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RSDB TO ACQUIRE QUEBECOR WORLD'S EUROPEAN PRINTING DIVISION

MAJOR STRATEGIC STEP TOWARDS CREATION OF A LEADING PAN-EUROPEAN PRINTING BUSINESS UNDER THE "ROTO SMEETS QUEBECOR" BRAND

Hilversum, the Netherlands, 7 November 2007

RSDB N.V. ("RSDB") is pleased to announce that it has reached an agreement with Quebecor World Inc. ("Quebecor World") to acquire those companies that comprise Quebecor World's European printing division ("QWE"), creating a leading pan-European printing business that will operate under the "Roto Smeets Quebecor" banner.

In consideration for the acquisition of QWE, RSDB will issue approximately 1.4 million new ordinary shares to Quebecor World, representing a 29.9% stake in the enlarged RSDB group, and will pay approximately €185 million in cash consideration, subject to certain post closing adjustments relating to levels of working capital and indebtedness, of which €35 million will be left outstanding as a subordinated loan from Quebecor World to RSDB.  Based on RSDB's closing share price of €35 per share on 6 November 2007, the total consideration payable by RSDB for QWE amounts to approximately €234 million, subject to post closing adjustments.

In connection with Quebecor World's continuing interest in the enlarged RSDB group, RSDB and Quebecor World have agreed certain corporate governance arrangements that include the right for Quebecor World to nominate two members for appointment to the Supervisory Board of RSDB.  RSDB will be renamed Roto Smeets Quebecor N.V. and will remain listed on Euronext Amsterdam.

The acquisition of QWE by RSDB will more than double the size of RSDB's existing printing business and is expected to create the largest independent European gravure and offset printing business by production capacity in kilotons.

John Caris, CEO of RSDB stated:

"The combination of Quebecor World's European printing business with our existing business will enable us to offer a broader range of printing services and products to our customers.  It will also enable RSDB, through its increased scale and broader footprint throughout Europe, to play an important role in the consolidation of the graphic industry in Europe.  We see a great opportunity to pool the best practices and extensive industry experience of the two businesses and to benefit from an attractive range of potential synergies."

Wes Lucas, President and CEO of Quebecor World stated:

"We believe this merger represents a unique strategic opportunity for our European printing operations to reach a scale to enable long-term growth.  We are pleased that retaining an investment in Roto Smeets Quebecor will enable an upside opportunity, as Quebecor World will help facilitate the consolidation of the European print industry and the creation of the leading printer in Europe, which will serve our customers and employees going forward.  Quebecor World and Roto Smeets Quebecor will also work together in the future to serve global customers."  Mr. Lucas added: "At the same time, the transaction will provide Quebecor World with financial flexibility to make further strategic decisions in our North and Latin American markets."

Description of QWE and its business
QWE, Quebecor World's European printing business, is part of Quebecor World, a printing and communications group listed on the Toronto Stock Exchange and New York Stock Exchange, with substantial North American and Latin American printing businesses.

QWE's printing business currently operates a total of 18 printing and finishing facilities and employ over 4,000 people in Austria, Belgium, Finland, France, Spain, Sweden and the United Kingdom, producing magazines, catalogues, retail colour inserts, direct mail products, books and directories for publishers, retailers and other branded goods companies.

Quebecor World reported revenues for its European segment of US$1,025.4 million (€816.8 million) in 2006 and of US$502.1 million (€377.7 million) in the first half of 2007.

Over the last three years, Quebecor World has implemented a restructuring and retooling program across the group.  In Europe, Quebecor World incurred restructuring costs of US$80.9 million (€57.2 million) in connection with plant closures and headcount reduction in the three year period to the end of 2006.  Over the same period, they also invested US$201.0 million (€142.1 million) in state of the art printing presses and upgrading facilities as part of its retooling program.

Quebecor World has invested in five new printing presses as part of its European retooling program.  Two of these presses were installed and in operation in Austria and the United Kingdom by the end of the third quarter of 2006, two further presses were installed in Belgium and Spain and were operational in January 2007 and a second new press was installed and operational in Belgium in the first quarter of 2007.  Under the terms of the proposed transaction, Quebecor World will complete its European restructuring and retooling program before the end of the year.

Background to and rationale of the acquisition

∑
Enhanced scale and ability to participate in industry consolidation

The acquisition is a major strategic step towards the creation of a leading pan-European printing business under the "Roto Smeets Quebecor" brand.  Based on management's estimates from industry sources, RSDB and QWE believe that the acquisition will create the largest independent European gravure and offset printing business by production capacity in kilotons, active in 11 European countries and employing over 6,300 people.  The combined business will have the operational scale and to lead further consolidation activity in the European printing industry.

For the year ended 31 December 2006, the enlarged RSDB group would have had combined gross annual revenues of approximately €1.3 billion (based on gross revenues in 2006 for RSDB of €531.3 million and for Quebecor World's European segment of US$1,025.4 million (€816.8 million), each as extracted from the RSDB NV and Quebecor World Inc. published annual reports and accounts for 2006, respectively).

∑
Pan-European footprint and improved access to individual domestic 
markets

QWE is complimentary to RSDB's existing Print Productions business, both in terms of customer base and by geographical location.  QWE is active in countries where RSDB does not have production facilities.  The broader footprint of the combined business will allow RSDB to offer its customers a wider range of graphic services throughout Europe.

RSDB currently manages its relationships with customers through local sales offices.  The combination of RSDB's sales team with QWE's broader European sales network is expected to improve the ability to manage customer relationships, to win larger customer contracts and to take advantage of cross-selling opportunities.

∑
Operational synergies

The combined business will be well placed to benefit from a strengthened market position and management have identified a number of areas where they believe operational synergies can be achieved.  Annual pre-tax cost savings of approximately €15 million are expected to be delivered in 2009, increasing to approximately €20 million per year from 2010 onwards.

Impact of the transaction on earnings and dividend policy

RSDB believes that the transaction has the potential to enhance earnings for RSDB's shareholders (this should not be interpreted to mean that the future earnings per RSDB share will necessarily match or exceed historical published earnings per share).

RSDB intends to maintain its current dividend policy for financial years ending 31 December 2007 and 2008.  RSDB's dividend policy is based on a cash payout of 40% of the net result per ordinary share as long as the solvency meets the required minimum of 30%.

In connection with the transaction, RSDB has agreed with Quebecor World that the dividend for the financial year ending 31 December 2007 will not exceed €1.76 per share and RSDB and Quebecor World have agreed that Quebecor World will not be entitled to receive any dividend on the new ordinary shares to be issued to it in connection with the transaction in respect of the financial year ending 31 December 2007.

Corporate governance arrangements and management of Roto Smeets Quebecor

In connection with Quebecor World's continuing interest in the enlarged RSDB group, RSDB and Quebecor World have agreed certain corporate governance arrangements for Roto Smeets Quebecor, including that:

∑
Two out of five members of the Supervisory Board of Roto Smeets Quebecor 
shall be nominated by Quebecor World.  One of Quebecor World's nominees 
shall be nominated Vice-Chairman of the Supervisory Board of Roto Smeets 
Quebecor.

∑
Resolutions of the Supervisory Board of Roto Smeets Quebecor will generally 
be adopted by an absolute majority of three out of five of the votes cast, but 
for a period of four years following closing certain resolutions (including those 
relating to mergers and acquisitions, the issue of new shares and any 
changes to the dividend policy) will require a qualified majority of four out of 
five of the votes cast.

RSDB and Quebecor World have agreed that the existing Management Board of RSDB will remain unchanged, with John Caris as Chief Executive Officer of Roto Smeets Quebecor and Edwin Bouwman as Chief Financial Officer.

The key members of QWE's existing senior management team have indicated their support for the transaction and their continued involvement with Roto Smeets Quebecor.  RSDB believes that their local expertise will be a valuable asset for the combined business and the Management Board of RSDB intends to invite them to join a new European management team for Roto Smeets Quebecor.

Key terms and financing of the acquisition

In consideration for the acquisition of QWE, RSDB will issue approximately 1.4 million new ordinary shares to Quebecor World, representing a 29.9% stake in the enlarged RSDB group, and will pay approximately €185 million in cash consideration, subject to certain post closing adjustments.

Cash consideration of approximately €150 million payable by RSDB on closing will be financed by a new €200 million senior secured debt facility arranged by ING Bank NV and ABN AMRO Bank NV.  The new €200 million senior secured debt facility will replace RSDB's existing debt facility and will provide funding for general corporate purposes.  The balance of €35 million of the cash consideration payable by RSDB will be left outstanding on closing as a subordinated loan from Quebecor World to RSDB, repayable from 2011 onwards.

Based on RSDB's closing share price of €35 per share on 6 November 2007, the total consideration payable by RSDB for QWE amounts to approximately €234 million, subject to certain post closing adjustments.

The acquisition is subject to a number of customary conditions precedent including the approval of RSDB's shareholders and certain regulatory clearances.  The transaction is not subject to the approval of Quebecor World's shareholders.

The Central Works Council of RSDB will be consulted in relation to the financing structure of the transaction.

In the event that the transaction does not complete as a result of a default of one party (other than as a result of a failure to satisfy the customary conditions precedent), the defaulting party is obliged to pay the other party a break-up fee of €15 million.

Quebecor World has given certain customary warranties and indemnities to RSDB in relation to QWE and its business, subject to limitations on the periods of time in which, and the amounts that, RSDB can claim against Quebecor World.  In connection with Quebecor World's continuing interest in the enlarged RSDB group, RSDB has given certain customary warranties and indemnities to Quebecor World in relation to RSDB and its business, subject to limitations on the periods of time in which, and the amounts that, Quebecor World can claim against Roto Smeets Quebecor.

Save with the consent of the Supervisory Board of Roto Smeets Quebecor, Quebecor World has agreed not to dispose of its shareholding in the enlarged RSDB group for a period of six months following closing.  For a further 18 months following the expiry of this period, Quebecor World will consult Roto Smeets Quebecor in relation to any disposal of its shareholding.

RSDB and Quebecor World have agreed certain arrangements for the provision of transitional services in the period from closing until 31 December 2008 in order to ensure the smooth transfer of QWE and its business from Quebecor World to RSDB.

Recommendation of the Supervisory Board and the Management Board

The Supervisory Board and the Management Board of RSDB unanimously support the transaction and are of the opinion that the combination of QWE with RSDB is strategically and financially sound and an attractive proposition for RSDB’s shareholders and other stakeholders.

Further process and indicative timetable

An information memorandum for RSDB's shareholders (the "Information Memorandum"), containing details of the terms and conditions of the acquisition, a summary of the provisions of the transaction implementation agreement, the acquisition agreement, the subordinated loan from Quebecor World and related documents, details of the corporate governance arrangements agreed between RSDB and Quebecor World and further details of the issue of new shares to Quebecor World is expected to be published by RSDB on or around Monday, 26 November 2007.

At the time of publication of the Information Memorandum, RSDB proposes to convene an Extraordinary General Meeting of Shareholders (the "EGM").  The EGM is expected to be held on or around Wednesday, 12 December 2007.  At the EGM, shareholders will be asked to approve the transaction, the issue of new shares to Quebecor World and various amendments to its articles of association that are required to implement the transaction.  Shareholders will also be asked to approve the change of the company's name to Roto Smeets Quebecor N.V.

Subject to approval of the transaction, RSDB proposes in due course to issue a prospectus in connection with the proposed issue of new shares to Quebecor World and the listing of such shares on Euronext Amsterdam (the "Prospectus") that will require the approval of the Financial Markets Authority (Autoriteit Financiële Markten).

Subject to satisfaction or waiver of the various conditions precedent, closing of the transaction is currently expected to take place towards the end of December 2007.

Exchange rates

For the purposes of this announcement, amounts stated in US dollars have been converted into euros on the basis of an exchange rate of:

∑
US$1 to €0.7965 (average rate for 2006) for amounts relating to the year 
ending 31 December 2006;

∑
US$1 to €0.7523 (average rate for H1 2007) for amounts relating to the first 
six months of 2007; and

∑
US$1 to €0.7071 for all other amounts.

Advisers

ING Corporate Finance is acting as financial adviser and Stibbe and Herbert Smith LLP are acting as legal advisers to RSDB.  ABN AMRO Corporate Finance is acting as adviser to the Supervisory Board and will provide RSDB with a fairness opinion on the transaction.

Analyst presentation and press webcast

The press and analysts are invited to a special webcast on www.rsdb.com, to be held at 14:30 hrs CET on 7 November 2007.

Contacts

For further information please contact:

RSDB NV

John Caris

CEO
tel. +31 35 625 8603

Edwin Bouwman
CFO
tel. +31 35 625 8603

* * *

About RSDB NV
RSDB NV (Euronext:RSDB) is a leading European provider of high-value graphic printing services based in Hilversum, the Netherlands.  RSDB's principal business, Print Productions, produces full service gravure and offset printing material, with seven printing facilities in the Netherlands and one printing facility in Hungary, supported by sales offices in seven European countries.  RSDB's Marketing Communications business focuses on marketing communications solutions and customer management processes.

Web address:  www.rsdb.com
About Quebecor World Inc.
Quebecor World Inc. (NYSE:IQW, TSX:IQW) is a world leader in providing high-value, complete marketing and advertising solutions to leading retailers, cataloguers, branded-goods companies and other businesses with marketing and advertising activities, as well as complete, full-service print solutions for publishers.  The company is a market leader in most of its major product categories, which include advertising inserts and circulars, catalogs, direct mail products, magazines, books, directories, digital pre-media, logistics, mail list technologies and other value-added services.  Quebecor World has approximately 27,500 employees working in more than 120 printing and related facilities in the United States, Canada, Argentina, Austria, Belgium, Brazil, Chile, Colombia, Finland, France, India, Mexico, Peru, Spain, Sweden, Switzerland and the United Kingdom.

Web address:  www.quebecorworld.com
The distribution of this announcement may in certain jurisdictions be restricted by law.  RSDB requires persons into whose possession this announcement comes to inform themselves of and observe any such restrictions.  In particular, this announcement may not be sent or distributed to any person in the United States, Canada, Australia or Japan.  RSDB does not accept any legal liability for any violation by any person of any such restrictions.

This announcement does not constitute a prospectus and does not constitute an offer or an invitation to subscribe for or purchase any securities or shares in RSDB.  In connection with the proposed issue of new ordinary shares to Quebecor World and the listing of such new ordinary shares on Euronext Amsterdam, a prospectus relating to RSDB (the "Prospectus") will be prepared in accordance with Article 5:2 of the Financial Supervision Act (Wet op het financieel toezicht) (the "Financial Supervision Act") and, subject to the approval of the Netherlands Authority for the Financial Markets (Autoriteit Financiële Markten) (the "AFM"), will be made available to the public in accordance with the Financial Supervision Act.

The securities to be issued to Quebecor World in connection with the transaction have not been and will not be registered under the US Securities Act of 1933, as amended (the "Securities Act") and may not be offered or sold into the United States unless registered under the Securities Act or an exemption from registration is available.  No offering of securities will be made in the United States.

Certain statements in this announcement constitute forward-looking statements, including statements regarding the RSDB group’s financial position, business strategy, plans and objectives of management for future operations.  These statements, which contain the words believe, expect, anticipate, intends, estimate, forecast, project, will, may, should and similar expressions, reflect management's beliefs and expectations and are subject to risks and uncertainties that may cause actual results to differ materially.  These risks and uncertainties include, among other factors, the achievement of the anticipated levels of profitability, growth, cost and synergy of acquisitions, the timely development and acceptance of new products, the impact of competitive pricing, the ability to obtain necessary regulatory approvals, and the impact of general business and global economic conditions.  These and other factors could adversely affect the outcome and financial effects of the plans and events described herein.  Neither RSDB, nor any of its agents, employees or advisors intend or have any duty or obligation to supplement, amend, update or revise any of the forward-looking statements contained in this announcement.
