe court, would be binding on &ll creditors within each affecled class, including those credilors that do
nol vole 1o accepl any propesal. Moreover, Lhis legislation, o cermain instances, permits the insolvent deblor to retain
possession and adminisretion of its property, subject (o courl oversight, even though it may be in defaull under the
applicable debt instrument, during Lhe period that the siay apainst proceedings memains in place.

The powers of the coun under the Bankrupicy Cede, the Bankrupicy and Insofveney Ast {Canada) and
particularly vader the CCAA have been inlempreted md exerciscd broadly so as Lo prolect & restrucniring entily from
actions taken by credilors and olher panies. Accordingly, lhe Company cannot predict whether payments under the
Mew Tnsecured Notes would be made during any procecdings m_ bankrupley, insolvency or cther resiructuring,
whether or when the irustee could exereisc its dghts under Lhe indenire goverming (he New Unsecured Notes or
whether and (o what exlent holders of the New Unsecured Notcs would be compensated for any delays in paymend, if
any, of principal, interesi and cosls, including (he fees and dishursements of the tustec.

b, & CERTAIN TAX CONSEQUENCES OF THE PLAN

A summary description of certain materal Umited States and Canadian federal income 1ax consequences of
the Plan is provided below. This deseription is fer Informalional pusposes eoly and, due to g lack of delinitive
Judicial or administrative authority or inlerpretation, substantial unceriainlies exist wilh mspect lo vanons lax
consequences of the Plan as discussed hercin.  Only the principal United States and Canadian federal income wx
consequences of the Plan o the Deblors and to holders of Claims who are enlitled Lo vore or w aceepl or reject the
Plan are described below., No opinion of counsel has been sought or abtained with respect lo any lax CONSEUENEs
of the Plan. FExeepl as described in Seglion ¥1.B.13, no tulings or determinalions of e 1RS s any alber-tax
auwthontiesguhofty ave besn soughl or obtained with respect 1o any lax conscquences of the Plan, and the
discussion below is not binding upon e TRE-ompy such stheramhortesguiiony. No represenialions are being
made regarding the partfeular X consequences of Lhe conlimation and consummation of the Plan ip the Debtors or
any holder of a Claim. Na assurance can be given thar the1R5s oy guthority would not asseri, or thar a eour would
1ol suslain, a different position fom eny discussed herein,

é !rl.’lilﬂﬂ El'l“ﬁ EE !15;'!! I!l!!lll]ﬂ THE E!.'IIIEEI:I!I ey

The discussion of United Siates federal income lax consequences below is based an the Tax Code, Treasury
Begulalions, judicial authorities, published posidons of the 1R5 and ather applicable suthorities, all a3 in cfevl on
Lhe date of Lhis docoment and all of which are subfeci to change or differing mnterpretations {(passibly with relrogctive
effert).

The [bllowing discussion does not address oon-U.5. esd-non-Cenedien-fodera] tax consequences, nor state
or loeal lax consequences of the Plan, nor does it purport to gddress he Tnited Slares s Caradisn (cderal ncome
tax consequences of the Plan Lo special classes of laxpayer (e.z, banks and ceriain other lipancial instimwlions,
insurance companies, laX-exempl organizalions, governmenlal enlilies, persons that are, or hold their Claims (through,
pass-lbrough entitics, persons whose funcvional curreney 18 oot the Uniled Stales dollar, freieapon-Upiled Sigles
persons, dealers in securities or ferchengon-United Slates currency, employees, pemsons who reccived their Claims
purstant (o the exercise of an employee slock oplion or othorwisc as compensation and persons holding Claims thal
are a hedge apainst, or that are hedged apainst, corrency rsk or thal are pan of a simddlc, consuctive sale or
conversion tranzaction), Furthermore, the following discussion does nol address Uniied Sigtes [ederal waxes olher
ihan incoms taxes.




EaCH HOLDER 15 STRONGLY URGED TO COMSULT ITS OWN TAX ADVISOR REGARDING
THE UNITED STATES FEDERAL, STATE AND LOCATL AND ANY FOREIGNMNOM.INITED STATLES TAX
COMNSEQUENCES OF THE TRANSACTIONS DESCRIBED HEREIN AND IN THE PLAN.

TREASURY DEPARTMENT CIRCULAR 230 NOTICE: YOU ARE HERERY NOTIFIED THAT:
(A) ANY DISCUSSION OF UELNITED STATES FEDERAL TAX ISSUES TN THIS DISCLOSURE
STATEMENT IS MOT INTENDED OR WRITTEN TO BE RELIEDUPONUSED, AND CANNOT BE
FEHED TP BY AMY HOLBERLEED, FOR THE PURPOSE OF AVCQIDING PENALTIES THAT
MAY BE IMPOSED Oy HOEDER-UNDER THE TAX CODE; (B} SUCH DISCUSSION 15 48CLUDED-
HERERY By THE DERTORSWRITTEN IN CONMNECTION WITH THE PROMOTION OR
MARKETING {WITHIN THE MEANING OF CIRCULAR 230} BY THE DEBTORS OF THEG
TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) EACH UOLDERPLRSON SHOULD
SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX
ADVISOR.

L A {nited States Federal Income Tax Cansequences to the Debrors
Ll +—Cancellotion af Indebredness fncome:

Upon implementation of the Plan, the smount of Lhe Deblors’ agprepate oulslanding indebiedness will be
reduced subsiantially. In geneml, the discharge of a debr obligation in exchange for an amount of cash and other
property having a (air market value {or, in the case of a new debl instrumend, an “issue price™) less than the “edjustcd
issue pricc™ of the debt gives rise o cancellation of indsbledness (“COR") income o the deblor, unless the payment
of the debr obligation would have given rise 1o a deduction for United Siales federml income tax purposes. COD
mcome, however, is qot wxable 1o the deblor iF the debe discharge occurs in a Tille 11 bankrupley case. Ralber,
vnder the Tax Code, such COD income instead will reduce cerlaln of the Deblors’ tax anribues, generlly in the
following order: (o) oet operting losses {("NOLs™) and WOL carmyforwards; (b} general business credit
carryforwards; (c) minimum tax credit carryforwards; (d) capilal loss carmyforwards; (2) the lex basis of the Deblony'
depreciable and nondepreciable assets (but nol below the amount of its liabililizs immediatsly afer the discharge);
mnd ([} forcign tax credit camyforwards. The reduclion in Lax atiribules occurs only afier the tax for the year of the
debl discharpge has been determined (ie., such anributes may be available 1o ofscl laxable income that gocrss
between the date of discharpe and the end of the Debtory” lax yegr). Any excess COD income over the amount of
gvailable tax atribules i9 not subject bo United States federal income 1ax and has no olber Uniled Slaies federal
income lax impact,

Because some of the Debtors® outslanding indebredness will be satishied in exchange for property olher than
Cash under wbe Plon, the amount of COD income, gnd accordingly the amount of tax atlributes required lo be
reduced, will depend in part on (he [ir market value of that property. These values cannol be known wilh certainty
until afier the Efective Date. Thus, alhough it is expacted that the Debiors will be required 1o reduce their tax
atiributes, the exact amgunl of such reduction cannot be predicted.

Ax described above in Seclion VLE. 13, QPHC fled lhe Ruling Requesi wilh ihe TRS wilh respect io a
oumber of issues involving the Uniled Stiates lederal income tax consequences of COD o the Debiors. 1 thess tax
eensequences with respect o (hese [ssues are derermined 10 be other than (he consequences requesied in the Ruling
Request, the United Stales federal income lax lability of the Debilors likely will be increased substantially in the yeur
the Plan is copsummared ond i subsequent ycars, due to incregsed ilems of income and decreased ilems of
tetnction, possibly 10 such an extent (hat ihe viability of the Debiors alter the Plan iz consummated eould be
impaired.
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fh 2-Nef Operaring Losses—Seciion 182342

The Deblors anticipate that they will experience an “ewnership change™ (within the meaning of Tax Code
Section 382} on the EMective Dale 35 a resull of the cancellabon of current equily holders” interesls in QWT and Lhe
issuance of cquity 1o cemain Claimbolders and alhers pursuant to the Plan. As a resoll, the Debtors” ability 1o nse
any pre-Effective Date NOLx and capilal loss camyovers Lo offset their income in any posi-Effzciive Dale mxable
year (and in the portion of Lhe taxable year of the ownership change following the Effective Dale) lo which such a
varryover is made generally (subject lo various exceplions and adjustmenis, some of which are described below) will
be limiled 1o the sum of (7 a regular annual limitaton (promied for the portion of the txable year of the owncrzhip
chanpe Following Lhe Eilective Drate), (b) Lhe sm:munl of (he “recogrired builv-in gain™ for the year (hat does not
exceed Lhe excess of the “net unrealized buill-in gain™ over previonsly recognized built-in gains (o8 the quoled lerms
are defined in Tax Code Bcctign 332(h)), and {¢) any carmyforward of unused ameounts described in (a) and (b) [rom
prior years. Tax Code Seclion 382 may also limil (he Deblors' ability 1o use “net unrealized boill-in losaes,™ il any,
i offser furure wxable income. Triseacertain-wheter theThe Debtors do gor anlieipats (hal they, will have any such
“pet unrealized buill-in losses.” Mercaver—thelle Debrors’ loss earryovers will be subject o farther limitations if
the Debiors experience additional furre ownership changes or if they do not conlinus their business enterprise for at
least two years following the Elfestive Dale. The Debtors do nol expecl to have any meaningftsimificant pre-
Ellcrtive Drate WOLs or capital loss carmyovers lollowing the Effective Date.

The gperalion and elfeet of Tax Code Section 352 will be malenaily different from thal just deseribed i the
Debtors are subject to the special niles for curporalions in bankrupiey provided in Tax Code Section 382(1)(5). 1n
that case, the Debiors’ ability to dtilize iheir pre-Elfective Dale NOLs would not be limited as described in the
preceding paragraph. Scveral other limitations, however, would apply 1o the Debtors under Tax Code Section
A82(1)(5), including ihat {a) the Deblors® NOLs would be caleolated without taking ints account deductions for
inlerest pald or acerued in Lhe portipn of the current lax year ending on the Effective Date and all other lax years
ending during the Lhree-year period prior Lo the current tax year with respect o lhe Claims thar are exchanged for
New Common Stock, New Preferred Siock and Warrants porsuant 1o the Plan, and (b) if ihe Deblors vodereo
another ownership change wilhin bvo years after the Eliective Date, the Debiors’ Tax Code Section 382 Ymilation
wilh respect to that ownership change will be zem.

It is uncerlain whether the provisions of Tax Code Section 3Z2{1)(5) would apply o Lhe ownership chanye
that is expecled to aecur as a result of the confirmation of the Flan. Under Tax Code Section 382(1)(5)(H), however,
the Debiors may elect not 1o have the special rules of Tax Code Section 382{1){5) apply (in which case the Tax Codc
Section 382 rules, described mwo pargomphs above, generally will apply). The Debiors have nol yet determined
whether they will elect g0t to have the Tax Code Section 382{1){5) rules apply to the awnership change arising from
I:he r:nnsummahnu of the PI:m [aﬁumg Tsur. Code Sechn 332{1][5) wuuld Dlhtr'ms: apply}._m

£ Al

feed 32018 Ner Operaiing Losses

The Deblors have reached agreement with Lhe IRS as (o the amount of Uniled $taies federml income 1ax #-
bapaidowed by the Deblors with respect 1o pre-Petition tax years. The Debiors belizve that, for_thy {ax vear 2008,
they will have substantial net operating losses for Uniled States federal income Lax puiposes. Aﬂer appmpna[e ax
refuros are Gled, such nel operating losses, il f))ly allowed, will be-applisd-to-redueerive m
@il () elimipate the amount of United States fedaral income tax paymcnts Mlo be made b}r the Deblum with
r&spacl o pre- Pelmnn Lax}fearsr ang (b :

x B-United Stares Pederal income Tax Cansequences ro Claimholders and Inferestholders

The Iollowing discusses cerlain United Seates federal income tax consequences of the lransactions
conlemplaled by the Plan 1o Claimholders and holders of Imerests (“Inlercatholders™) thal are “Uniled Siales
holders,” as defined Below. The United States [oderal income lax consequences to Claimholders (including the
characier, liming and amounl af income, gain or loss recopnized) will depend upon, among other things, (1g) the
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manner in which a holder acquired a Claim; (k) the length of time the Claim has been held; {3) whether the Claim
was aequircd al a discound; (4d) whether the holder has taken a bad debt deduclion with respect to the Claim {or any
portion thereol) in the cumcnl or prior years; (52) whether the holder has previously meluded in its taxable income
accrued but unpaid inleresl with respect 1o the Claim; (8] the holder™s method of tox accounting: and (7g) whether
the Claim is an invlallment cbligaljon for Umnited Stales federal ingome ax purposss. Therelore, Claimholders
should consult (heir own wx odvisors for information that may be relevant io Lheir paricolar sinations and
circumsiances and the particular lax consequences 1o them of the iransaclions comtemplated by the Plan.  This
disenssion assumes that the Claimholder has not iaken a bad debt deduction wilk respect (0 a Claim (or any portion
ihereal) in the currenl or any prior year and thal such Claim did not become complerely or partially worthless in g
prior Llaxable year. mmmlltenmﬂmmmwm

ampuat-theypay-in-Coshstook oralhes peaperty-pursert-to-the Plan

For purposes of the [ollowing discussion, a “Unived States holder™ is a Claimhelder or Intergstholder that is
{ta) a citizen or individual resident of the United States, (2ly) a corporalion creared or organized in the Uniled Stares
or under the laws of (e Uniled Slates or any politicn] subdivision thereof, {32} an estale the income of which is
subject to United Siates federal income taxation regardless of ils sowrce, or (4g) a trusl il {aj} a courl within the
Unitcd Slales s able 1o exercise primary supervision over the administration of Lhe trust and one or more United
Slates fduelariespenions have the auihority 1o contral all substantial decisions of the wust or (bii) the tust was in
exislence on Augnst 20, 1996 and properly elected [0 he weated as e United States person, I a Cluimbolder or
Tnieresthalder is a partnership, the Y-5:Linjied Siates (ederal income fax consequences 10 an owner ar partner in such
partnership generally will depend on the status of such owner or pariner and on the actvities of such parinerzhip.

fral +-Claimholders:

Except as described in the [ollowing parsgraphbyo parapmphs, a Claimbolder thal receives Cash or other
property in discharge of its Claim pursuant 1o the Plan will recognizc income, gain or loss for United Siates federal
income ax purpases in an amount equal (o the diFference between (3g) Cash and the Fair market value on the

- Effective Dale of any property reccived by such Claimholder in respeel of ils Claing, and {2b) the-heldes™ adjusted

Lax basis inef the hojder’s Claim. The charseter of such gain or loss as capilal gain or less or as ordinary income oF

loss will be delermined by a number of faciors, including (he 1ax siatus of the holder, (he patre of the Claim in such

holder’s hands, whether the Claim constitntes a capilal asset in Lhe bands of the holder, sficther the Claim js a,
Zsecurily” under Tax Code Sectjon 1650, whelher (he Cloim was purchased at a discount, and whether and to what

eatent (he holder has previensly claimed & bad debl deduction wilh respect (o jis Claim. A Claimhbolder recognizing

4 loss = a result of the Plan may be entitled 1o a bad debrt deduction, cither in (he iaxable year of the Effective Date

or a prior taxable yoar, Any capilal gain or loss would be long-term gain or loss il the Claimbolder's holding perod

lor its Claims was more than one year on the Effective Date. chelder'sThe adjusted tax basis ing[ property received.
by o holder in exchange for its Cloim will gencrally be equal to the fair market value of such property on ihe

Eflective Dxate. The holding period for any such property will begin on the day afier the Effective Dale.

Allnder Tax Code Sectjon 351, a Claimbolder holding Senior Notes, however, will not recopnize any loss
for Uniled Siaes federal income tax purposes on the cxchange of such Senfor Noles if, immediately aficr

eonsummalion ¢l the Plan, Claimholders (hat-held Senior Notes, taken wogether, hold al least 0% of the ggoresile
voling power ol the shares of the New Common Siock and the Mew Preferred Stock (il the New Preferred Siock is
irealed as “stock entided o vote” under Tax Code Sectfon 365(c)) or al least 30% of hoth he pumber of sharesof
each of the Mew Common Stock and_the punber of shares of the New Preferred Siock (il the Mew Prefemed 5tock is
nol considersd as “stock entitled to vole™ under Tax Code Section 368{c)),

Under he Plap, some propeny may be distibuted or deemed distribuled w cemain Claimholders with
respect 1o Lheir Claims for acerued inlerest. Holders of Claims for accrued inlerest that previgusly have nol included
such accrued inlerest n taxable income will be required 1o recognize ordinary income equal 1o the fazr market valuc
of 1he property eeeived wilh respeci 1o such Claims for acorued interest. Holders of Claims for accrued interest (hat
have included such secrued intercst in taxable income generally may lake an ordinary dedpelion 1o he exlent that
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such Claim is nol fully satisfied under (he Plan (nfier ellocaling the distribulion between principal and accrucd
intereat), even if the underiying Claim is held as a capilal asset. The adjusted mx basis of the property received in
exchange for Claims [or accrucd inlerest will equal the fair markel value of such property on the Elfeciive Due, and
Lhe hnldmg period I'Dr the pmperry recml.fed n exchange I"nr such Clan:ns w:Ll hagm on lJ:u: day aﬂer the Effective

mmﬂmlmn d-smbutable under ThePlan b_um.h:_dsm ﬂlIocable lo mterﬂﬂ
Dewever, is nol entirely clear, Claimholders are advised to consult their own tax advisors io determine Lhe amonnr, 1['
any, of consideration recefved under the Flen (hal is allocahle bo interest,

The markel discount provisions of Lhe Tax Code may apply (o holders of cerlain Claims. In general, a debt
obligation other than a debl oblipation with a fixed maturity of one year or less Lhal is acquired by a holder in the
secondary market (or, in cerlain circumstances, upon original issuance) is a “markel discount bond™ as to that holder
il its stated redemprion prics at malmity {or, in the case of a debl ohligation having original issve discovnt, the
revised issue pricc) croeeds the adjusied Lax basis of the bond I (he holder’s hands immediately afier its acquisition.
Howover, a debi ablipation will ol b& & “market discount bond” if such excess is less than a statutory de minimis
amounl. Gain recogmized by a crediter wilh respect 10 a “market discount bond” will peneraliy be weared as ordinary
inlerest income Lo the exienl of the market discount accrued on such bond during the creditor’s peded of ownership,
unless the creditor clected to include accrued marker discount n (anable income cumently. A holder of a marker
discount bord may be required under the market discount rles of the Tax Code 1o deler deduction of all or a portion
ol the inlerest on indebiledness mewred or mainlained 1o acquirc or carry the bond.  In such circomstances, such
holder may be allowed 1o deduct such interest, in whole or in par, on the disposilion of such bond.

thl 2-Exisiing interexthalders-

An existing Intcrestholder who holds exisdng eauity—inleresis-in W _stock will generally recopnize a loss
for UmLed States FEd'E.'.rEI mcaome lax purpﬂbe:s in an amﬂunl ecrua] w l]1¢ Smicliarl-deh—udj&vted—tﬂsrhﬂsﬁ-uHm-

mdmmminm_unﬁﬂggg& The chm’nctcr nl‘ . Sunh ]nss as caplta] loss or as ordmﬂwloss m]lbe
determined by a number of faclors, ncluding the tax status of (he holder and whether the Interestholder holds ity

aquicinterasicinaxislinx OWI stpck as a capilal asser.
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i) &-Information Reporting end Bachp Widihelding.

Certain payments, including paymenls in respect of accrued inlorest-er—merket-diseeuns, are generally
subjecl 1o information reporting by Lthe payor o the IRS. Moreover, such reporiable paymenis are subjccl (o backuop
withholding under cerain circumstances. Tnder the Tax Code's backup withholding nrles, a United Stales holder
may be subject 1o backup withholding st the applicable rale with respect lo camain disidbutions or payments
pursuant lo the Plae, unless the holder (a} comes within certam cxempl calegories (which generally include
corpurations) and, when required, demonstrates this fact or (b} provides a correct Uniied Sialss laxpayer
jdentilication number and certifies under penaley of perjury (hal the holder is a Uniled Statss person, Whal the
takpaycr idenlification number is correct and that the helder Is nol subject io backup withholding becanse of a [ilurc
wp report all dividend and inleresl income,

Hackup wilhelding is nor an additional tax. Amounls wilhlield under the backup withholdiog mles may be
crediled against a bolder’s United Siates federal income tax liability, and a holder may oblain a refund of any excess
amounts withheld under he backup withholding rules by filing an appropriale claim [or rafund with the TRS,

B. C.-Conadian Federal Income Tax Consequences in LLS, Resideng Claimholders

THE FOLLOWING SUMMARY 1S OF A GENERAL MATURE ONLY AND 1S NOT INTENDED TO
BE, NOR SHOULD IT BE COMSTRUED TO BE, LEGAL OR TAX ADVICE TO ANY PARTICULAR
HOLDER. CONSEQUENILY, HOLDERS ARE URGED TG CONSULT THEIR QWN TAX ADVISORS FOR.
ADVICE AR TO THE TaX CONSEQUENCES OF HOLDING THE NEW COMMON STOCK, THE NEW
PRFFFERED STOCK OR THE WEW WARBANIS HAVING REGARD TO THEIR PARTICULAR
CIRCUMSTANCES.

The following describes the pringipal Canadian federzl income rax consequences o a holder of & Claim whe
acquires New Common Stock, New Prelerred Stock-or, New Warrants_gr g Tideation Trust Inlerest pursuanl Lo the
Plan {a “"Holder”) whe, al all relevant limes, for purposes of the Income Tax Act (Canada) (the “Tax Act™ sod the
Conade-United Siales Ineoms Tax Convention {1980) as amended (the “Convention™), is—a resident or deemed
resident &g the Uniled Siales, is entilled o the benefils of the Convenlion, iz nol {and 12 not deemed 1o be) a
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regident of Canada, does not have a “permanent establishmeni™ in Canada, deals ai arm's length and is not affilialed
wilh lhe Company, owns less than 10% of die voling shares of (he Company, does not use or hold (or will nol use or
kold) and is not deemed Lo use or hold the Mew Equity Securilies in, or in the course of, carmying on a business or
part of a business in Canada and is not a “regisiered aon-resident insurer™ or an “auihorized foreign bank" within the
meaning of the Tax Act and the egnlations tereunder (g “U.5. Resident Holder™).

This summary s based upea Lhe current provisions of the Tax Acl and the Company’s undersianding of the
turrenl published adminisiraiive praslices and policies of the Canada Revenue Agency-{GRA™. 1t also mbes inlo
account all propesed amendments 1o the Tax Act publicly released by the Minisler of Fingnce (Canada) (“Tax
Proposals"), and assumes Lhat all such Tax Proposals will be enactsd as currenily proposed. Mo assurance can be
miven thal the Tax Propogals will be enacled in (he form proposed or at all. This summary dogs not otherwise take
ino account or anticipate any changes in law, whether by way of legislalive, judicial or administrative sclion or
inlerprelalion, nor does [ address any provineial, lermitorial or foreipn tax consideralions.

All amounts, including the cost of, or dividends on, and procecds of disposilion from New Equiky Securities
must be determined for purpeses of the Tax Act in Canadian dollars al applicable exchange mailes. The amount of
any capital pain or any capital loss io a 1.5, Resident Holder on or with respect 1o the New Equity Securites may be
alfeeted by luctualions in Canadian dollar exchange rales,

) Cost of New Equity Securities

The adjusted cost base for Canadian tax purposes to U.S. Residenl Holders in respect of the Mew Equity
Securities will be equal (o the Ffair market valuc thercoF upon issuance to such Holder.

a Dispasirian of New Commaen Stack and New Farranis

A U.S. Resideat Helder will not be subjeet 1o 1ax under the Tax Acl in respeci of any capilal gain {and will
nol be entitled to deduct in computing Laxsble income earned in Canada any poriion of any capital loss) realized by
sach LLS. Restdent hedderHglder on a disposition of New Common Stock or New Warmane: unless such New
Commen Stock or Mew Warrants conslilute “taxable Canadian property™ (as defincd in the Tax Act) of the TS,
Resident Holder ac the time of disposilion and are not “treuty-prolected property” {as defined in the Tax Acl). As
long es the New Common Stock is listed al he time of disposilion on a “designated stock exchange™ {which
currenily mcludes the TSX), the New Common Stock and New Warrants generally will nol conslitute taxable
Canadian property of o U.5. Resident Holder, unless at any time during the 60-month peried immedialely preceding
the disposition, the U.5. Resident Holder, persons with whom the LS. Residenl Helder did aol deal ar amm's length,
or the 1.5, Resident Holder wogether with all such persons, owned 25% or more of the issucd shares of any class or
series of shares of the capilal stock of the Company. I the New Common Stock or New Wamants are considered
taxable Canadian propery te a U5, Resident Holder, the Convention willbgenemally will excmpl (hat U.S. Residsnl
Helder rom tax under [he Tax Aci in respect of the dispogition thereol provided (he value of such New Commoen
Stock or New Wamanls is oot derved principally from real property situatcd in Canada (as defined in (he
Convenlion).

As long as the New Common Stock is listed at the time of its disposition on the TSX or another “recognized
slock exchange’ {as delfined in Lhe Tax Act), a U.5. Residenl Holder whe disposcs of New Common Stock or New
Warrants that are taxable Canadian property will oot be required to fulfill the requirements ol section 116 of the Tax
Acl, An exemplion from such requiremenls may also be available on (he disposition of “treaty-protectsd property,
which is property any incoms or gain on the disposition of which is exempl from ax under Part I of Lhe Tax Actesa

result of an applicable mcome lax reaty or convention.
3 Dispositian of New Preferred Stock

A U5, Reaident Holder will nol be subjeci to wx under the Tax Act in respect of any capital pain {aod will
not he enlilled to deduct in compuling taxable income earmed in Canada any poniion of any capital loss) realized by
such US. Resident holdeeHglder on o disposition of New Preferred Stock unless such New Prefered Siock
constiniles “texable Canadian property™ (as defined in the Tax Act) of ihe 1.8, Resident Holder al the lime of
disposition and is nol “freaty-proieciled properly” (a5 defined in the Tax Act). As long ax the New Prelemred Stock is
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listed at the time of disposition on a “designated steck exchange™ (which cumenily includes the TSXD, the New

Preferred Slock generally will not constitute taxable Canadian praperty of o 1.5, Resident Helder, unless al any lime

during the 60-month period immediately preceding the disposition, the 1.5 Resident Holder, persons with whom the

U.S. Resident Holder did noi deal al arm®s length, or the T.S. Resident Holder together with all such persons, ownoed

25% ar more of the issued shares of any class or series of ghares of (he capital stock of the Company. If the New

Preferred Stock is considered taxable Canadian property lo a U.S. Resident Holder, the Convention will-generally.
1] exempl thal U.5. Resident Holder from Lax under the Tax Act in respect of the disposilion thercol provided ihe

value of such New Preferred Stock i3 nol derived principally from real property situaled n Canada (as defined in the

Caonvenlion).

As long as the New Preferred Stock is listed at the ime of ils disposilion on the TSX or another “recognized
stock exchange™ (as defined in the Tax Act), a U.S. Resident Ilolder who disposcs of New Preferred Siock Lkax are
laxable Canadian properly will nol be required o fulfill the requirements of section 116 of the Tax Acl An
exemplion from such requirements may also be available on the disposition of “treaty-protecled property,” which is
Property any income or gain on lhe disposition of which is exempl from lax under Part 1 of the Tax Act as a resull of
an applicable mcome lax wealy or convention.

4. Taxation of Dividends on New Commen Siack and New Prefirred Stock

Dividends paid or erediled or deemed 1o be paid or crediied on the New Common Stock or Lhe New
Prel‘ermd Slnck loa U 3. Resideml Holder generally will be. Sllb_]ﬂﬂl o C:madum mﬂ'ﬂmldmg X ar lhe rate uf 15%.

2 appli Um]r:r 1]:|v: CDD‘-’GIIUU‘H,
dmd:ends pmd or crodiled 1o a U, S Rﬂ.‘]ldﬁnl Holder lhal. is a Um[e:i S[&I:f:s tax cmmpt organizalion as described in
Articls 33 of the Convention (other han dividends thal constitute Income from carrying on a trade or business} will-
generally will not be subject io Capadisn withholding tax allhough these eniitics may be subject io administralive
procedueres o confirm dheir eligibility For (hal exemplion.

5 Redemprtion of New Praferred Stock

If the Company redeems lfor cash, cancels or otherwise acquires the New Preferred Siock other than by a
purchase in the manner in which shares are nonnally purchesed by 2 menther of (he public in the open market or by a
conversion of the New Prefemred Slock inte New Common Stock, the U5, Resident Holder will be deemed io have
received a dividend equal (o the amount, if any, paid by the Company in excess of Lhe paid-up capital of such shares
al such time. ‘The dilierence between the amounl paid by the Company and the amouni of he deemed dividend will
be treted as proceeds of disposition for the purposes of computing the capital pain or capiial logs arsing on the
disposilion ol such shares. See 'Dispositcn of New Preferred Stock™ above,

. Exercise of Comversion Privilege on Mew Preferred Stock

The conversion of Mew Preferred Siock into New Common Siock on the exercise of a conversion privilege
by a 1.5, Resident Holder wil-generally_will be deemed not o constilute a disposition of the New Preferred Stock
and, accordingly, a US. Resident hodder will not realize o pain or a loss on such comversion. The cosl 1o a ULS.
Resident Helder of New Common Stock received on the conversion will be deemed to be equal m e 1.5, Resident
Holder's adjusted vosl base of the New Preferred Stock immediately before the conversion.

7. Exercise or Expivy of Warranis

A U.S. Resident Holder will ool realize a gain or loss vpon Lhe exercise of a New Warrant, The U5,
Besident Helder's cost of New Common Stock acquired by exercising g New WarrartsWamapt will be equal to the
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aggregale of the 115, Resident Holder's adjusicd cost base of the New Weaessat»Warmam exercised plus Lhe exercise
price paid for the New Commoen Stock. The adjusted cost base of the New WarmssWarmnt will be cqual to Bretrls
lair markel valbe ¢n the dale of grant. The US. Rosident Holder's adjusled eost base of the New Common Siock so
acquircd will be determined by averaging the cosl of such New Common Sicck with the adjusted cost base
{determined immediately before the acquisition of such New Common Steck) of all other New Common Slock held
by such 11.3. Resident Holder al the lime of acquisiion.

In ihe evenl of the cxpiry of an unexercised New Warmanl, the T1.5. Resident Holder will realize a capital
loss equal 1o the U.S. Resident Holder's adjusicd cost base of such New Warmrant.  Wo portion of any such capital
loss will be deductible in compuiing laxable income eamed in Canada vnless the New Warrant constitules “'taxahle
Cunadisn property” (as delined in the Tax Act) of the U.S. Resident Holder al the time of disposition and such Mew
Warranl is nol “ireaty-protecied property” (as delined in the Tax Acl). See “Disposilion of New Common Siock and
MNew Warranis" above,

. B-Importance of Oblalning Pralessional Tax Assisiance

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTATN UNITED
STATES-FEBERAL AND CANADIAN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN AND IS
NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING WITII A TAX PROFESSIONAL.  THE ABOVE’
DISCUSSION 1§ FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. THE TAX
CONSEQUENCES ARE IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A
CLAIMHOLDER'S PARTICULAR CIRCUMSTANCES.  ACCORDINGLY, CLAIMHOLDERS ARE
STRONGLY URGED TC CONSULT THEIR TAX ADVISORS ABOUT THE UNITED STATES_AND.
CANADIAN FEDERAL, STATE AND LOCAL, AND APPLICABLE FOREIGNNON-IINITED STATES AND.
NON-CANADIAN INCOME AND OTHER TAX CONSEQUENCES OF THE PLAN, INCLUDING—WIEL
RESPECT TO TAX REPORTING AND RECORD KFEPING REQUIREMENTS.

XL FEASIETLATY OF THE FLAN, ACCEFTANCE OF THE PLAN AND
THE BEST INTERESTS TEST

A Feasibility af the Plan
To confim the Plan, the Bankouptey Court muse find thal confinmation of the Plan is nol 1kely to be followed by the

liquidation or the need for f(urher financial reorganizalon of the Deblors. This requircment is imposed by
Sectiongecting 112%a)(11) of Lhe Bankrupley Code and 1s referred o as (he “feasibility” requirement. The Debrars
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beliave that they will be able 1o tmely perform all obligations described in the Plan and, therefore, thar the Plan is
[Easible,

To demensirate the [easibility of the Plan, the Company has prepared financial pmisclions for Gscal vears 2009
through 2842012, as set forth in Appendix D attached Lo this Disclosure Statement. The Projcetigns show that the
Drebtors should bave sulficient cash flow (o pay and servive Lhoir debt obligalions and to fimd their operations.
Accordingly, the Debiors believe that the Plan satisfies the [easibility requirement of Sestionseclion 11292113 of
the Bankrupicy Code. As noted n the Projections, however, the Deblors caution thal no representations can be made
as lo the accuracy of the Projections or as to the Debiors® ability o achieve the projecled resulis. Mamy of the
azsumplions upen which (he Projeciions are based are subject to uncertainties ouiside the ¢ontrel of the Deblors.
Some azssumptions inevitably will nol malcrialize, and evenls and circumsiances ocewring afier the date on which the
Projecrions were: propared may be differsnt from those assumed or may be unanlicipaled, and may adversely afect
the Deblors’ financial results. Thercfore, the actual resulis may vary from the projccied results and the varialions
may be matenal and adverse. See Sectjon IX. “Certain Risk Factors 1o Be Considered,” [or e discussion of corlain
nisk factors that moy ofeer nancial feashility of the Plan.

THE PROJECTIONS WERE NOT PREPARETD WITII A VIEW TOWARD COMPLIANCE WITH THE
GUIDELINES ESTABLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED FUBLIC
ACCOUNTANTS, THE PRACTICES RECOGNIZED TO BE IN ACCORDANCE WITH GENERALLY
ACCEFTED ACCOUNTING PRINCITLES IN THE UNITED 5TATES NOR WERE THEY PREPARED IN
ACCORDANCE WITH CANADIAMN GENERAILY ACCEPTED ACCOUNTING PRINCIPLES, THE
FINANCIAL ACCOUNTING STANDARDS BOARD OR THE RULES AND REGULATIONS OF THE
SECURTTTES AND EXCHANGE COMMISSION REGARDING PROJECTIONS, FURTIIERMORE, THE
TROJECTIONS HAVE NOT BEEN AUIMTED OR REVIEWED BY TIE COMFANY'S INDEPENDENT
REGISTERED TIDLIC ACCOUNTING FIRM. ALTHOUGH PRESENTED WITH NUMERICAL
SPECIFICITY, THE PROJECTIONS ARE BASED UPON A VARIETY OF ASSUMPTIONS, SOME OR
ALL OF WHICH IN THE PAST HAVE NOT REEN ACHIEVED AND WHICH MAY NOT DE REALIZED
N THE FUTURE, AND ARE SURJECT TO SIGNIFICANT RUSINESS, ECONOMIC AND
COMPETITIVE UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE BEYOND TIE
CONTROL OF THE COMPANY. CONSEQUENTLY, TIIE PROJECTIONS SHOULDT NOT BE
REGARDED AS A REPRESENTATION OR WARRANTY BEY THE DEETORS, QWI OR ANY OTIER
FERSON, THAT THE PROJECTIONS WILL BE REALIZED. ACTUAL RESULTS MAY VARY
MATERIALLY FROM THOSE FRESENTED IN TIIE PROJECTIONS,

B, Accepianee of the Plan

As a condirion w confirmation, the Barkrupicy Code requires Lhal holders within cach Class of Tmpaired Clalms and
Inezresta vore to aceepl the Plan, axcept under certain circumstonces,

Section 1126(c) of the Banlauplcy Code defines acceptance of a plun by a class of impaired claims as acceprance by
holders of at least two-thirds in dollar amounl and more than one-half in number of elaims in that class, but for that
pucpose counls only those who actually vote w aceepl or Lo rojecl the Plan, Thus, a Class of Cloims will have voted
te accept the Plan il rwo-thirds in amewunt actually votling and & majority in number actually voling cast their Ballals
in faveor of acceplance. Under Seetiongection 1126{d} of the Banlaupicy Code, a Class of Inlerests has accepred the
Flan if holders of such Interests holding al least two-thirds in amount acwally voling have voted Lo accepl the Plan.
Holders ol claims or inierests whe fail 1o vols are not counled as either acgeptng or rejecting a plan.

. DBest Intergsts Tesl

Even if 0 plan is accepted by each class of holders of claims and inleresia, the Bankrupicy Code requires a
bankruptcy court io determine thac the plan is in the “best interests™ of all holders of claims ond Interests (hat are
impaired by the plan and thal have not accepted (e plan. The “best interesis™ west, as sel forth in Sectksagcction
1129{a)7) of ihe Bankeopiey Code, requires a banlkoupley courl o Rnd either ihat {i} all members of an impeiced
class of elaimy or intercsts have accepted the plan, or (i) the plan will provide aggeh member who kas not accepled
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the plen with a recovery ol property of a value, as of the cffective date of the plan, that is not less than ihe amount
that such holder would recover If the deblor were liquidaled under Chapterchapier 7 of the Bankrupley Code.

To calculate e probable distribulion v members of each impaired class of holders of claims and interests il the
debtor were liquidated under Chepterghapier 7, & banknupicy courl must frs1 determine the aggregale dollar amgunt
that would be generated from the debtor™s asseis if its Chapier 11 case were converted 1o a Chapearchaoter 7 easc
under the Bankruptey Code. This “liquidation value” would consist primarily of the proceeds From a forced sale of
the debior’s asscis by a Chaplerciapier 7 lrusice.

The amount of liquidation valuc available o unsecured ereditors would be reducad by the costs of liquidation under
Chapterchapicr 7 of the Bankrupiey Code, including the compensation of a truslee, as well as of counsel and other
professionals retained by the trustee, assel disposition expenses, addilional administrative claims and olher wind-
down expenses. The liguidation #tsell wounld trigger certain priority payments thar olherwiss would be duc in the
ordinary course of business. Those prioroy claims would be paid in foll fom Lhe liquidalion proceeds before the
balance would be made available o pay peneral unsecured claims or to make any distribution in respect of equity
intcrests.  The liquidation also would prompt the rejection of a lerge number of cxconlory conlracts and thereby
create & significanlly higher nomber of unsccored claims.

Once the esvBanknuptey Courl agcertains the recoveries in liquidation of secured creditors and priority cloimants, it
must determine the probable distrbulion 10 peneral unsecured creditors and equity security holders from the
remaining available proceeds in lquidaton. 16 such probahle distribution has a value preater than the diswributions to
be received by such creditors and cquity security holders under a debior’s plan, then such plan ix nol I the best
inleresls of credivors and equity security holders.

D. Estimnted Valuation of the DebtorsConipiuy Upon Reorganization

In copjunciion with (ormulaling the Plim, the Debiors determined thal il was necessary © estimate the post-
confinmelion going concem snterprise value for the Company. Accordingly, the Company, with the assistance of ils
hnancial advisor and investment banker, UBS Investment Bank {“UBS"), prepared such a valualion. A discussion of

thellBS" coijogared valualion mlh%ﬂ—mﬂ—kewﬂ%—mmﬂﬁmmm—maw
Duebecor World's cnterprise valug is attached Lo Lhis Disclosure Staicment as Appendix E.

ESTIMATES OF VALUE DO NOT PURPORT TO BE APPRAISALS NOR DO THEY NECESSARILY REFLECT
THE VALUE WHICH MAY BE REALIZED IF ASSETS ARE SOLD. THE ESTIMATES OF VALUE REPRESENT
HYPOTHETICAL REQRGANIZED} ENTERPRISE VALUES ASSUMING THE IMPLEMENTATION OF THE
LOMPANY™S BUSINESS PLAN AS WELL AS OTHER SIGNIFICANT ASSUMPTIONS. SUCH ESTIMATES
WERE DEVELOPED SOLELY FOR PURPOSES OF FORMULATING AND NEGOTIATING A PLAW OF
REORGANIZATION AND ANALYZING THE PROJECTED RECOVERIES THEREUNDFR

THE ESTIMATED ENTERFRISE VALUE IS HIGHLY DEPENDENT UPON ACHIEVING THE FUTURE FINANCIAL
RESULTS SET FORTH IN THE_COMPANY'S PROJECTIONS AS WELL AS THE REALIZATION OF CERTAIN
OTHER ASSUMPTIONS, NONE OF WHICH ARE GUARANTEED.

THE VAEUATHONSVALUATION SET FORTH HERETN REPRESENTIN APPENINX F REPRESENTS ESTIMATED
REORGANIZATION MALUESVALLIE OF THE COMPANY AND BADOES NOT NECESSARILY REFLECT THE,
VALUES THAT COULD BE ATTAINABLE IN PUBLIC OR PRIVATE MARKETS. THE EQUITYENIERPRISE
VALUE AWA%W DOES NOT PURPORT TD BE AN
ESTIMATE OF THE POST-REORGANIZATION MARKET VALUE

SUCH VALUEVALUES IF ANY, MAY BE MATERIALLY DIFFERENT FROM THE REORGANIZED EQUITY
VALUE RANGES ASSOCIATED WITH THE ENTERPRISE VALUATION-ANALYVSIS.
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E. Application o Lhe Best Interesis Test to the Liguidation Analysls and the Valoation of (he
BeblersCompany Posi-Reorganization

A liquidation walysis propared with respeet 1o the Debtors is attached as Appendix C lo (his Disclosere Statement.
The Debtors believe thal any hypothetical liquidalion analysis is inherenily speculalive. For example, (he liquidalion
analysis necesanrily conlains an estimale of the amount of Claims which will ultimalely become Allowed Claims. Tn
prepaning the liquidation analysis, the Deblors have projecled an amount ef Allowed Claims based upon a review of
their scheduled claims and filed proofs of claim, Additions were made to the scheduled claims 16 edjust for
estimated claims related 1o items including posipelition obligalions, pension liabilities and other employes-related
obligations, end ceriain lease damage claims. Mo order or finding has been enlered by the Bankmuptcy Court
estimuling or otherwise fixing the amounl of Claims al (he projecied amounc of Allowed Claims sei forth in the
liquidation analysis. The estimate of the amount of Allowed Claims set forih in the liquidation analysis should not
be relied on for any other purpose, including, without limitalion, any determination of the value of any disuibution e
be mede on account of Allowed Claims snd Inleresis pnder the Plan. In addilion, as noled above, he valnalion
analysis of the Debiors also conlams numerous estimates and asspmplions. For example, (he value of the Maw
Common Stock and New Preferred Stock cannol be detenmined with precision dug 1o the absence of a current public
market fgr the New Common Stock and New Prefamed Siock.

Nonwvithetanding the difficulties in quantifying recoveries 1o ereditors with precision, the Debtors believe thai, laking
inty account the liguidalion analysis and the valuation analysis of the Debiars, the Plan meets the “best fnlerests™ test
of Seetengontjon 11290)(7) of the Bankmpley Cods. The Debtlors believe that the members of each tmpaired class
will recelve at least oz much under the Plan as they wonld in a liquidation in a hypothetical Clapteschupler 7 case.
Creditors will receive a betler reoovery through Lhe distribulions contemplated by the Plan because the continued
operation of the Deblors a5 going concemns rather than a forced liquidalion will allow the realizatos of more value
for the Deblors’ assels. Moretver, many of the Deblors’ employees, who in large number, will relain their jobs, will
most likely malre few il any Claims other than Lhase currenlly pending. [n the cveni of Kquidadon, he aggrepale
amount of imseenred claims would likely increase sipnificantly, and such claims would be subordinated 1o BrioFity
clzims that will be crented. Also, a Chaptesghaplur 7 liquidalion would pive rize lo addibongl administrative olaims.
For example, employzes would fils claims for wages, pensions and alher benefits, some of which would be endiled
to priority. Londlords, equipment lessors end moripape halders would likely Gle large claims for both vmsecured and
edmimistrative ameunts. The resulling increase in bolh general unsecured and priority claims would decrease
perceniage recoveries to unsecured crediters of each of the Debtors. Furthermore, while under a Nquidation scenario
unsecured creditors will not receive a distribution.  All of these (aciors lead (o (he conelusion (hat recoveries under
ihe Plan wouold be at leasi as much, and in many cases significanily greater, than Lhe recoveries available in a

Ghapterchapler 7 liquidaton.
E. Conltrmation Wlthoui Acceptance of All Impalred Classes: The “Cramdown™ Alternailve

Section 112%{b) of the Banlauplcy Code provides that a plan can be conflimmed even if'it has not been aceepied by all
impaired classes, as long as at least one impaired class of Claims has accepied il. The Court may conlirm the Plan at
the request of the Debtors notwilhstanding the Plan™s rejection {or deemed rejection) by impaired Classes as long as
the Plan “does not discriminate unfairly” and is “fair and cquitable™ as 1o each impaired Class that has ool accepted
iL A plan docs not discriminate unfairly within Lhe meaning of (e Bankrupley Code iF a dissenting class is uealed
equally with respect 1o other classes of equal rank.

A plan is [air and equiable as to a class of sccured claims that rejects such plan il the plan provides (+gHaj} thac the
holders of claims included in the rejecting class retain the liens secoring those claims whether the property subject lo
thoee licns is reiained by the deblor or manslerred o enoder entily, 1o the cxleol of he allpwed amovnt of such
claims, and (bjj} that cach holder of a claim of such class reccives on account of thal claim deferred cash payments
iotaling al least (ke allowed amount of thal claim, of a ¥alue, as of the cllcclive date of the plan, of al least the value
of the holder's fnlsrest in the eslate’s inleresl in such property; (2b) for the sale, subject 1o Seelioasgelion 363(k) of
the Bankroprcy Code, of any property that is subject o the lisns secoring the claims included in the rejecting class,
free and clear of the lens, with the Liens o attach lo Lhe proceeds of the sale, and the Ireatment of the lens on
proceeds under clanse (43} or {21 of this paregraph: or {32} for the realizaton by such holders of the indubitable
equivalent of such cloima.
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A plan is [air and equitable 8% 1o a class of unsecured claims which rejects a plan if the plan provides (1) lor cach
holder of a claim included in the rejecting class Lo receive or reizin on account of hal ¢lsim property (hat has a
value, as of the ellective date of ihe plan, equal io the allowed amount of such claim, o {2k} thac the holder of any
claim or interest that is junfor 1o the claims of such rejecting class will nol receive or relain on account of such junior
claim or inlerest any property.

A plan iz fair and equilzble as 1o a class of equity inlerests thal rejects g plan il lhe plan provides {1g) that each
holder of an intercat included in the rejecting class receive or relain on sccount of that interest propeny that has a
value, as of the effective daw of the plan, equal w the greatest of lhe gllowed amount of any hxed liquidation
preference o which such holder is entitled, any fixed redempiion price io which such holder is entilled, or the value
of such interest, or (2h) thet the holder of any intercst thal is junior to the interest of such mjecting class will not
receive of refain under (he plan on accoumt of such jimior inlerest any property.

The Plan conlemplates Lhat {ig} each and every Claim fled or io be fled in the Chapter 11 Cases apainsi any Debror
will be considered as if filed as a single Claim against all the Debiors and {ii) to Lhe extent Lhar a creditor has a Claim
in respect of Lhe same underlying cbligalion in both the Chapter | ] Cases and the Canadian Proceedings against one
or more of the Deblors and/or QWI, such creditor will receive a single recovery in respect of such Claim, which
Claim shabwill be satisfied as set forth herein and in he Canadian Plan. il any Class of Tmpaired Claims votes to
reject the Plan, the Debtors’ abiliry to confirm the Plan with respect to such rejecting Class pursuani (o tho cramdown
slandards of section 1129(b} of the Bankruptey Code will be delermined by refercnce io the treaiment to which Lhe
holders of Claims in such Class would be entilled were (i) their Claims limited o the speeific Debior{s) and/ar QWI
that are liable for such Claims, and (i) the Debiors and QWIT Liad not beep breated os consolidated ot v,
dislribution and confirmation purposes,

The Debtors mey request Confirmalion under section 1129{(b) of the Banlauptey Code with mspeel (o any impaircd
Class that has not ageepred or is deemed not o have accepied the Plan pursuant o section 126 of (he Bankrupicy
Codo.

XT1. ALTERNATIVES TO CONFIEMATION AND CONSUMMATION OF THE PLAN

The Debiors believe that Lhe Tlan afords holders of Claims the polential for the grealest realization on the Debtors”
asyels and, therefore, is in the best mlarests of such holders.

If the Plan is not confirmed, however, the theoretical aliematives inelude: (2) continvation of the pending Chapler
Ll Cases; (b) an aliemetive plan or plans of reorpanization; or () Liquidazion of the Debtors under Chapterghapier 7
or Chapterchapler 11 of (he Bankruptey Code.

A Condunpation of the Bankrupicy Case

I the Debtors remain in Chapier 11, they could conlinte to opcrate [heir businesses ond manage Lheir propertics as
debiors-in-posseysion, but they would remain subject lo (he restictions imposed by the Bankrupicy Code. It is not
clear whether the Debrors conld survive as going concems in protracied Chapler 11 Cases. The Deblors could have
difficulty suslaining the high costs md the erpsion of marker confidence which may be caused il the Debiors remain

Chapter 11 deblors-in-possession.._The Company's DIP Facility matores on Julv 21, 2009 and ther cap be no
ASHLICAT at [z ¢ nl ol e TP Facjlity be v
2009

B. Allcrnative Plans of Reorgonization

"

If' the Plan is not conlimed, he Debtors, or, afier Lhe expiration of the Debiors' exclusive period in which to propose
and solicil a reorganization plan, any other party in mlerest in the Chaprer 11 Cases, could propose a different plan
or plans. Such plans might invelve a reorpanizaton and centinuation of the Debtors” businesses, an ordecly
ligquidation of its gssels, a transaction or a combination of sush allematives. As of the date of (his Disclosure
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Stalement, under the curren! econsmic situation, there is no Geasible alternative plan of recrpanizalion thal has been
developed by ihe Deblom.

C. Llguidativn Under Chapler 7 or Chapler 11

Il no plan is confirmed, the Deblors” Chapler 11 Cases may be converied (o a case under Chaptesghapier 7 of (he
Banknipicy Code. In a CheptergDapter 7 case, & tistee or trustess would be appointed to liguidate the assets of Lhe
Debtors. It is impossible o predict precisely how the proceeds of Lhe liquidaiion, if’ any, would be distributed o the
respective heolders of Claims agang the Debiors.

However, the Debiors believe thal credilors would lose the substantially higher going concern value if the Deblor
were fyrced o liquidate. Tn addition, the Debtors believe thal in liquidation under hapterchantey 7, belore credilors
would reccive any distribution, additional administrative expensss involved m the appointment of o [nusiee or
trustees and adomeys, accounianls and other professionals (0 eawsl such tusiees would cause m substantal
diminution in the value of the Estales. The assers available for distribelion 1o creditors would be reduced by such
additional expenses and by Claims, some of which would be entided to prigrity, which would arisc by reason of ihe
liquidation and from the rejection of leases and other executory contracts in conncction with the cessalion of
opcrations and the filure (o realize Lhe greater going concern value of the Debtors™ assels.

The Deblors may alsa be liguidated pursuant to a Chapter 11 plan, Ina lignidation under Chapier 11, the Debtoz”
assels could be sold m an orderly fashion, a process (hal may be conducled over a more exiended period of time (han
in a liquidation under Choplerghapter 7. Thus, a Chapler 11 liquidalion might resull in larger recoveries than a
Chapterchapler 7 liqnidation, but the potcntial delay in disuibutions could result in lower present valucs eceived and
higher administrative cosls. Bccanse 2 trustes is nol required in a Chapler 11 case, expenses for professional fees
could be lower than in a Chapterghaplor 7 case, in which a trustce musi be appoinled. Any distribution lo the
Claimholders and Interestholders under a Chaprer 11 liquidalion plan polentially may be delayed substaniially.

‘The Debtors® liquidation analysis, propared with ils accountants and financial advisors, is premised upon o
bypethetical liquidation in a Shaplergaprer 7 casc and is attached as Appendix T to this Disclosure Salement Tn
lhe analysis, the Debtors hirve aken inlo accounl, fnfer afia, the nature, slatus, and underlying value of their assels,
Lhe ultimate realizable valuc of their assews, the extent to which such assets are subjecl to liens and securily mierssis,
and the tolal indebtedness of QWI and it Conirolled Affiliales, meluding inlercompany indebiedness.

The likely form of any liquidaifon would be the sale of individual asscts. Based on ihis analysis, it is likcly thal a
Chapiesghapter 7 liguidation of (he Deblors® assels would produce less value [or distribution to creditors ihan thet
recoverable in each inslance vnder the Plan. In the opinion of the Debtors, [he recoveries projecled o be available in
a Shupterghapler 7 liquidation are not likely 10 aford holders of Claims and holders of Intercsts as greal a realization
petential 28 does Lhis Plan.

Xlll. VOTING REQUIREMENTS

The Banlxupley Courl may confirm the Plan ooly if it delcrmines that the Plan complies wilh the technical
requirernents of Chapter 11 of the Bankmupiey Code and Lhat the disclosures by the Debiars concerning the Plan have
been adequate and have inclided information conceming all payments made or promised by the Dehlors in
conneclon with the Plan and the Chepler 11 Cases. In addilion, the Bankrupicy Courl must delermine that the Plan
hus been propesed in good fuith and not by any means forbidden by law, and under Federa! Rule of Bankrupicy
Procedure 3020(b)(2}, it may do so without reeeiving evidence if no objection is timely fled.

In particular, the Bankrupicy Code tequires the Bankruptey Courl Lo find, among other things, that {a} the Plan has
been accepted by (he requisite votes of zll Classes of impaired Claims gnd Interests unless approval will be sought
under Seetienggglion |129(b) ol the Bankruplcy Code in spile of the nonacespiunce by one or more such Classes, (b)
the Plan is “feasible,” which means thal there iz a reasonable probability thal the Dehiors will be eble 1o perform
their obligations under the Plan and contimue to operale their businesses wilkeoul furiher financial reorganizalion or
liquidotion, and {z) the Plan is in the “best interests™ of all Claimholders and Intsrestbolders, which means thal such
holders will receive ar least es much under (he Plan as they would receive in a liquidation under Shaptesghapier 7 of
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the Bankrupicy Code. The Bankrupicy Courl must find thal all conditiens menlioned above are mel befors it can
confirm the Plan. Thus, even if all the Claxses of impaired Claims against the Debiors aceept the Plan by the
requisile vores, the Banlouplcy Court tust still moke an independent Bnding thal (he Plapn salisfies Lhese
requirements of (he Bankrupicy Code, Lhat the Plan iy feasible, and thai Lhe Plan is in the best interesis of the holders
of Cinima ageinsi and Interesls in the Debiors,

A, Iolders of Claims and Inlerests Entitled 1o Vote

Under Seetionscptinn 1124 of the Bankruprcy Code, & class of claims or lerests is deemed o be “impaired” under a
plan unless (a} the plan leaves unaltered the legal, equitable, and contraclual rights 1o which such claim or inlerssi
enlitles the holder thereof or (&) nolwilthsianding any logal right to an acceleraied payment of such claim or ntercsl,
(ke plan cures all existing defanlls (olher than defaults resuliing from the occurrence of evenls of bankrupicy) and
reinsiales the maturity of such claim or interest as 1t existed hefore the defavlt,

In peneral, a holder of a claim or inlerest may vole Lo accepl or 1o reject a plan IF (4g) no party o interest has
objected (o such claim or interest, and (2L} the claTm or interesi is impaired by the Blan. I the holder of an impaired
claim or impaircd interest will nol receive any distribution under the plan in respect of such claim or interest, ihe
Bankruptcy Code deems such holder (o have jected (he plan and the plan proponent need not solicit such holder's
vote. Il the claim or interest is not impaired, the Bankrupley Code deems thal (he holder of such ¢leim or imlercst has
accepied the plon ned the plan proponent need not solicit such holder's vole.

The bolder of 2 Claim that is or may be Impaired under the Plan is entilled o vole 1o aceepl or rject the Plan if (13)
lhe Plan provides a distibuotion I respect of such Claim, and (2B} (4} the Claim has been scheduled by the
respective Debtor (and such Claim iz not scheduled as dispuled, coniingent, or unliquidared), (ki) such Claimholder
hasz limely fled a Proof of Claim as ig which no objection has boen Bled, or (2j)) such Claimholder has timely Gled a
motion pursuant 1o Federal Rule of Bankruptey Proccdure 301 8{a) seeking lemporary allowance of such Claim ot
voling purposes only and the Banfoupley Courl has ordered thal such Claimholder may vote,

A vole may be disreparded if the Court determines, pursusnt 1o Sectionzection 1126{g) of Lhe Bankmuptey Code, (hat
il was not soliciled or procwed in good fill er in accordance with the provisions of the Bankruplcy Cods. The
Solicitation Procedures Order also scts lorth assumptions and procedures lor abulating Ballots, mcluding Ballois
that are nor compleled fully or comectly,

B. Voting and Non-voling Classes Under the Flag
i Foting Clagses of Claims and Interests

Class 1 (Syndicate Claimg/SocGen Claims), Class 3 [Gen-arnj Unsecured Claimy against ihe Operaling
Dicbiors), Class 4 (Senior Noles Claims and General Unsecured Claims against the Nonoperaiing Debltors} and Class
3 (Conveniencs Claims) are Impaired under, and entitled w vote to aceept or rejoct, the Plan,

2 Naon-Foting Classes of Claims and Interexty-

Claas 2 (Securcd Claims) and Class 7 (Deblor Inleresis) are Unimpaired under the Plan,  Class—&
fhlercompamyClabmss—impared—but—deemed o -sceopl-the-Rlan—Therefors, such Classes are conclusively

presumed o have accepied the Plan,-and the, C lﬂ.ﬁ & {lnwercomuany Chimat 1s Jpipared bud deemed o asgepl (e
PLug, Thz voles of kolders of Claima and Interests in such Classes shallyl] not be soliciled.
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XIV. CONCLUSION
Al Hepring on and ObJecilons Lo Conlirmation
L Confinmarion Hearing

The heading on confirmation of the Plan Ras been scheduled for [«] at [a] am. {prevailing Basiem Hme). Such
hcarng may be adjourned from dme 1o time by anmouncing such adjoumment in open Court, ull without further
nolice 1o parties in interest, and the Plan may be modified by the Debtlors pursuant to Seetionzzglion 1127 of the
Banlaupley Code prior 1o, during, or as a resmll of that hearing, withou! further nolice lo partics in nbcresl

2 Date Set for Filing Objections to Canfirmation of the Plan

The imms by which all chjections 1o confirmation of Lhe Plan must be fled with the Courd and receivad by the pariies
listed in the Confirmation Hearing Motice has been set for [#], at [] p.m. {prevailing Eastern ime). A copy of lhe
Conlimarion Hearing Notice is enclosed with this Disclosure Siatement.

B. Recommiendaton

The Plan provides [or an equitakle and early distribution to creditors of (he Dieblors, preserves the valee of the
business a5 a going concern, &nd proverves the jobs of employees, The Debiors belicve that any allernaiive o
confirmation of the Plan, such as liquidation or anempis by angiher party in interest to file a plan, conld resoli in
significant delays, lilipation, and costs, as well as the loss of jobs by the employess. Moreover, (he Debiors believe
thae their ereditors will receive presier and earlier recoverics under the Plan than those that would be achieved m
liquidation or under an alemative plan. FOR THESE REASONS, THE DEBTORS URGE YOU TO RETURN
YOUR BALLOT ACCEPTING THE PLAN.
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Daled: Apeibfay 5, 2009 Rcespeelfully submitied,
Cruebecor Warld (USA) Inc., on ils own behall and on behalf of each ailiate Debtor

By: faf David MeCarthy

Name: David McCarthy
Title: President



