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SCHEDULE A

Plan of Arrangement

PLAN OF ARRANGEMENT
UNDER SECTION 192 OF THE
CANADA BUSINESS CORPORATIONS ACT

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Plan of Arrangement, unless there is something in the subject matter or
context inconsistent thetewith, and unless indicated otherwise, where used in this Plan of
Artangement, capitalized terms used but not defined shall have the meanings ascribed
thereto in the Arrangement Agreement and the following terms shall have the following
meanings (and grammatical variations of such terms shall have corresponding meanings):

“Acquirot” means Quad/Graphics, Inc., a corporation organized and
existing under the laws of the State of Wisconsin;

“Acquiror Class A -Common Stock™ means shares of class A common
stock in the capital of Acquiror;

“Acquitot Class B Common Stock™ means shares of class B common
stock in the capital of Acquiror;

“Acguiror Class C Common Stock” means shares of class C common
stock in the capital of Acquitor;

“Acquiror Dividend”™ means the dividend in an aggregate amount equal to
the Specified Amount, payable upon completion of the Arrangement to holders of record
of shares of Acquitor Class A Common Stock, Acquiror Class B Common Stock and
Acquiror Class C Common Stock as of the moment in time immediately prior to the
amalgamation provided for in Section 2.2(3};

“Acquitor Sub 1” means 3243895 Nova Scotia Limited, a limited liability
company organized and existing under the laws of Nova Scotia, and a wholly-owned
subsidiary of Acquiror;

“Acquiror Sub 2” means 3243896 Nova Scotia Limited, a limited liability
company organized and existing under the laws of Nova Scotia, and a wholily-owned
subsidiary of Acquiror Sub 1;
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“Acquiror Sub 3” means 7345933 Canada Inc., a corporation organized
and existing under the laws of Canada, and a wholly-owned subsidiary of Acquiror Sub
2;

“affiliate has the meaning ascribed thereto in National Instrument 45-106
of the Canadian Securities Administrators;

“Amalco” means the corporation to be formed upon the amalgamation of
Acquiror Sub 3 and Company, as provided for in this Plan of Arrangerent;

- “Amalco Common Shares” has the meaning asctibed thereto in Section

“Amalco Convertible Preferred Share Redemption Price” means $8.00
together with an amount equal to the sum of (i) all accrued and unpaid cash dividends
(including accrued and unpaid cash dividends calculated on the amount of unpaid cash
dividends) on such shates plus (ii) all accrued and unpaid cash dividends (including
accrued and unpaid cash dividends calculated on the amount of unpaid cash dividends) in
respect of the Company Preferred Shares, in cach case up to but excluding the Effective
Date;

“Amalco Convertible Preferred Shares” has the meaning ascribed thereto
in Section 2.3;

“Amalco Note” means a promissory note of Amalco in the principal
amount equal to the fait market value of the total number of Amalco Redeemable
Preferred Shares, which shall be convertible at the option of the holder into the same
number of Amalco Common Shares;

“Amalco Note 2™ means a promissory note of Amalco in the principal
amount equal to the amount necessary to (a) repay the Amalco Third Party Debt in full in
accordance with Section 2.2(7), (b) purchase for cancellation all unexercised Company
Warrants in accordance with Section 2.2(9), (¢) redeem all Amalco Convertible Preferred
Shares in accordance with Section 2.2(10), and {(d) make the cash payments in
accordance with the Company RSU Plan and the Company DSU Plan in accordance with
Section 2.2(11);

“Amalco Redeemable Preferred Shares” has the meaning ascribed thereto
in Section 2.3;

“Amalco Third Party Debt” means all the debt of Company (including the
principal amounts and acciued and unpaid interest thereof) outstanding immediately prior
to the Effective Time under the Revolving Credit Agreement and the Term Facility

Agreement, which will be assumed by Amalco in full upon consummation of the
amalgamation provided for in Section 2.2(3);
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“Amalco U.S. Sub” means World Color (USA) Holding Company, a
cotporation organized and existing under the laws of Delaware, which will become a
wholly-owned subsidiary of Amalco upon consummation of the amalgamation provided

for in Section 2.2(3);

“Amalco U.S. Sub 2” means Woild Color (USA) Coip., a cotporation
organized and existing under the laws of Delaware;

“Amalco 1].S. Third Party Debt” means the 10% senior guaranteed notes
due July 15, 2013, issued by Amalco U S. Sub 2 under the Senior Notes Indenture;

“Arrangement” means the proposed arrangement under Section 192 of the
CBCA on the terms and subject to the conditions set out in this Plan of Atrangement,
subject to any amendments or variations thereto made in accordance with the
Arrangement Agreement and the Plan of Arrangement o1 made at the direction of the
Court in the Final Order with the consent of Company and Acquiror, each acting
reasonably;

“Arrangement Agreement” means the arrangement agreement dated as of
January 25, 2010 between Acquiror and Company, including all schedules and exhibits,
as same may be amended, supplemented or restated in accordance with its terms
providing for, among other things, the Arrangement;

“Arrangement Resolution” means the special resolution of the Company
Shareholders and the Company Preferred Shareholders approving the Plan of
Arrangement to be considered at the Company Meeting, substantially in the form and
content of Exhibit A attached to the Arrangement Agreement;

“Articles of Arrangement” means the articles of arrangement of Company
in respect of the Arrangement, to be sent to the Director pursuant to the CBCA afier the
Final Order is made;

“business day” means any day which banks are not required o1 authorized
to ¢lose in the State of New Yoik or the Province of Québec;

“CBCA” means the Canada Business Corpor ations Act;

“Certificate of Arrangement” means the certificate or other confirmation
of filing giving effect to the Arrangement to be issued by the Director pursuant to section
192(7) of the CBCA after the Articles of Arrangement have been filed;

“Charter Documents” means the articles and by-laws and similar
constating documents of Company;

“Code” means the United States Internal Revenue Code of 1986;
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“Company” means World Color Press Inc., a corporation organized and
existing under the laws of Canada;

“Company Circular” means the notice of the Company Meeting and
accompanying management proxy circular, including all schedules, appendices and
exhibits thereto, to be sent to, among others, the Company Shareholders, the Company
Preferred Shareholders and the Company Warrantholders, in connection with the
Company Meeting, as amended, supplemented or otherwise modified from time to time;

“Company Common Shates” means the common shares in the capital of

Company;

“Company DSU Plan” means the Company’s amended and restated
deferred share unit plan dated Sepiember 7, 2009;

“Company DSUs” means the deferred share units issued under the
Company DSU Plan;

“Company Indenture” means the Series [ and Series II Warrant Indenture
dated as of July 21, 2009 between Company and Computetshare Trust Company of
Canada, as Warrant Agent;

“Company Meeting” means the special meeting of Company Shareholders
and Company Pieferred Shaicholders, including any adjournment or postponement
thereof, to be called and held in accordance with the Interim Order to consider the
Arrangement Resolution;

“Company Preferred Shareholders” means the registered holders of
Company Pieferred Shares;

“Company Preferred Shares” means the class A convertible preferred
shares in the capital of Company;

“Company_Rights Agreement” means the Shareholder Rights Plan
Agreement dated as of February 19, 2010 between Company and Computershare Investor
Services Inc., and any other similar agreement entered into by Company prior to the
Effective Date;

“Company RSU Plan” means the Company’s amended and restated
restricted share unit plan dated March 31, 2010;

“Company RSUs” means the 1estricted shaie units issued under the
Company RSU Plan;

“Company Shareholders” means the registered holders of Company
Common Shares;

A-4
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“Company Warrantholders™ means the registered holders of Company

Warrants;

“Company Warrants” means, collectively, the Series T Warrants and the
Series II Warrants created under the Company Indenture;

“Court” means the Superior Court of Québec, Commercial Division;
“Depository” means Computershare Investor Services Inc ;

“Director” means the Director appointed pursuant to Section 260 of the
CBCA;

“Dissent Deadline™ has the meaning ascribed thereto in Section 3.1(1);

“Dissent Rights” has the meaning ascribed thereto in Section 3.1(1);

“Dissenting Shateholder” means a registered holder of Company Common
Shares, other than Escrowed Shares, who has properly and validly dissented in respect of
the Arrangement Resolution in strict compliance with the Dissent Rights, who has not
withdrawn or been deemed to have withdrawn such dissent and who is ultimately
determined to be entitled to be paid the fair value of its Company Common Shares, but
only in respect of the Company Common Shares in respect of which Dissent Rights ate
validly exercised by such registered holder;

“Effective Date” means the date shown on the Certificate of Arrangement;

“Effective Time” means 1:01 a.m. in Montreal, Canada on the Effective
Date, or such other time as may be agreed to in writing by Company and Acquiror priot
to the Effective Date;

“Encumbrance” means any (i) Lien, (i) shareholders’ agreement, voting
trust, proxy, powet of attorney or similar instrument, (iii) right o1 privilege capable,
without action by the issuer of an Equity Interest, of becoming a shareholders’
agreement, voting trust, proxy, power of attorney or other instrument affecting such
Equity Interest and (iv) restriction affecting the ability of any holder of an Equity Interest
to exercise all ownetship rights thereto;

“Equity Interests” means (i) any pattnership interests, (i) any membership
interests o1 units, (iii) any shares of capital stock, (iv) any other intetest or participation
that confers on a person the right to receive a share of the profits and losses of, o1
distribution of assets of, the issuing entity, (v) any subscriptions, calls, warrants, options,
or commitments of any kind or character relating to, or entitling any person to purchase
or otherwise acquire membership interests or units, capital stock, or any other equity
securities, (vi) any securities convertible into or exercisable or exchangeable for
partnership interests, membership interests or units, capital stock, or any other equity
secur ities, (vii) any other interest classified as an equity security of a person, or (viii) any
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restricted share unit, deferred share unit or similar right which is valued on the basis of an
equity secutity of a person;

“Equity Payment Amounts” has the meaning ascribed thereto in the
Arrangement Agreement (and, for the avoidance of any doubt, includes the aggregate
amount of cash described in Section 2.5(3) paid by Amalco);

“Lscrow Agent” means Computershare Trust Company of Canada, in its
capacity as escrow agent under the Escrow Agreement;

_ “Escrow Agreement” means the escrow agreement dated as of July 21,
2009 between Company and Escrow Agent with respect to certain securities of Company,
including the Escrowed Shares;

“Escrowed Shares” means the Company Common Shates held by the
Escrow Agent as of the Dissent Deadline pursuant to the terms of the Escrow Agreement;

“Final Order” means the final order of the Couwt in a form reasonably
acceptable to Company and Acquitor, approving the Arrangement, as such order may be
amended by the Court (with the consent of both Company and Acquirot, which consent
shall not be unreasonably withheld, conditioned or delayed) at any time prior to the
Effective Time o1, if appealed, then, unless such appeal is withdrawn or denied, as
affirmed o1 as amended (provided that any such amendment is reasonably acceptable to
both Company and Acquiror);

“Governmental Fntity” means any supranational, national, provincial,
state, local or foreign government, any instrumentality, subdivision, court, administrative
agency or commission or other authority thereof, or any quasi-governmental or private
body exercising any regulatory, judicial, administiative, taxing, importing or other
governmental or quasi-governmental authority;

“Interim Order” means the interim order of the Court in a form reasonably
acceptable to Company and Acquitot, providing for, among other things, the calling and
holding of the Company Meeting, as the same may be amended by the Court with the
consent of Company and Acquiror, which consent shall not be unreasonably withheld,
conditioned or delayed;

“Law” means any supranational, national, provincial, state or local statute,
law (including commeon law), ordinance, rule or regulation;
g 121

“Letter of Transmittal” means a letter of transmittal to be forwarded or
made available by Company to Company Shareholders, Company Preferred Shareholders
or Company Warrantholders in a form acceptable to Acquitor, acting reasonably, for use
by such Company Shareholders, Company Preferred Shareholders or Company
Warrantholders in connection with the Arrangement as contemplated herein;
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“Liens” means mortgages, liens (statutory or otherwise), security interests,
casements, encroachments, rights-of-way, rights of refusal or encumbrances of any nature
Y. Y
whatsoever;

“Notice of Dissent” means a written notice provided by a registered holder
of Company Common Shares (other than Escrowed Shares) to Company sefting forth
such Company Shareholder’s objection to the Arrangement Resolution and exercise of
Dissent Rights;

“Party” or “Parties” means Acquiror, Acquitor Sub 1, Acquitor Sub 2,
Acquiror Sub 3 and/or Company, as the case may be;

“person” means an individual, a corporation, a partnership, a limited
liability company, an association, a trust ot any other entity or organization, including a
Governmental Entity;

“Plan of Arrangement” means this Plan of Amangement, and any
amendments or variations thereto made in accordance with Section 6.3 of the
Atrangement Agreement or Section 5.2 of this Plan of Arrangement or made at the
direction of the Court in the Final Order with the consent of Company and Acquiroz, each
acting reasonably; and references to “Article” or “Section” mean the specified Article or
Section of this Plan of Arrangement or the Arrangement Agieement as the context
requires;

“Plan of Reorganization” means the plan of compromise and
reorganization under both the Companies’ Creditors Arrangement Act and Chapter 11 of
the US Bankruptcy Code, approved by the creditors of Company on June 22, 2009 and
sanctioned by the Court on Tune 30, 2009, and confitmed by the U.S. Bankruptcy Court
on July 2, 2009; .

“Residual Cash Amount” means $93.333,333, less the Equity Payment

Amounts;

“Revolving Credit Agreement” has the meaning ascribed thereto in the
Arrangement Agreement;

“Senior Notes Indenture” has the meaning ascribed thereto in the
Arrangement Agreement;

“Shate FExchange Ratio” has the meaning ascribed thereto in the
Arrangement Agreement;

“Specified Amount” means (i) $140,000,000 less (i) the aggregate
amount of all distributions (other than tax distributions permiited by the Arrangement
Agreement) that are declared by Acquiror after January 23, 2010 and before the Effective
Date with respect to the Acquiror Class A Common Stock, Acquitor Class B Common
Stock and Acquiror Class C Common Stock;
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“subsidiary” of any person shall mean any corporation or other form of
legal entity (i} an amount of the outstanding voting secutities of which is sufficient to
elect at least a majority of its board of directors o1 other governing body (or, if there are
not such voting securities, 50% or more of the equity interests of which is owned ot
controlled, directly or indirectly, by such person or by one o1 more of its subsidiaries) ox
(ii) with respect to which such person o1 one or moie of its subsidiaries is the genexal
partner or the managing member ot has similar authority;

“Tax Act” means the Income Tax Act {Canada);

“Term Facility _Agreement” has the meaning asctibed thereto in the
Arrangement Agreement;

“TSX means the Toronto Stock Exchange; and
“Warrant Agent” means Computershare Trust Company of Canada.

1.2 Number and Gender

In this Plan of Arrangement, unless the context otherwise requires, words
importing the singular number include the plural and vice versa, and words importing any
gender include all genders.

1.3 Interpretation Not Affected by Headings, etc.

The division of this Plan of Arrangement into Articles, Sections and other parts
and the insertion of headings are for convenience only and shall not affect the
construction or interpretation of this Plan of Artangement.

1.4 Time

Time is of the essence in this Plan of Arrangement All times expressed herein or
in any Letter of Transmittal are local time (Montreal, Canada) unless otherwise stipulated
herein or therein.

1.5 Currency

Unless otherwise stated, all references in this Plan of Arrangement to sums of
money are expressed in, and all payments provided for herein shall be made in United
States dollars.

1.6 Statutory References

Unless otherwise expressly provided herein, any reference in this Plan of
Arrangement to a statute includes all regulations made thereunder, all amendments to
such statute ot regulations in force fiom time to time, and any statute or regulation that
supplements or supersedes such statute or regulations.

A-3
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ARTICLE 2
THE ARRANGEMENT

2.1 Effectiveness

This Plan of Arrangement is made pursuant to, and is subject to the provisions of
and forms part of, the Arrangement Agreement. Subject to the terms of the Arrangement
Agreement, this Plan of Arrangement will become effective at the Effective Time and
will be binding from and after the Effective Time on: (i) Company; (ii) Acquiror; (iii)
Amalco; (iv) Acquiror Sub 1; (v) Acquiror Sub 2; (vi) Acquiror Sub 3; (vii) all registered
holders and all beneficial owners of Company Common Shares, Company Preferred
Shares and Company Wartants; (viii) all registered holders and all beneficial owners of
Company RSUs and Company DSUs; (ix) all holders of Rights under the Company
Rights Agreement; (x) the registrar and tiansfer agent in respect of the Company
Common Shares and the Company Preferred Shares; (xi) the Warrant Agent under the
Company Indenture; (xii) the rights agent under the Company Rights Agreement; (xiii)
the Escrow Agent; (xiv) beneficial owners of, or parties with a contingent right to
receive, Escrowed Shares; and (xv) the Depositoty.

2.2 The Arrangement

Commencing at the Effective Time, the following shall occur, and be deemed to
occur, in the following order, with each step occurting immediately following the
preceding step, without further act or formality:

(1}  notwithstanding the terms of the Company Rights Agreement, the
Company Rights Agreement shall be terminated and all rights issued
pursuant to the Company Rights Agreement shall be cancelled without any
payment in respect thereof;

(2)  cach Company Common Share in tespect of which Dissent Rights have
been validly exercised shall be repurchased and cancelled by Company,
without any further act or formality on its part, in consideration for a debt
claim against Company in an amount determined and payable in
accordance with Article 3, and the name of such holder shall be removed
from the register of Company Shaicholders (in respect of the Company
Common Shares for which Dissent Rights have been validly exercised);

(3) Acquitor Sub 3 and Company shall amalgamate to form Amalco, as more
fully described in Section 2.3;

(4)  Acquiror shall (a) issue shares of Acquiror Class A Common Stock to
Acquiror Sub 1, in a number equal to the Share Exchange Ratio multiplied
by the total number of Amalco Redeemable Preferred Shares, in exchange
for the issuance to Acquiror of common shares of Acquitor Sub 1 with a
fair market value equal to the fait maiket value of such shares of Acquiror
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Class A Common Stock and (b) contribute to Acquirot Sub | the cash
amount, if any, that may be requited by Acquiror Sub 2 to make the cash
payments pursuant to clause (6), in exchange for the issuance to Acquiror
of common shares of Acquiror Sub 1 with a fair matket value equal to
such cash amount;

Acquiror Sub 1 shall (a) transfer its shares of Acquiror Class A Common
Stock acquired pursuant to clause (4) to Acquitor Sub 2 in exchange for
the issuance to Acquiror Sub 1 of common shates of Acquiror Sub 2 with
a fair market value equal to the fair market value of such shares of
Acquitor Class A Common Stock and (b) contribute to Acquitor Sub 2 the
cash amount received pursuant to clause (4), in exchange for the issuance
to Acquiror Sub 1 of common shares of Acquiror Sub 2 with a fair market
value equal to such cash amount;

each Amalco Redeemable Preferred Share shall be acquired by Acquiror
Sub 2 from former holdets of Company Common Shares in exchange fox
(i) the number of shares of Acquiror Class A Common Stock equal to the
Share Exchange Ratio and (ii) a cash payment equal to the quotient
obtained by dividing the Residual Cash Amount by the total number of
Amalco Redeemable Preferred Shares;

(a) Acquiror shall make a loan to Amalco in an amount equal to the
principal amount of Amalco Note 2 and Amalco shall issue Amalco Note
2 to Acquiror, (b) Amalco shall repay the Amalco Third Party Debt in full,
and {¢) Amalco U S. Sub 2 shall furnish, pursuant to section 3.1 of the
Senior Notes Indenture, such redemption notice as may be necessary to
effect, as soon as reasonably practicable (but in no event more than 60
days) after the Effective Time, a tedemption of all the Amalco U S. Third
Party Debt in accordance with section 3.7 of the Senior Notes Indenture;

the Acquiror Dividend shall be declared;

notwithstanding the terms of the Company Indenture, Amalco shall
purchase for cancellation each unexercised Company Wartant without any
act or formality on its part in exchange for the applicable cash payment, if
any, as requited by the Company Indenture, calculated as of the Effective
Date, for each Company Warrant;

each outstanding Amalco Convertible Preferred Share shall be redeemed
by Amalco without any act or formality on its part in exchange for a cash
payment equal to the Amalco Convertible Preferred Share Redemption
Price for each Amalco Convertible Preferred Share;

except as provided in Section 1.2 of the Airangement Agreement, the
Company RSUs and Company DSUs granted and outstanding
immediately prior to the Effective Time, without any further action on
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behalf of the holder thereof shall be disposed of and surtendered by the
holders theteof to Amalco without any act ot formality on its or their part
in exchange for cash payments by Amalco calculated in accordance with
the Company RSU Plan or the Company DSU Plan, as applicable;

(12)  all of the Company RSUs and Company DSUs issued and outstanding
immediately prior to the Effective Time shall thereafter immediately be
cancelled and the Company RSU Plan and the Company DSU Plan shall
be terminated;

(13)  the Amalco Redeemable Preferred Shares held by Acquiror Sub 2 shall be
immediately redeemed by Amalco, without any act or formality on the
part of Acquiror Sub 2 or Amalco, in exchange for the issuance of the
Amalco Note to Acquiror Sub 2;

(14)  the Amalco Note shall be immediately converted by Acquiror Sub 2 into
Amalco Common Shares; and

(15) (a) Amalco shall sell all of the shares of Amalco U.S. Sub and World
Color Iceland ehf, and all of the units of World Color Capital 11, LLC, to
Acquiror in exchange for a cash payment to be agreed between Amalco
and Acquiror, which payment will be subject to certain adjustments after
the Effective Date as agreed between Amalco and Acquiror, and (b)
Amalco shall tepay Amalco Note 2.

2.3 Amalgamation of Acquiror Sub 3 and Company

Pursuant to Section 2.2(3), Acquiror Sub 3 and Company shall amalgamate and
continue as Amalco under the CBCA, with the effect described below unless and until
otherwise determined in the manner required by Law or this Plan of Arrangement, and
the following shall apply:

Name. The name of Amalco shall be World Color Press Inc. / Imprimetie World Color
Inc.

Registered Office. The registered office of Amalco shall be 999 Boulevard de
Maisonneuve West, Suite 11060, Montreal, Québec, H3A 314

Business and Powers. There shall be no restrictions on the business that Amalco may
carry on or on the powers it may exercise.

Authorized Share Capital. Amalco shall be authorized to issue an unlimited number of
common shares designated as “Common Shares” (“Amalco Common Shares”), an
unlimited number of convertible preferred shares designated as “Class A Preferred
Shares” (“Amalco Convertible Preferred Shares”) and an unlimited number of
convertible redeemable preferred shares designated as “Class B Preferred Shares”
(“Amalco Redeemable Preferred Shares™).
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Shares. Each common share of Acquitor Sub 3 shall be converted into one Amalco
Common Share. Fach Company Common Share shall be converted into one Amalco
Redeemable Preferred Share. Fach Company Preferred Share shall be converted into one
Amalco Convertible Preferred Share.

Terms of Shares. The Amalco Common Shares shall have the same terms as the
Company Common Shares. The Amalco Convertible Preferred Shares shall have the
same terms as the Company Preferred Shares except that (i) they shall be convertible into
Amalco Common Shares instead of Company Common Shares and (ii) they shall be
immediately redeemable without prior notice or formality at any time and from time to
time by Amalco. The Amalco Redeemable Preferred Shares shall have the terms set forth
in Schedulg A attached hereto.

Number of Directors. The number of ditectors of Amalco shall not be less than 1 and
not more than 3, and otherwise as the sharcholders of Amalco may from time to time
determine by special resolution or, if empowered to do so by special tesolution, as the
directors of Amalco may from time to time determine.

Initial Directors. The initial directors of Amalco shall be identified by Acquiror prior to
the Effective Time

By-laws. The by-laws of Amalco shall be the same as the by-laws of Acquiror Sub 3.

Stated Capital. The aggregate of the stated capital of the issued and outstanding shares
of Amalco shall be equal to the aggregate of the stated capital of the issued and
outstanding shares of Acquiror Sub 3 and Company immediately prior to their
amalgamation. For greater certainty, (i) the stated capital of the Amalco Common Shares
shall be equal to the stated capital of the common shares of Acquiror Sub 3, (ii) the stated
capital of the Amalco Convertible Preferred Shares shall be equal to the stated capital of
the Company Preferred Shares and (iii) the stated capital of the Amalco Redeemable
Preferred Shares shall be equal to the stated capital of the Company Common Shates.

Effect of Amalgamation. On the Effective Date and at the time specified in Section
2.2(3): (i) the amalgamation of Company and Acquiror Sub 3 and their continuance as
Amalco shall become effective; (ii) the property of each of Company and Acquiror Sub 3
shall continue to be the property of Amalco; (iii) Amalco shall continue to be liable for
the obligations of Company and Acquiror Sub 3; (iv) all existing causes of action, claims
ot liabilities to prosecution with respect to Company and Acquitor Sub 3 shall be
unaffected; (v) all civil, criminal or administrative actions or proceedings pending by or
against Company or Acquiror Sub 3 may be continued to be prosecuted by or against
Amalco; (vi) all convictions against, or rulings, orders or judgments in favour or against,
Company o1 Acquiror Sub 3 may be enforced by or against Amalco; and (vii) the Articles
of Arrangement shall be deemed to be the articles of incorporation of Amalco and the
Certificate of Arrangement shall be deemed to be the certificate of incorporation of
Amalco.
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2.4

Letter of Transmittal

At the time of mailing the Company Circular ot as soon as practicable thereafter,
Company shall forward to each Company Shateholder, Company Preferred Shareholder,
Company Warrantholder and each holder of Company RSUs and Company DSUs at the
addiess of such holder as it appears on the registers maintained by or on behalf’ of
Company in 1espect of such holders, (i) a Letter of Transmittal in the case of each of
Company Shareholders, Company Preferred Sharcholders and Company Warrantholders
and (i) instructions for obtaining delivery of the Company’s payment obligations
pursuant to Section 2.2(11) in the case of the holders of Company RSUs and Company

DSUs.

25

(1

(2)

NY12528:472875 3

Delivery of Shares of Acquiror Class A Common_Stock and Other
Pavments

After the Effective Date, each former Company Shareholder (other than
Dissenting Shareholders) shall be entitled to receive, and the Depository
shall deliver to such holder on receipt by the Depository of a Letter of
Transmittal duly completed and executed in the manner described therein
and accompanied by the certificates evidencing the Amalco Redeemable
Preferred Shares held by such holder (which may be evidenced by
certificates evidencing the Company Common Shares previously held by
such holder), (i) a certificate representing the number of shares of
Acquiror Class A Common Stock such holder has the right to receive
pursuant to this Plan of Armrangement, and (ii) a cash payment in
accordance with Section 2.2(6).

On the Effective Date, Acquitor shall deposit, on behalf of Amalco, the
money required for the payment of the obligations to (i) holders of
Amalco Redeemable Preferred Shares pursuant to Section 2.2(6), (ii)
Company Warrantholders pursuant to Section 2.2(9), and (iii) holders of
Amalco Convertible Preferred Shares putsuant to Section 2.2(10), for the
benefit of and in trust for such holders in special accounts with the
Depository to be paid to or to the otder of the respective former holders
without intetest. Such payment to or to the order of the aforesaid former
holders of Amalco Redeemable Preferred Shares and Amalco Convertible
Preferred Shares shall be made on presentation to the Depository of the
certificates representing the Company Common Shares (in the case of
Amalco Redeemable Preferred Shares) and Company Preferred Shates (in
the case of the Amalco Convertible Preferred Shares) and such other
documents and instruments, if any, as Amalco and/or the Depository may
teasonably 1equire. All such money shall be cash, denominated in United
States dollars in same day funds. Such money shall not be used for any
purpose except as provided in this Plan of Arrangement. As soon as
practicable after the Lffective Time, the Depository shall deliver on bebalf
of Amalco to each holder of Amalco Redeemable Preferred Shares,
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Company Warrantholder and holder of Amalco Convertible Preferred
Shates, as reflected on the books and recotds of the Company, a cheque
(or, if required by applicable laws, a wire transfer) for the amount of cash
such holder is entitled to receive under the Arrangement in accordance
with Section 2.2(6), Section 2.2(9) or Section 2.2(10), as applicable.
Thereafier, Amalco shall be fully discharged from its cash payment
obligations to former holders of Amalco Redeemable Preferred Shares,
Company Warrants and Amalco Convertible Preferred Shares in Section
2.2(6), Section 2.2(9) and Section 2.2(10), respectively, and the rights of
such holders shall be limited to receiving, without interest, from the
Depository their proportionate portion of the money so deposited. Any
interest on such deposit shall belong to Acquiror.

€3] As soon as practicable after the Effective Time, Amalco shall deliver or
cause to be delivered to each holder of Company RSUs and holder of
Company DSUs, as reflected on the books and recotds of the Company,
the amount of cash such holder is entitled to receive under the
Arrangement in accordance with Section 2.2(11). Thereafter, Amalco shall
be fully discharged from its cash payment obligations to former holders of
Company RSUs and Company DSUs in Section 2.2(11), and the 1ights of
such holders shall be limited to receiving, without interest, from Amalco
their proportionate portion of the money so deposited.

2.6 Expiration of Rights

Any certificate or cettificates which immediately prior to the Effective Time
represenied Company Common Shares that were exchanged pursuant to this Plan of
Arrangement for Amalco Redeemable Preferred Shares upon the amalgamation of
Company and Acquitor Sub 3 which in turn were exchanged for shates of Acquiror Class
A Common Stock in accordance with Section 2.2(3) but which have not been
surrendered, together with a Letter of Transmittal, to the Depositoty on or prior to the
third anniversary of the Effective Date shall, subject to applicable law, cease to represent
a claim or interest of any kind or nature as a securityholder of Company or Acquiror. On
such date, the shares of Acquiror Class A Common Stock to which the formet holder of
the certificate or certificates referred to in the preceding sentence was ultimately entitled
shall be deemed to have been surtendered to Acquiror, together with all entitlements to
dividends, distributions and interest thereon held for such former holder. Any amounts
deposited with the Depository for the monies payable to (i) holders of Amalco
Redeemable Preferted Shares pursuant to Section 2.2(6), (ii) Company Warrantholders
pursuant to Section 2.2(9) or (iii) holders of Amalco Convertible Prefetred Shares
pursuant to Section 2.2(10), which remain unclaimed on the date which is three years
from the Effective Date shall be forfeited to Acquitor and paid to ot as directed by
Acquitor and the former holders of Amalco Redeemable Preferred Shares, Company
Wartantholdets or holders of Amalco Convertible Preferred Shares, as applicable, shali
thereafter have no right to receive their entitlement to payments pursuant to Section
2.2(6), Section 2.2(9) or Section 2.2(10), as applicable. Any amounts payable to holders
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of Company RSUs and Company DSUs pwsuant to Section 2.2(11) which remain
unclaimed on the date which is three years from the Effective Date shall be. forfeited to
Amalco and paid to or as directed by Amalco and the former holders of Company RSUs
and Company DSUs, as applicable, shall thereafter have no right to receive theit
entitlement to payments pursuant to Section 2.2(11).

2.7 No Fractional Shares

No fractional shares of Acquiror Class A Common Stock will be issued pursuant
to this Plan of Arrangement. A fiactional interest in a share of Acquiror Class A Common
Stock shall be satisfied by a cash payment (without interest) determined by multiplying
such fraction by an amount equal to (i) the average of the daily high and low sales prices
per share of Company Common Shares on the TSX on the last trading day immediately
preceding the Effective Date divided by (ii) the Share Exchange Ratio

2.8 Transfers Free and Clear

Any transfer of securities pursuant to this Plan of Arrangement shall be fiee and
clear of any Encumbrances.

ARTICLE 3
RIGHTS OF DISSENT

3.1 Dissent Rights

(D Each Company Shareholder may exercise rights of dissent with respect to
its Company Common Shates, other than Escrowed Shares, pursuant to
and in the manner set forth in section 190 of the CBCA as modified by the
Interim Order and this Section 3.1 (the “Dissent Rights”); provided that
notwithstanding (i) Section 190(5) of the CBCA, a Notice of Dissent is
received by Company by no later than 5:00 p.m. (Montreal Time) on the
business day ptior to the date of the Company Meeting, or, if the
Company Meeting is adjoutned or postponed, 5:00 p.m (Montreal Time)
on the business day prior to the date of such adjourned or postponed
Company Meeting (the “Dissent Deadline™).

(2)  Company Shareholders who duly and validly exercise theit Dissent Rights
shall be deemed to have transferred their Company Common Shares,
without any further act or formality on their part, fiee and clear of all
Encumbsances, in accordance with Section 2.2, and such Company
Sharcholders who: (i) are ultimately determined to be entitled to be paid
fair value for theit Company Common Shates shall be entitled to a
payment of cash equal to such fair value, and will not be entitled to any
othet payment or consideration, including shares of Acquiror Class A
Common Stock had such Company Shareholders not exercised their
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Dissent Rights; or (ii} are ultimately determined not to be entitled, for any
reason, to be paid fair value for theit Company Common Shares shall have
participated and shall be deemed to have participated in the Arrangement,
as at the Effective Time, on the same basis as a non-dissenting holder of
Company Common Shares in accordance with Section 2.2,

3) In addition to any other restrictions under Section 190 of the CBCA, none
of the following shall be entitled to exercise Dissent Rights: (i) holders of
Company RSUs and Company DSUs, (ii) Company Preferred
Shareholders, (iif) Company Warrantholders, (iv) the Escrow Agent o1 any
beneficial holders of Escrowed Shares and (v) Company Shareholders
who vote in favour of the Arrangement Resolution.

4 In no case shall Company, Acquiror, Amalco, the Depository, the registrar
and transfer agent in respect of the Company Common Shates ot any other
person be required to recognize a Dissenting Shareholder as a holder of
Company Common Shares after the Effective Time and the name of each
Dissenting Shareholder shall be deleted from the register of Company
Shareholders as at the Effective Time as provided in Article 2.

ARTICLE 4
CERTIFICATES

4.1 Certificates

From and after the Effective Time, until swriendered as contemplated by
Section 2.5, each certificate formerly representing Company Common Shares shall
represent and be deemed, at all times after the Effective Time, to represent only the tight
to receive upon such surrender (i) the applicable shares of Acquiror Class A Common
Stock and (ii) a cash payment in accordance with Section 2.2(6). From and after the
Effective Time, each Company Preferred Shate, Company Warrant, Company RSU or
Company DSU and any evidence thereof shall be deemed, at all times after the Effective
Time, to represent only the right to receive the applicable payments specified in this Plan
of Arrangement.

4,2 Lost Certificates

In the eveni that any certificate which immediately prior to the Effective Time
tepresented one or more outstanding Company Common Shares that was sold and
transferted in accordance with Section 2.2 shall have been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the person claiming such certificate to be lost,
stolen or destroyed, the Depository will (i) issue and deliver to such petson the shares of
Acquiror Class A Common Stock that such person would have been entitled to had such
share certificate not been lost, stolen or destroyed and (ii) pay such person the cash that
such petson would have been entitled to had such share certificate not been lost, stolen o1
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destroyed. When authorizing such issuance and delivery of shares of Acquitor Class A
Common Stock and payment of cash in exchange for any lost, stolen or destroyed
certificate, the person to whom share certificates ate to be issued and delivered and cash
is to be paid shall, at the sole discretion of Acquiror, give a bond satistactory to Acquiror
in such sum as Acquiror may direct or otherwise indemnify the Depository and Acquiror
in a manner satisfactory to each of them against any claim that may be made against the
Depository o1 Acquitor with respect to the certificate alleged to have been lost, stolen ot
destroyed.

ARTICLE 5
GENERAL

5.1 Paramountcy

From and after the Effective Time (i) this Plan of Arrangement shall take
precedence and priority over any and all Company Common Shares, Company Preferred
Shates, Company Warrants, Company RSUs and Company DSUs issued prior to the
Effective Time, (ii) the rights and obligations of the registered holders of Company
Common Shares, Company Preferred Shares, Company Warrants, Company RSUs and
Company DSUs, any trustee or transfer agent therefor in relation thereto, Company,
Acquiror, Acquiror Sub 1, Acquitor Sub 2, Acquiror Sub 3, Amalco, the Escrow Agent,
the Depository, and the Rights Agent under the Company Rights Agreement, shall be
solely as provided for in this Plan of Arrangement, (iii) all actions, causes of action,
claims or proceedings (actual or contingent and whether or not previously asserted) based
on or in any way relating to any Company Common Shates, Company Preferred Shares,
Company Wartants, Company RSUs and Company DSUs shall be deemed to have been
settled, compromised, released and deteimined without liability except as set forth herein,
and (iv) this Plan of Arrangement shall take precedence and ptiotity over the Court’s
orders in respect of the Plan of Reorganization and all other orders of the Court with
respect to Company, the Company Common Shates, the Company Preferied Shares, the
Company Warrants, the Company RSUs or the Company DSUs.

52 Amendment

(1) Subject to Sections 5.2(2) and (4), Company and Acquiror reserve the
right to amend, modify and/or supplement this Plan of Arrangement at any
time and from time to time prior to the Final Order heating, provided that
any such amendment, modification and/or supplement must be contained
in a written document which is (i) agreed to in writing by Company and
Acquiror, (ii) filed with the Court and approved by the Court subject to
such conditions as the Court may impose, and (iii) if so required by the
Court, communicated to Company Shareholders if and in the manner as
required by the Court.
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(2)  Any amendment, modification ot supplement to this Plan of Atrangement
may be proposed by Company at any time prior to or at the Company
Meeting (provided that Acquitor shall have consented thereto in writing),
with or without any priot notice or communication, and if so proposed and
accepted by the persons voting at the Company Meeting (other than as
may be requited under the Interim Order), shall become part of this Plan
of Arrangement for all purposes.

(3)  Any amendment, modification and/or supplement to this Plan of
Arrangement that is approved by the Court following the Company
Meeting shall be effective only if: (i) it is agreed to by each of Company
and Acquiror (in each case acting reasonably); (i} it is filed with the Court
(other than amendments contemplated in Section 5.2(4), which shall not
require such filing), and (iii) if required by the Court, it is consented to by
holders of the Company Common Shares and Company Preferred Shates
voting together as a single class in the manner directed by the Court

(4)  Any amendment, modification and/or supplement to this Plan of
Arrangement may be made by Acquiror unilaterally after the Effective
Date without the approval of the Company Sharcholders or Company
piovided that it concerns a matter which, in the reasonable opinion of
Acquitor, is of an administrative or ministerial nature required to better
give effect to the implementation of this Plan of Airangement and is not
adverse to the financial or economic interests of the former Company
Shareholders, Company Preferred Shareholders, Company Warrantholders
and holders of Company RSUs and Company DSUs.

5.3 Further Assurances

Notwithstanding that the transactions and events set out in this Plan of
Arrangement shall occur and be deemed to have occurred in the order set out herein,
without any further act or formality, each of the parties to the Arrangement Agreement
shall make, do and execute, or cause to be made, done and executed, all such further acts,
deeds, agreements, transfers, assurances, insttuments or documents as may reasonably be
tequired by any of them in order to implement this Plan of Arrangement and to further
document or evidence any of the transactions or events set out herein

5.4 Withholding Rights

Notwithstanding anything in the Anangement Agreement or this Plan of
Arrangement to the contrary, Company, Amalco, the Depository, Acquiror or one ot
more affiliates or subsidiaries of Acquitor (including, for greater certainty, Acquiror Sub
1, Acquiror Sub 2 and Acquiror Sub 3), as the case may be, shall be entitled to deduct
and withhold from any amount otherwise payable pursuant to the Arrangement
Agreement or this Plan of Amangement to any Company Sharcholder, Company
Preferred Shareholder, Company Warrantholder, holder of Company RSUs or Company
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DSUs, holder of Amalco Convettible Preferred Shates, or holder of Amalco Redeemable
Preferred Shares, as the case may be, such amounts as are required to be deducted and
withheld with respect to the making of such payment under the Tax Act, the Code, o1 any
provision of applicable local, state, provincial or foreign tax Law, in each case, as
amended, or the administrative practice of the relevant Governmental Entity
administering such Law. To the extent that amounts are so withheld, such withheld
amounts shall be treated for all purposes of the Arrangement Agreement and this Plan of
Arrangement as having been paid to the former holder of the Company Common Shares,
Company Preferred Shares, Company Warrants, Company RSUs or Company DSUs,
Amalco Convertible Preferred Shates, or Amalco Redeemable Preferred Shares, as the
case may be, in respect of which such deduction and withholding was made, provided
that such withheld amounts are actually remitted to the approptiate taxing authority
within the time required and in accordance with applicable Laws.
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Schedule A - Terms for Amalco Redeemable Preferred Shares

(A) Dividends: To the extent permitted under the Act and before the participation rights of the
holdets of Common Shares but subject to the prior participation rights of the holders of Class A
Preferred Shares, the holders of Class B Preferred Shares shall be entitled to receive dividends if,
as and when declared by the Board, out of the assets and funds of the Corporation propetly
applicable to the payment of dividends in such amounts and payable in such manner as the Board
may from time to time determine.

(B) Notice and Voting: The holders of Class B Preferted Shares shall not be entitled to receive
notice of or to attend meetings of shareholders of the Corporation and shall not be entitled to
vote at such meetings;

(C) Liguidation: In the event of the liquidation, dissolution or winding-up of the Corporation or
other distribution of property of the Corporation among sharcholders for the purpose of winding-
up its affairs, the holders of Class B Preferred Shares shall be entitled to receive fiom the
property of the Corporation a sum equivalent to the aggregate Redemption Amount (as
heteinafter defined) of all the Class B Preferred Shares held by them respectively before any
amount shall be paid or any propetty of the Corporation distributed to the holders of Common
Shares but after all amounts shall be paid by the Corpotation to holders of Class A Preferred
Shares After payment to the holders of Class B Preferred Shares of the amount so payable to
them as above provided they shall not be entitled to share in any further distribution of the
property of the Corporation;

(D) Redemption: The Corporation may, subject to the requirements of the Act, upon the giving
of such notice, if any, and following of such procedures as the Board may determine from time
to time redeem at any time the whole or from time to time any part of the then outstanding Class
B Preferied Shares, either on a pro rata basis or otherwise, on payment of an amount for each
share to be redeemed equal to (i) the fait market value of that number of shares of Acquiror Class
A Common Stock equal to the Share Exchange Ratio plus all declared and unpaid cash dividends
thereon and (ii) the quotient obtained by dividing the Residual Cash Amount by the total number
of Class B Preferred Shares on the date of redemption, the whole constituting and being
hereinafter referred to as the “Redemption Amount”

On or after the date specified for redemption, the Corporation shall pay or cause to be paid to or
to the order of the registered holders of the Class B Preferred Shares to be redeemed the
Redemption Amount thereof on presentation and surtender at the registered office of the
Corporation or any other place designated by the Corporation in the notice of redemption of the
certificates representing the Class B Preferred Shares called for redemption In the akernative,
the Corporation at its sole option may satisfy the portion of the Redemption Amount equal to the
fair market value of that number of shares of Acquiror Class A Common Stock equal to the
Share Exchange Ratio by delivering or artanging for Acquitor or Acquiror Sub 2 to deliver to
tegistered holders of Class B Preferred Shares for each Class B Preferied Shate to be redeemed,
that number of shares of Acquitor Class A Common Stock In addition, in the event that all of
the issued and outstanding Class B Prefetred Shares are held by one holder, the Corporation at its
sole option may satisfy the payment of the aggtegate Redemption Amount for all of the issued
and outstanding Class B Preferred Shares by issuing to the holder a promissory note in the
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principal amount equal to such aggregate Redemption Amount, such promissory note being
convettible at the option of the holder for that number of Common Shares equal to the numbet of
issued and outstanding Class B Preferred Shates prior to their redemption. Such Class B
Preferted Shares shall thereupon be redeemed. If less than all the Class B Preferred Shares
tepresented by any certificate are redeemed, the holder shall be entitled to receive a new
certificate for that number of Class B Preferred Shares represented by the original certificate
which are not redeemed. From and after the date specified for redemption, the holders of the
Class B Preferred Shares called for redemption shall cease to be entitled to dividends and shall
not be entitled to exercise any of the rights of shareholders in respect thereof unless payment of
the Redemption Amount shall not be made upon presentation of certificates in accordance with
the foregoing ptovisions, in which case the rights of the holders shall remain unaffected

(E) Conversion: The Corporation may, upon the giving of such notice, if any, and following of
such procedures as the Board may determine from time to time convert at any time the whole o
from time to time each Class B Preferred Share for a Common Share.

On or after the date specified for conversion, the Corporation shall issue to registered holders of
the Class B Preferred Shares to be converted certificates representing the applicable number of
Common Shares on presentation and surrender at the registered office of the Corporation of the
certificates tepresenting the Class B Preferred Shares being converted. If less than all of the
Class B Preferred Shates represented by any certificate are converted, the holder shall be entitled
to teceive a new certificate for that number of Class B Preferred Shares represented by the
original certificate which are not converted

Hkkkok

“Acquiror Class A Common Stock” means shares of class A common stock in the capital of
Quad/Graphics, Inc.;

“Acquiror Sub 2” means 3243896 Nova Scotia Limited, a limited liability company organized
and existing under the laws of Nova Scotia;

“Arrangement Agreement” means the arrangement agreement made as of January 25, 2010
between Quad/Graphics, Inc. and World Color Press Inc, as it may be amended or modified
from time to time;

“Equity Payment Amounts” has the meaning ascribed thereto in the Arrangement Agreement;

“Residual Cash Amount” means $93,333,333, less the Equity Payment Amounts;

“Share Exchange Ratio” has the meaning asctibed thereto in the Arrangement Agreement
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SCHEDULLE B

1 - Name of Amalgamated Corporation

Wotld Color Press Inc / Imprimerie Wotld Color Inc.

2 - The province or territory in Canada where the registered office is to be situated

Province of Quebec

3 -The classes and any maximum number of shares that the corporation is authorized to
issue

An unlimited number of common shares designated as “Common Shares”, an unlimited number
of convertible preferred shares designated as “Class A Preferred Shares”, and an unlimited
number of convertible redeemable preferred shares designated as “Class B Preferred Shares”.

See attached Schedule C, forming an integral patt of the articles of arrangement.

4 - Restrictions, if any. on share transfers

N/A

5 - Minimum and maximum number of directors

Min : [; Max.: 3

6 - Restrictions on business the corporation may carry on

N/A

7 - Other provisions, if any

N/A
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SCHEDULE C

The rights, privileges, restrictions and conditions attaching to the Common Shares, the Class A
Preferred Shares and the Class B Preferred Shares are as follows:

1. COMMON SHARES

1.1

1:2

[.3

1.4

Voting Rights. The holders of the Common Shares shall be entitled to receive
notice of and to attend and to vote at all meetings of shareholders and shall have
one (1) vote in respect of cach Common Share held at all meetings of
shareholders except for meetings at which only holders of another specified class
ot series of shares of the Corporation are entitled to vote separately as a class ot
series.

Liguidation, Dissolution or Winding-Up. In the cvent of the liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary,
o1 any other distribution of assets or funds of the Corporation among its
shareholders for the purpose of winding up its affaits (a “Liquidation™), the
remaining assets and funds of the Corporation shall, subject to the prior rights and
participation tights of the holders of the Class A Preferred Shares and Class B
Preferred Shares, be divided and paid equally and ratably to the holders of the
Common Shares.

Dividend Rights. To the extent permitted under the Act and subject to the prior
rights and participation rights of the holders of Class A Preferred Shates and
Class B Preferred Shares, the holders of the Common Shares shall be entitled to
receive dividends if, as and when declared by the Board, out of the assets and
funds of the Corporation properly applicable to the payment of dividends in such
amounts and payable in such manner as the Board may fiom time to time
determine. Subject to the priot rights and participation rights of the holders of the
Class A Prefeired Shares and Class B Preferred Shares, the Board may in its sole
discretion declare dividends on the Common Shares to the exclusion of any other
class or series of shares of the Corporation

No Separate Class Vote Notwithstanding paragiaph 176(1)(a) of the Act, the
holders of the Common Shares shall not be entitled to vote separately as a class
on a proposal to amend the Articles to increase the maximum number of Class A
Preferted Shares or Class B Preferred Shares or exercise any dissent or appraisal
rights under the Act in respect thereof.

2, CLASS A PREFERRED SHARES

21
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Voting Rights. Modification of Class A Prefetred Share Provisions and Approval
of Holders of Class A Preferred Shares.

21.1  Voting Rights The holdets of Class A Preferred Shares shall be entitled to
receive notice of and to attend and vote at all meetings of shareholders and
shall vote, except as required by the Atticles or as required under the Act,
together with the holders of Common Shares upon any mattet submitted to



MONIREAL:2863847 10

213

2.

the shareholders for a vote as a single class. At any such meeting of
shareholders, each holder of Class A Preferred Shares shall have that
number of votes per share as is equal to the number of Common Shares
(rounding fractions of a Common Share to the nearcst whole share) into
which each such Class A Prefetred Share held by such holder could be
converied by the holder thereof at the record date for determination of the
shareholders entitled to vote on such matter, o1 if no such record date is
fixed, at the close of business on the day immediately preceding the day
on which notice of the applicable meeting of shareholders is given (such
date, the “Voting Conversion Date”), such votes to be counted iogether
with the Common Shares and not counted separately as a class except
where a separate class or series vote is required by the Articles or the Act,
in which case the holders of Class A Prefeired Shares shall, solely to the
extent requited by the Articles or the Act, vote as a single class, and
separate from the holders of the Common Shares.

For the putposes of this Section 2.1, the number of Common Shares
(rounding fractions of a Common Share to the nearest whole share) into
which each Class A Preferred Share held by a holder could be converted
putsuant to Section 2 5 hereof shall, subject to Section 2.13 hereof, be
determined in accordance with the following conversion rates:

2.11.1 if the Voting Conversion Date falls within the Fixed Class A
Preferred Share Conversion Period, then at the Fixed Class A
Preferred Share Convetsion Rate (assuming, for the purposes of
the Fixed Class A Prefeired Share Conversion Rate, that the
Class A Preferred Share Optional Conversion Date is the
Voting Conversion Date); and

2.1.12 if the Voting Conversion Date falls within the Floating Class A
Preferred Share Conversion Period, then at the Floating Class A
Preferred Share Conversion Rate (assuming, for the purposes of
the Floating Class A Preferred Share Conversion Rate, that the
Class A Preferred Share Optional Conversion Date is the
Voting Conversion Date).

Modification of ClassA Preferred Share Provisions. The rights,
piivileges, restrictions and conditions attaching to the Class A Preferred
Shares may be deleted, varied, modified, amended ot amplified by the
Corporation with, but only with, the prior approval of the holders of the
Class A Preferred Shares as provided for in Subsection 2.1.3 hereof.

Approval of Holders of Class A Preferred Shares. Except for the approvals
referred to in Subsections 2 1 4 and 2.1 5 hereof, any apptoval required to
be given under the Articles or the Act at any time by the holdets of the
Class A Preferred Shares voting as a separate class shall be given by
Special Resolution by the holders of the Class A Preferred Shates voting
separately as a class,
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214 Class A Preferred Share Trigger Event Board Election Rights 1f (A) a

Class A Preferred Share Trigger Event has occurred and is continuing or
(B) the full amount of all Cash Dividends acctued on the Class A
Preferred Shares pursuant to Subsections 2.4 1, 24 2, 2.4.5 and 2 4.6 has
not been paid in full for eight (8) Class A Preferred Share Quarterly
Dividend Periods (irrespective of whether such Class A Preferred Share
Quarterly Dividend Periods are consecutive ot whether such Cash
Dividends are permitted under the Act or are prohibited by the Exit
Facilities), as of the day that is twenty-one (21) days after the holders of
not less than five percent (5%) of the Class A Preferred Shares then issued
and outstanding have delivered to the Corporation a written requisition to
convene a special meeting of the holders of the Class A Preferred Shares
to immediately elect to the Board two (2) additional directors (ihe
“Class A Preferred Shareholders’ Nominee Directors™), the holders of
the Class A Preferred Shares shall have the exclusive right (voting
separately as a class, on an Ordinaty Resolution) to elect such Class A
Preferred Shareholders’ Nominee Ditectors at such special meeting
irrespective of whether such Class A Preferred Share Trigger Event is
continuing after the last day of such 21-day period. Unless such special
meeting is duly convened by the Board, any holder of Class A Preferred
Shares who signed such requisition shall have the 1ight to convene such
special meeting.

Term and Removal of ClassA Preferred Shareholders’ Nominee
Directors. If the Class A Preferred Shareholders’ Nominee Directors are
elected otherwise than at a special meeting of the holders of the Class A
Preferred Shares held to remove or replace any Class A Preferred
Shareholders’ Nominee Director(s) then in office or to fill a vacancy in the
office of a Class A Preferred Shareholders’ Nominee Director, the Class A
Preferred Shareholders” Nominee Ditectors shall be elected for an initial
term expiring at the close of (A) the next ensuing annual meeting of
shareholdets if such Class A Preferred Shareholders’ Nominee Directors
were elected at an annual meeting of shareholders o1 within six (6) months
of the annual meeting of sharcholders held immediately before their
election or (B) the second ensuing annual meeting of shareholders in all
other cases. If (C) a Class A Preferred Share Trigger Event has occurred
and is continuing ot (D) the full amount of all Cash Dividends accrued on
the Class A Preferred Shares pursuant to Subsections 24.1, 24.2, 245
and 2.4.6 has not been paid in full for eight (8) Class A Preferred Share
Quarterly Dividend Periods (irrespective of whether such Class A
Preferred Share Quarterly Dividend Periods are consecutive ot whether
such Cash Dividends are permitted under the Act or are prohibited by the
Exit Facilities), as of the record date for the determination of shareholders
entitled to receive notice of the annual meeting of shareholders at which
the initial terms of such Class A Preferred Sharcholders’ Nominee
Directors shall expire or as of the record date for the determination of
sharcholders entitled to receive notice of any ensuing annual meeting of
shareholders thereafter, the holders of the Class A Preferred Shares shall
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have the exclusive right to vote, separately as a class, on an Ordinary
Resolution to elect to the Board the Class A Prefenned Shareholders’
Nominee Directors to hold office until the close of the next ensuing annual
meeting of sharcholders following the election of such Class A Preferred
Shareholders” Nominee Directors. If the office of a Class A Preferred
Shareholders’ Nominee Director becomes vacant due to resignation, death,
bankruptcy or other lack of qualification under the Act, the remaining
Class A Preferted Sharcholders’ Nominee Director shall have the
exclusive right to appoint another person to fill such vacancy. The Class A
Preferred Sharcholders’ Nominee Directors may only be removed fiom
the Board by an Ordinary Resolution passed at a special meeting of the
holders of the Class A Preferred Shares (voting separately as a class), duly
convened by holders of not less than five percent (5%) of the Class A
Preferred Shares then issued and outstanding.

Amendment of Articles to Increase Number of Directors So long as any
Class A Preferred Shares are issued and outstanding, the minimum
number of directors shall be three (3) directors and, subject to the
immediately following sentence, the maximum number of directors shall
be eleven (11) directors, of which not more than nine (9) directors shall be
elected by the combined vote of the holders of the Common Shares and
the holders of the Class A Preferred Shares voting as a single class; and
the remaining two (2) directors shall be the Class A Preferred
Shareholders” Nominee Ditectors or shall be reserved for the election
thereof in accordance with Subsections 2.1.4 and 2.1.5 hereof The holders
of the Class A Preferred Shares shall have the exclusive right at any time
and from time to time (voting sepatately as a class at the special meeting
referred to in Subsection 2.1.4 hereof) by Special Resolution to amend the
Atrticles to (A) increase the maximum number of directors and/or (B)
authorize the directors to appoint one (1) or more additional directors (not
to exceed one-third (1/3) of the number of directots elected at the previous
annual meeting of shareholders).

Voting On every vote by show of hands or ballot taken at a meeting of
holders of Class A Preferred Shares as a single class, each holder entitled
to vote thereat shall be entitled to one (1) vote for each Class A Preferred
Share held by such holder.

Waiver. Any of the 1ights, powers or preferences of the holders of Class A
Preferred Shares set forth herein may be defeased and waived upon the
approval thereof or affirmative vote thereon given or obtained in
accordance with the provisions of Subsection 2 1 3 hereof.

Quorum. A quorum for a special meeting of the holders of the Class A
Preferred Shares shall consist of the holders (irrespective of the number of
persons actually present at the meeting) present in person or represented
by proxy of not less than forty percent (40%) of the Class A Preferred
Shares entitled to vote at the meeting; if, however, the holders of at least
forty percent (40%) of the Class A Preferred Shares then issued and
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outstanding are not present in person or represented by proxy at such
meeting within thirty (30) minutes after the time for which the special
meeting was convened, the meeting shall be automatically adjourned to a
subsequent date, and a quorum for the adjourned special meeting shall
consist of the holders (irtespective of the number of persons actually
present at the meeting) present in petson or represented by proxy of not
Jess than thirty percent (30%) of the Class A Preferred Shares entitled to
vote at the special meeting A quotum need not be present throughout the
meeting provided that a quorum is present at the opening of the meeting.

2.1.10 By-laws. Except as otherwise provided in Subsections 2.1.3, 2.1 4, 2.1.6,
2.1.7,2.1.9 or 2.1.11 hereof, the formalities to be observed with 1espect to
the convening and conduct of any meetings of holders of Class A
Preferred Shares shall be those from time to time set out in the by-laws of
the Corporation with respect to meetings of shareholders or as otherwise
provided by the Act.

2111 Shareholder Requisition of Meeting. For purposes of requisitioning a
meeting of shareholders pursuant Section 143 of the Act, the holders of
the Class A Preferred Shares shall be deemed to hold that number of
issued shares of the Corporation that carry the right to vote that is the
greater of (A) the number of Class A Preferted Shates held by them and
(B) the numbet of votes that they would have been entitled to cast at any
meeting of sharcholders calculated in accordance with Subsection 211
hereof (assuming, for the purposes of such calculation, that the date of
delivery of such requisition in accordance with Section 143 of the Act is
the Voting Conversion Date)

Liguidation. Dissolution or Winding-Up. In the event of a Liquidation, the holdets
of the Class A Preferred Shares shall be entitled to receive, from and out of the
assets and funds of the Corporation, for each Class A Preferred Share held by
them an amount (such amount constituting and being herein referred to as the
“Class A Preferred Share Liquidation Amount”) equal to the gieater of (A) the
aggregate of (i) the Class A Preferred Share Original Issuance Price, plus (ii) an
amount equal to all Cash Dividends, if any, accrued and unpaid thereon (including
accrued and unpaid Cash Dividends calculated on the amount of any Unpaid Cash
Dividends), up to but excluding the date of distribution and (B) the amount that
such holders would be entitled to receive if all Class A Preferred Shares had been
converted into Common Shares at the applicable Class A Preferred Shate
Conversion Rate as determined in accordance with the next succeeding paragraph.
The full Class A Preferred Share Liquidation Amount shall be paid to the holdets
of the Class A Preferred Shares before any amount shall be paid by the
Corporation or any assets or funds of the Corporation shall be distiibuted to
holders of the Common Shares of the Corporation. If, upon any Liquidation, the
assets or funds available for distribution to the holders of the Class A Preferred
Shares are insufficient to permit the payment to such holders of the full Class A
Preferred Share Liquidation Amount, then the entire assets and funds of the
Cotporation legally available for distribution shall be distributed rateably among
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the holders of the Class A Preferted Shates in proportion to the total Class A
Prefetred Share Liquidation Amount each such holder is otherwise entitled to
teceive. After payment to the holders of the Class A Preferred Shares of the
amounts so payable to them as desctibed in this Section 22, the holders of
Class A Preferred Shares shall not be entitled to share in any further distribution
of the assets or funds of the Corporation.

For the purposes of this Section 2 2, the number of Common Shares (rounding
fractions of a Common Share to the nearest whole shate) into which each Class A
Prefetred Share held by a holder could be converted pursuant to Section 2.3
hereof shall, subject to Section 2.13 hereof, be determined in accordance with the
following conversion rates:

2.2.1 if the initial date of distribution of assets or funds of the Corporation to
sharcholders as part of the Liquidation (the “Initial Date of Ligquidation
Distribution™) falls within the Fixed Class A Preferred Share Conversion
Period, then at the Fixed Class A Preferred Share Conversion Rate
(assuming, for the purposes of the Fixed Class A Preferred Shate
Conversion Rate, that the Class A Preferred Share Optional Conversion
Date is the Initial Date of Liquidation Distribution); and

2722 if the Initial Date of Liquidation Distribution falls within the Floating
Class A Preferred Share Conversion Period, then at the Floating Class A
Prefeired Share Conversion Rate (assuming, for the putposes of the
Floating Class A Preferred Share Conversion Rate, that the Class A
Preferred Share Optional Conversion Date is the Initial Date of
Liquidation Distribution).

Class A Preferred Share Tiigger Event.

231 A“Class A Preferred Share Trigger Event” shall have occurred if:

2.3.1.1  the Corporation fails to pay all Cash Dividends accrued on the
Class A Preferied Shares pursuant to Subsections 24.1, 24 2,
245 and 24.6 over a Class A Preferred Share Quarterly
Dividend Period on the Class A Preferred Share Dividend
Payment Date immediately following such Class A Prefetred
Share Quartetly Dividend Period, whete such payment in full is
both permitted under the Act and not prohibited by the Exit
Facilities (on the terms in effect as of the Original Issuance
Date);

2312 without the consent of the holders of the Class A Preferred
Shates then issued and outstanding given as specified in
Subsection 2.1.3 hereof, the Corporation agrees to (A) an
amendment or modification of the Exit Facilities that (X)
prevents or restricts the Corpotation from paying Cash
Dividends or from redeeming Class A Preferred Shares where
the Cotporation would not have been otherwise prevented or
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restricted, under the terms of the Term Facility Credit
Agreement (on the terms in effect as of the Original Issuance
Date) or the Act, from paying Cash Dividends or redeeming
Class A Preferred Shares in accordance with the Articles or (y)
allows World Colotr (USA) Corp. to redeem, purchase,
repurchase or otherwise retire, either directly or indirectly, any
Notes on a basis other than pro rata with the Class A Preferred
Shares as described in Subsection 2 6.4 hereof, or (B) any
extension of the ABL Maturity Date or the Term Matuiity Date
beyond three (3) years or any refinancing of the Exit Facilities
unless such extended or replacement facilities permit the
Corporation to use at least 50% of Excess Cash Flow plus 50%
of Net Cash Proceeds to pay Cash Dividends and redeem
Class A Preferred Shares on a quarterly basis and otherwise in
accordance with Sections 2 4 and 2.6 hereof;

the Corporation’s Consolidated Leverage Ratio (determined on
a rolling 12-month basis and tested quartterly in accordance with
the Term Facility Credit Agreement (on the terms in effect as of
the Original Issuance Date}) exceeds 3 5:1;

if at any time after the Class A Preferred Shares have been
listed on the facilities of the Stock Exchange, the Corporation
fails to maintain such listing;

the Corporation takes any action without having obtained the
requisite approval of the holders of Class A Preferred Shares as
required to have been obtained under the Articles or the Act,
including the actions contemplated in Sections 2.10 and 2.11
hereof; or

the Corporation breaches or otherwise fails to perform any other
material obligation set forth in the Articles (other than an
obligation to pay Cash Dividends under Subsections 2.4 1,
242,245 ot 246 hereof or a failure to 1edeem any Class A
Preferred Shares under Subsection 2.6.3 o1 Subsection 2.6 4
heteof), which breach or failure to perform remains uncured
thirty (30) days after delivery of notice in writing to the
Corporation of such breach or failure to perform by the holders
of Class A Preferred Shares representing not less than five
percent (5%) of the Class A Preferred Shares then issued and
outstanding.

Notice of Class A Preferred Share Irigger Event. If a Class A Preferred
Share Trigger Event has occurted (irrespective of whether such Class A
Preferred Share Trigger Event is continuing), then the Corporation shall
prompily provide written notice to each of the holders of the Class A
Preferred Shares of such occurrence, which notice shall set out the details
of such Class A Preferred Share Trigger Event (i.e., the type of Class A
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Preferred Share Trigger Event that has occurred) and set out the rights of
the holders of the Class A Preferred Shares under the Articles in respect
thereof

Dividend Rights.

241

242

Preferential Cash Dividends Subject to Subsection 249 hereof, the
holders of the Class A Preferred Shares, in preference and priority to the
holders of the Common Shares, shall be entitled to receive and the
Corporation shall pay thereon, as and when declared by the Board, out of
the assets and funds of the Corporation propetly applicable to the payment
of dividends, cumulative preferential Cash Dividends at the Class A
Preferred Share Dividend Rate in effect fiom time to time calculated on
the Class A Prefetrred Share Original Issuance Price; provided, howevet,
that for any Class A Preferred Share Quaitetly Dividend Period o1 Partial
Class A Preferred Share Quarterly Dividend Period in which a dividend
other than a stock dividend payable solely in Common Shares (or solely in
securities convertible or exercisable into, or evidencing the right to
purchase, Common Shates) is declared on the Common Shares, such Cash
Dividends may be increased for such Class A Preferred Share Quarterly
Dividend Petiod or Partial Class A Preferred Share Quartetly Dividend
Period in accordance with Subsection 2 4 9 hereof. Such Cash Dividends
shall accrue daily as of and from the Original Issuance Date and be
payable by quarterly instalments on each of the Class A Preferred Share
Dividend Payment Dates, except that the first Class A Preferted Share
Dividend Payment Date shall be November 15, 2009, and the Cash
Dividends payable on such date, if declared, on each of the Class A
Preferred Shares for the period commencing on the Original Issuance Date
and ending on Novembet 14, 2009 shall be US$025616513.

Cumulation of Dividends and Additional Dividends Calculated on Unpaid
Dividends. If, on any Class A Preferred Share Dividend Payment Date,
any Cash Dividends accrued through such date pursuant to Subsection
2 4 1 heteof, this Subsection 2.4.2 or Subsections 2.4.5 or-2 4 6 hereof are
not paid in full (“Unpaid Cash Dividends™), then the holders of the
Class A Preferred Shares, in preference and piiority to the holders of the
Common Shares, shall, subject to Subsection 2.4 9 hereof, be entitled to
receive and the Corporation shall pay thereon, as and when declared by
the Board, out of the assets and funds of the Corporation propetly
applicable to the payment of dividends, additional cumulative preferential
Cash Dividends on the Class A Preferred Shares at the Class A Preferred
Share Dividend Rate in effect from time to time calculated on the amount
of such Unpaid Cash Dividends. Such additional Cash Dividends shall
accrue daily as of and from the first day immediately following the last
day of the most recently completed Class A Prefeired Share Quarterly
Dividend Petiod, provided, however, that notwithstanding the foregoing
provisions of this Subsection 2.4.2, for the period fiom the Original
Issuance Date to November 14, 2009 only, such additional Cash
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Dividends shall accrue fiom and after October 1, 2009 on the Cash
Dividends accrued in the period fiom the Original Issuance Date to
September 30, 2009 (and for greater certainty the amount of the additional
Cash Dividends per Class A Preferred Share for the period from October
1, 2009 to November 14, 2009 is included in the US$025616513 amount
referred to in them last sentence of Subsection 2.4.1 hereof). The Unpaid
Cash Dividends, together with the additional Cash Dividends calculated
on such Unpaid Cash Dividends, shall be payable, if declared, on the next
ensuing Class A Preferted Share Dividend Payment Date or sooner at the
discretion of the Board,

Payment of Cash Dividends. The Corporation shall pay ot cause to be paid
any declared Cash Dividends to or to the order of the holders of the
Class A Preferred Shares on the record date for the purposes of
determining holders of Class A Preferred Shares entitled to receive
payment of such Cash Dividends or, if no such record date is fixed, on the
date on which the Board passes the resolution declaring the Cash
Dividends. Such Cash Dividends shall be payable in US$ and will be paid
by mailing or delivering to each such holder of record, on or before a
Class A Prefeired Sharé Dividend Payment Date, a cheque for such Cash
Dividend (less the amount of any tax to be deducted or withheld by the
Corporation in accordance with Section 2.9 hereof) payable to or to the
order of such holder at par at any branch of the Corporation's bankers in
Canada (or, with the written consent of any particular holder of Class A
Preferred Shares, by any other means of delivering immediately available
funds)

Non-Payment of Cash Dividends. 1f all Cash Dividends accrued on the
Class A Preferred Shares pursuant to Subsections 24.1, 242, 24.5 or
246 hereof have not been paid in full for a Class A Preferred Share
Quarterly Dividend Petiod (inespective of whether such Cash Dividends
are permitted under the Act or are prohibited by the Exit Facilitics), the
Class A Preferred Share Dividend Rate for the Class A Preferred Share
Quatterly Dividend Period for which Cash Dividends accrued during such
Class A Preferred Share Quarterly Dividend Petiod were not paid in full
shall be increased by five percent (5%) per annum (i e., from ten percent
(10%) to fifteen percent (15%) per annum) (and for greater certainty if all
Cash Dividends accrued on the Class A Preferred Shares for the period
from the Original Issuance Date to November 14, 2009 pursuant to
Subsections 2.4 1,2.4.2, 245 or 2 4 6 hereof have not been paid in full on
November 15, 2009 (irrespective of whether such Cash Dividends are
permitted under the Act or are prohibited by the Exit Facilities), the
Class A Preferred Share Dividend Rate for such period shall be increased
by five percent (5%) per annum (i.e., fiom ten percent (10%) to fifteen
percent (15%) per annum) and the Unpaid Cash Dividends accrued on the
Class A Preferred Shares for such period shall be increased accordingly
and the amount of dividends accrued on each Class A Preferred Share for
the period from the Original Issuance Date to November 14, 2009
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pursuant to Subsections 2.4.1 and 2 4.2 hereof and this Subsection 2 4.4
shall be US$0.38568662) TLor greater certainty, if, for example, the
Corporation pays no Cash Dividends on the Class A Preferred Share
Dividend Payment Date occurting on May 15 (in circumstances in which
Subsection 2.4.5 hereof does not apply and no Class A Preferred Share
Trigger Event has occurred), then the Class A Preferred Share Dividend
Rate for the Class A Preferted Share Quarterly Dividend Period ended
May 14 shall be three and three-quarters percent (3 75%) for such Class A
Preferred Share Quarteily Dividend Period (which is based on an
annualized rate equal to fifteen percent (15%)). If, on August 15, the
Corporation pays the Cash Dividends acciued during the Class A
Preferred Share Quartetly Dividend Period ended August 14 (including
the additional cumulative preferential Cash Dividends referred to in
Subsection 2.4.2 hereof accrued during such Class A Preferred Share
Quarterly Dividend Period), Subsection 2 4.5 hereof does not apply and no
Class A Preferred Share Trigger Event has occurred, then the Class A
Preferred Share Dividend Rate for the Class A Preferred Share Quarterly
Dividend Period ended August 14 shall be two and one-half percent
(2 5%) (which is based on an annualized rate equal to ten percent (10%)).

Re-Pricing on Failure to Pay Cash Dividends or Redeem Class A
Preferved Shares. In the case of a Re-Pricing Decision, the Class A
Preferred Share Dividend Rate shall be permanently increased by two
percent (2%) per annum in addition to any other increase required
pursuant to Subsections 2.4.4 or 2.4.6 hereof, such two percent (2%)
increase to apply in 1espect of the entire Class A Preferred Share Quarterly
Dividend Period immediately following the Class A Preferred Share
Quarterly Dividend Period in which such Re-Pricing Decision occuts or is
deemed to occur and each successive Class A Preferred Share Quarterly
Dividend Period until redemption of all Class A Preferred Shares

Class A Preferred Share Trigger Events If a Class A Preferred Share
Trigger Event has occutred, the Class A Preferred Share Dividend Rate
shall be increased by two percent (2%) per annum in addition to any other
increase required pursuant to Subsections 2.4.4 and 2.4.5 hereof, such two
percent (2%) inctease to apply in respect of the Class A Preferred Share
Quarterly Dividend Period in which such Class A Preferred Share Trigger
Event occurs, and subject to the immediately following sentence, each
successive Class A Preferred Share Quarterly Dividend Period
notwithstanding that such Class A Preferred Share Trigger Event does not
continue duting the whole or any part of a Class A Pieferred Share
Quarterly Dividend Period The two percent (2%) increase in the Class A
Preferred Share Dividend Rate under this Subsection 2.4 6 shall cease to
apply immediately upon the date on which the Board determines, in good
faith, that no Class A Preferred Share Irigger Event has occurred and is
continuing. The Corporation shall provide written notice to the holders of
the Class A Preferred Shares of any such determination by the Board
promptly after such determination has been made.
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Maximum Dividend Rate In no event shall the Class A Preferred Share
Dividend Rate exceed nineteen percent (19%) per annum

Dividends for Less than a Full Quarter. Except as otherwise provided in
Subsection 24 1 hereof, the amount of any acciued and unpaid Cash
Dividends payable on the Class A Preferred Shares for any Partial Class A
Preferred Share Quatterly Dividend Period (including any accrued and
unpaid Cash Dividends calculated on the amount of any Unpaid Cash
Dividends which were accrued and unpaid at the start of such Partial
Class A Preferred Share Quarterly Dividend Period), as at a specified date
in the event of and in connection with:

2.4.81 a distribution of assets or funds made pursuant to Section 2.2
hereot;

2482 a payment of additional Cash Dividends as a result of an
increase in the Class A Preferred Share Dividend Rate, as
provided for in Subsections 2 4 4, 2 4.5 or 2.4.6 hereof;

2483 aconversion of Class A Preferred Shares into Common Shares
at the option of the holder as provided in Subsection 2.5.1
hereof;

2484 a redemption of Class A Preferied Shares by the Corporation
pursuant to Section 2.6 hereof; or

2485 an accrual or payment of Cash Dividends if the Original
Issuance Date is on or after July 21, 2009,

shall be determined as the sum of the amounts obtained for each day in the
Partial Class A Preferted Share Quarterly Dividend Period when (A) the
amount of the Class A Preferred Share Original Issuance Price plus the
amount of the Unpaid Cash Dividends at the start of such Partial Class A
Preferred Share Quarterly Dividend Period is multiplied by (B) the
Class A Preferred Share Dividend Rate in effect on such day and divided
by (C) 365.

Participating Feature. If, in any Class A Preferred Share Quarterly
Dividend Period or Partial Class A Preferred Share Quarterly Dividend
Period, a dividend other than a stock dividend payable solely in Common
Shares (or solely in securities convertible or exeicisable into, or
evidencing the right to purchase, Common Shares) is declared on the
Common Shares, the holders of the Class A Preferred Shares, in
preference and priority to the holders of the Common Shares, shall be
entitled to receive and the Corporation shall pay thereon, as and when
declared by the Board (but no later than the payment date for the dividend
on the Common Shares), out of the moneys of the Corporation properly
applicable to the payment of dividends, for each Class A Preferred Share
held, the greater of (A) the cumulative amount of all unpaid Cash
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Dividends and all preferential Cash Dividends accrued at the Class A
Preferred Share Dividend Rate for such Class A Prefeired Share Quarterly
Dividend Period or Partial Class A Preferted Share Quarterly Dividend
Period in respect of such Class A Prefeired Share, as set out in
Subsections 24.1, 242, 24.4, 245 and 2.4.6 hereof and (B) the US$
Equivalent of the dividends (if any) that such holder would be entitled to
receive if such Class A Preferred Share had been converted into Common
Shares on the record date for determining the holders of Common Shares
entitled to participate in the payment of such dividend o1, if no such record
date is fixed, on the date on which the Board passes the resolution
declaring such dividend.

For the purposes of this Subsection 2 4.9, the number of Common Shares
(rounding fractions of a Common Share to the nearest whole share) into
which each Class A Preferred Share held by a holder could be converted
pursuant to Section 2.5 hereof shall, subject to Section 2.13 hereof, be
determined in accordance with the following conversion rates:

2491 if the record date for determining the holders of Common
Shares entitled to participate in the payment of such dividend
ot, if no such record date is fixed, the date on which the Board
passes the resolution declating such dividend falls within the
Fixed Class A Preferred Share Conversion Period, then at the
Fixed Class A Preferred Share Conversion Rate (assuming, for
the purposes of the Fixed Class A Preferred Share Conversion
Rate, that the Class A Prefeired Share Optional Conversion
Date is such record date or such date on which the Board passes
such resolution, as the case may be, under this Subsection 2.4.9;
and

2492 if the record date for determining the holders of Common
Shares entitled to participate in the payment of such dividend
or, if no such tecord date is fixed, the date on which the Board
passes the resolution declaring such dividend falls within the
Floating Class A Preferred Share Conversion Period, then at the
Floating Class A Preferred Share Conversion Rate (assuming,
for the purposes of the Floating Class A Preferred Share
Conversion Rate, that the Class A Preferred Share Optional
Conversion Date is such record date or such date on which the
Board passes such resolution, as the case may be, under this
Subsection 2.4.9.

2410 Exhaustive Statement The holders of the Class A Preferred Shares shall

not be entitled, as such, to any dividends other than or in excess of the
cumulative preferential dividend rights and participating dividend rights
provided for in this Section 2 4
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Conversion at Option of Holder

2511

2512

A holder of Class A Preferred Shares may at its option elect, at
any time and fiom time to time, to convert into Common Shares
all or part of the Class A Preferred Shares held by such holder
by delivery to the Corporation of a written notice (a “Class A
Preferred Share Optional Conversion Notice”) (the form of
which notice shall be reproduced on the certificate(s)
representing the Class A Preferred Shares); provided, however,
that any election to convert part only of the Class A Preferred
Shares held by a holder must be for not less than the Minimum
Conversion Number Each Class A Preferred Share will be
convertible at the option of the holder at any time effective on a
Class A Preferred Share Optional Conversion Date into that
number of fully paid and non-assessable Common Shares of the
Corporation at the following applicable conversion rates:

251.1.1 if the Class A Preferred Share Optional Conversion
Notice is delivered to the Corporation during the
Fixed Class A Preferred Shate Conversion Period,
at the Fixed Class A Preferred Share Conversion
Rate; and

25112 if the Class A Preferred Shate Optional Conversion
Notice is delivered to the Corporation during the
Floating Class A Preferred Share Conversion
Period, at the Floating Class A Pieferred Share
Conversion Rate

A holder of Class A Preferred Shares shall deliver to the
transfer agent for the Class A Preferred Shates on or before the
applicable Class A Preferred Share Optional Conversion Date
the certificate(s) representing the Class A Prefetred Shates to be
converted. Furthermote, the Class A Preferred Share Optional
Conversion Notice shall be signed by the holder of the Class A
Prefeired Shares to be converted, or such holder’s duly
authorized attorney, and shall specify the number of Class A
Preferred Shares which the holder thereof desires to have
converted into Common Shares. If less than all the Class A
Preferred Shares represented by surrendered certificate(s)
accompanying any such election are to be converted, the
Corporation shall issue and deliver or cause to be delivered, at
the expense of the Corporation, a new certificate representing
the Class A Preferred Shares comprised in the certificate(s)
surtendered as aforesaid which are not to be converted.
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As promptly as practicable after the Class A Preferred Share
Optional Conversion Date, the Corporation shall issue and
deliver or cause to be delivered, at the expense of the
Corporation, a new certificate for the number of Common
Shates resulting from such conversion in the name of and to the
holder of the Class A Preferred Shares so converted or, subject
to compliance with any applicable law relating to the collection
of taxes, in the name of and to such other Person as such holder
may direct in writing satisfactory to the transfer agent of the
Corporation in form and execution.

The Corporation shall deliver o1 cause to be delivered any
cheque required by Subsection 2.7.2 hereof along with the
certificate for the Common Shares deliverable in accordance
with the foregoing. The holder of Class A Prefetred Shares to
be converted as provided in this Subsection 2.5.1 (or any
Petson in whose name or names any such holder of Class A
Preferred Shates shall have directed certificates representing
Common Shares to be issued as provided in this Subsection
2.5.1.2) shall be deemed to have become a holder of Common
Shares of record on and as of the Class A Preferred Share
Optional Conversion Date. From and after the Class A
Preferred Share Optional Conversion Date, the Class A
Preferred Shares in respect of which such conversion rights
shall have been exercised and which are to be converted into
Common Shares as provided in this Subsection 2 5.1.2 shall be
deemed to be converted and the holders thereof shall cease to
be entitled to Cash Dividends on such Class A Preferred Shares
and shall not be entitled to exercise any of the other rights of
holders in tespect thereof, unless the issuance and delivery of
the Common Shares and any payment to which such holders are
entitled shall not be duly made by the Corporation, in which
case the rights of such holders shall remain unaffected until the
Common Shares shall have been delivered and any payment
owing shall have been made in full. For the purpeses of this
Subsection 2.5.1.2, the definitive date of conversion shall be the
Class A Preferred Share Optional Conversion Date, unless the
issuance and delivery of the Common Shares and any payment
to which such holdets are entitled shall not be duly made by the
Corporation, in which event the definitive date of conversion
shall be the later date on which the Common Shares shall have
been delivered and any payment owing shall have been made in
full.

2.6 Redemption and Cash Sweep.

2.6.1 Redemption by Corporation Subject to Section 2 2 hereof and Subsection
2.6.2 hereof, the Corporation may, to the extent permitted under the Act,

MONTREAL:2863847 10
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immediately, and without prior notice or formality, redeem at any time
and from time to time all or any numbet of the Class A Preferred Shares
then issued and outstanding on payment in cash for each Class A Preferred
Share to be redeemed of the Class A Preferred Share Redemption Price.
The procedure for the Corporation to redeem Class A Preferred Shares is
set out in Subsection 2.6 2 hereof The Corporation shall have the right to
redeem Class A Preferred Shares pursuant to this Subsection 2 6.1,

Redemption Procedure.

2621

2622

On each date on which Class A Preferred Shares are redeemed,
the Corporation shall pay or cause to be paid to or to the order
of the holdet of the Class A Preferred Shares to be redeemed the
Class A Preferred Share Redemption Price payable for such
redeemed Class A Preferred Shares on presentation and
surtender at the registered office of the Corporation or any other
place in Canada designated by the Corporation of certificate(s)
representing such Class A Preferred Shares to be redeemed.
Such payment shall be made by cheque payable in US$ at par at
any branch of the Corporation’s bankers in Canada (or, with the
written consent of any particular holder, by any other means of
delivering immediately available funds). From and after such
redemption of Class A Preferred Shares, the holders of the
Class A Preferred Shares to be redecmed shall cease to be
entitled to Cash Dividends on such Class A Preferred Shares
and shall not be entitied to exercise any of the other rights of
holders in respect thereof, unless the amount payable on
redemption of such Class A Preferred Shares is not paid in full
upon presentation and surrendet of the certificates for such
Class A Preferted Shares in accordance herewith, in which case
the rights of such holders shall remain unaffected until payment
in full shall have been made. For the puiposes of this
Subsection 2.6.2 1, the definitive date of redemption of Class A
Preferred Shates to be redeemed shall be deemed to be the date
determined by the Corporation for the redemption of such
Class A Preferred Shares, unless the amount payable on
redemption of such Class A Preferred Shares is not paid in full
upon the date so determined A deposit made by the
Corporation in accordance with Subsection 2.6.2.2 shall be
deemed to be a payment complying with this Subsection
2621,

The Corporation shall have the right at any time after the
determination of a redemption date relating to any Class A
Preferred Shates to deposit the amount payable on redemption
of the Class A Preferred Shares to be redeemed, or of such of
the Class A Preferred Shares represented by certificates that
have not at the date of such deposit been surrendered by the
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holders thereof in connection with such redemption, in a special
trust account in any chartered bank or trust company in Canada
designated by the Cotporation in respect of which such deposit
is made to be paid without interest to ot to the order of the
respective holders of such Class A Prefeired Shares, upon
presentation and surrender to such bank or trust company of the
certificate(s) representing such Class A Preferred Shares. The
rights of the holders of Class A Preferred Shares in respect of
which such deposit shall have been made shall be limited to
receiving, without interest, their proportionate part of the total
amount so deposited against presentation and surrender of the
certificate(s) representing their respective Class A Preferted
Shares. Any interest eatned on any such deposit shall belong to
the Corporation. A deposit made in accordance with this
Subsection 2.6.2.2 shall be deemed to be a payment in full upon
the redemption date determined by the Corporation for the
purposes of Subsection 2.6.2.1

If less than all of the Class A Preferred Shares ate to be
redeemed, the shates to be redeemed will be redeemed on a pro
tata basis, disregarding fractions. If less than all of the Class A
Preferted Shares represented by any surrendered certificate are
redeemed, a new certificate representing the balance of such
Class A Preferred Shares shall be promptly issued at the
expense of the Corporation.

Cash Sweep.

2631

2632

The Board shall, on ot before each Class A Preterred Share
Dividend Payment Date, make a determination in good faith as
to what extent, pursuant to the terms of the Exit Facilities, the
Coiporation had, as at the last day of its most recently
completed fiscal quarter, any Excess Cash Available for
Redemption and to what extent, if any, the Corporation is
permitted under the Act to redeem any Class A Prefetred
Shares.

If and to the extent that the Board has detetmined that the
Corporation had, as at the last day of its most recently
completed fiscal quarter, Excess Cash Available for
Redemption which is more than five million USS$
(US$5,000,000) and is permitted under the Act to iredeem
Class A Preferred Shares, then the Corporation shall, within ten
{10) Business Days thereof, either (A) deliver a written notice
of the amount of Excess Cash Available for Redemption to fund
redemptions of Class A Preferred Shares pursuant to this
Subsection 2.6.3 to each of the holders of the Class A Preferred
Shates (which notice shall set out the rights of the holders of the
Class A Preferred Shares under this Subsection 2.63 and
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designate the tegistered office of the Corporation or any other
place in Canada as the place for delivery of retraction notices
and share certificate(s) by the holders of Class A Preferred
Shares under this Subsection 2 6.3) or (B) be deemed to have
made a Re-Pricing Decision.

Each holder of Class A Prefeired Shares may, at its option
exercised at any time within thirty (30) days from delivery of
the notice by the Corporation referred to in Subsection 263.2
hereof and in the manner provided in Subsection 2.6.3.5 hereof,
require the Corporation, to the extent permitted under the Act,
to redeem all or part of the Class A Preferred Shares held by
such holder upon payment for each Class A Preferred Share to
be redeemed of the Class A Preferred Share Redemption Price
(which shall be treated as accruing to, but not including, the
date of such redemption).

If the Excess Cash Available for Redemption is insufficient to
redeem all of the Class A Preferred Shares requested to be
redeemed, then the shares requested to be redeemed will be
redeemed on a pro rata basis, disregarding fractions, to the
extent permitted by the Excess Cash Available for Redemption.

In the case of a redemption of Class A Preferred Shares under
the provisions of this Section 2.6.3, the holder thereof shall
surrender the certificate(s) representing such Class A Preferred
Shares to the registered office of the Corporation (or the other
place in Canada designated by the Cotporation as the place for
delivery of retraction notices and share certificates in the
Corporation’s notice referred to in Subsection 2.6 3 2 hereot),
accompanied by a notice in wiiting (a “Class A Preferred
Share Retraction Notice™) signed by such holder requiring the
Corporation to redeem all or a specified number of the Class A
Pieferred Shares represented thereby. Not later than forty-five
(45) days following the notice referred to in Subsection 2.6.3 2
hereof, the Corporation shall pay or cause to be paid to or to the
order of each holder of the Class A Preferred Shates to be
redeemed the Class A Preferred Share Redemption Price
thereof. Such payment shall be made by cheque payable in US$
at pat at any branch of the Corporation’s bankers in Canada (o1,
with the written consent of any particular holder, by any other
means of delivering immediately available funds) From and
after such redemption date, the holders of the Class A Preferred
Shates to be redeemed shall cease to be entitled to Cash
Dividends on such Class A Preferred Shares and shall not be
entitled to exercise any of the other rights of holders in respect
thereof, unless the amount payable on redemption of such
Class A Preferred Shares is not paid in full upon presentation
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and suirender of the certificate(s) for such Class A Preferred
Shares in accordance herewith, in which case the rights of such
holders shall remain unaffected until payment in full shall have
been made For the purposes of this Subsection 2 6.3.5, the
definitive date of redemption of Class A Preferred Shares shall
be deemed to be the date determined by the Corporation, unless
the amount payable on redemption of such Class A Preferred
Shares is not paid in full upon presentation and sutrender of the
cettificate(s) for such Class A Preferred Shares in accordance
herewith, in which event the definitive date of redemption shall
be the later date on which payment in full is made. If only a part
of the Class A Preferred Shares 1eptesented by any surrendered
certificate is redeemed, a new certificate representing the
balance of such Class A Preferred Shares shall be promptly
issued at the expense of the Corporation.

264 Redemption of Notes Giving Rise fo Offer to Redeem.

2641

2642

If Wotld Color (USA) Coip. proposes or is required to redeem,
purchase, repurchase or otherwise retire, either directly or
indirectly through the Corporation or any subsidiary thereof,
any of the Notes issued under the Note Indenture in advance of
the Note Maturity Date, then, to the extent that the Corporation
is permitted under the Act and the Exit Facilities to redeem
Class A Preferred Shares, the Corporation shall offer to redeem
concurrently with such redemption, purchase, repurchase or
retirement of Notes that number of the Class A Preferred Shares
such that the aggregate Class A Preferred Share Redemption
Price to be paid upon redemption of such Class A Preferied
Shares is at least equal to the Pro Rata Multiple of the aggregate
redemption price to be paid for such Notes (the “Pro Rata
Redemption Amount™).

In this regard, the Corporation shall deliver, within thirty (30)
days ptior to the proposed or required date of redemption,
purchase, repurchase or retirement of the Notes, a written notice
of the calculation of the Pro Rata Redemption Amount and the
amount that is permitted by the Act and the Exit Facilities to
fund redemptions of Class A Preferred Shares pursuant to this
Subsection 2 6 4 to each of the holders of the Class A Preferred
Shares (which notice shall set out the rights of the holders of the
Class A Preferred Shares under this Subsection 2 6.4 and
designate the 1egistered office of the Corporation or any other
place in Canada as the place for delivery of retiaction notices
and share certificate(s) by the holders of Class A Preferred
Shares under this Subsection 2.64). To the extent that the
Corporation is at any time prohibited under the Act or the Exit
Facilities from redeeming Class A Prefetred Shares for an
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aggregate redemption price equal to the Pro Rata Redemption
Amount as aforesaid, the Corporation shall be deemed to have
made a Re-Pricing Decision. As soon as, following a
redemption, purchase, 1epuichase or retirement of the Notes
described in Subsection 2.6.4.1 hereof, the Corporation is no
longer prohibited under the Act and the Exit Facilities from
redeeming Class A Preferred Shares for an aggregate
redemption price up to the Pro Rata Redemption Amount, then
the Corporation shall offer to redeem the Class A Preferred
Shares in accordance with this Subsection 2 6 4 with, for this
putpose, the notice refeired to in the first sentence of this
Section 2642 being delivered within thirty (30) days
following such time

Each holdet of Class A Preferred Shares may, at its option
exercised at any time within thirty (30) days fiom delivery of
the notice by the Corporation referred to in Subsection 2.6.4.2
hereof and in the manner provided in Subsection 2.6 4 5 hereof,
require the Corpotation, to the extent permitted under the Act,
to redeem all or part of the Class A Preferred Shares held by
such holder upon payment for each Class A Preferred Share to
be redeemed of the Class A Preferred Shate Redemption Price
(which shall be treated as accruing to, but not including, the
date of such redemption).

If the amount that is permitted by the Act and the Exit Facilities
to fund redemptions of Class A Prefetred Shares under this
Subsection 2.6 4 is insufficient to redeem all of the Class A
Preferred Shares requested to be redeemed, then such Class A
Preferred Shares requested to be redeemed will be redeemed on
a pro rata basis, disregarding fiactions, to the extent permitted
by such amount.

In the case of a redemption of Class A Preferred Shares under
the provisions of this Section 2 6 4, the holder thercof shall
surrender the certificate(s) representing such Class A Preferred
Shares to the registered office of the Corporation (o1 the other
place in Canada designated by the Corpotation as the place for
delivery of retraction notices and share certificates in the
Corporation’s notice referred to in Subsection 2.6.42 hereof),
accompanied by a Class A Preferred Share Retraction Notice
signed by such holder requiring the Corporation to redeem all ot
a specified number of the Class A Preferred Shares represented
thereby Not later than forty-five (45) days following the notice
referred to in Subsection 2.6.4.2 hereof, the Corporation shall
pay or cause to be paid to or to the order of each holder of the
Class A Preferred Shares to be redeemed the Class A Preferred
Share Redemption Price theteof Such payment shall be made
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by cheque payable in US$ at par at any branch of the
Corporation’s bankets in Canada (or, with the written consent
of any particular holder, by any other means of delivering
immediately available funds). From and after such redemption
date, the holders of the Class A Preferred Shares to be redeemed
shall ccase to be entitled to Cash Dividends on such Class A
Preferred Shares and shall not be entitled to exercise any of the
other rights of holders in respect thereof, unless the amount
payable on redemption of such Class A Preferred Shares is not
paid in full upon presentation and surrender of the certificate(s)
for such Class A Prefetred Shares in accordance herewith, in
which case the rights of such holders shall remain unaffected
until payment in full shall have been made. For the purposes of
this Subsection 2.6 4.5, the definitive date of redemption of
Class A Preferred Shares shall be deemed to be date determined
by the Corporation, unless the amount payable on redemption of
such Class A Preferred Shares is not paid in full upon
presentation and surrender of the certificate(s) for such Class A
Pieferred Shares in accordance herewith, in which event the
definitive date of redemption shall be the later date on which
payment in full is made If only a part of the Class A Preferred
Shares represented by any surrendered certificate is redeemed, a
new certificate representing the balance of such Class A
Preferred Shares shall be promptly issued at the expense of the
Corporation.

Unclaimed Redemption Proceeds Redemption moneys (including moneys
held on deposit as provided in Subsection 26.2.2 hereof) that are
represented by a cheque that has not been duly presented for payment
within, or that otherwise remain unclaimed for, a period of six (6) years
from the date fixed for redemption of the applicable Class A Preferred
Shares shall, unless applicable law otherwise provides, be unconditionally,
irrevocably and forever forfeited to the Corporation.

No Fractional Paymenis or Share Issuances

271

272

Cash Dividends. Cash Dividends paid on the Class A Preferred Shares
shall be rounded down to the nearest whole number of cents to avoid
payments of a fraction of a cent.

Conversions Common Shares issuable upon any conversion of Class A
Preferred Shares into Common Shares in accordance with Section 2.5
hereof shall be rounded down to the nearest whole number of Common
Shares and, in lieu of such fiactional Common Shares otherwise issuable
upon conversion, the Corporation shall pay the holder of Class A Preferred
Shares with the fiactional entitlement a cash payment equal to the relevant
fraction of a Common Share multiplied by (x) if the Class A Preferred
Shate Optional Conversion Notice was delivered during the Fixed Class A
Preferred Share Conversion Period, the Common Shate Original Issuance
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Price (as adjusted in accordance with Section 2.1.3 hereof) or (v) if the
Class A Preferred Share Optional Conversion Notice was deliveted during
the Floating Class A Preferred Share Conversion Period, the Current
Market Price of one (1) Common Share on the relevant Class A Preferred
Share Optional Conversion Date

Authorized Capital. Any Class A Preferred Shares that ate redeemed or converted
in accordance with the Articles shall be retired and cancelled immediately upon
such redemption or conversion, and such Class A Preferred Shares shall not be
reissued by the Corporation or restored to the status of authorized but unissued
Class A Preferred Shares in the capital of the Corporation. The Corporation shall
not, after the Original Issuance Date, issue, sell o1 exchange any further Class A
Preferred Shares or any securities convertible or exchangeable into, or evidencing
the right to purchase, any Class A Preferred Shares.

Tax Matters. Notwithstanding any other provision of the Atticles, the Corporation
may deduct or withhold from any payment, dividend, distribution, issuance or
delivery to be made pursuant to the Atticles any amounts required by law to be
deducted or withheld from any such payment, dividend, distribution, issuance or
delivery and will remit such amounts to the relevant tax authority as required.
Each holder of Class A Preferred Shaies will be responsible for all income taxes
of such holder in respect of any payment, dividend, distribution, issuance or
delivery made or credited to it pursuant to the Articles.

Protective Provisions. For so long as any of the Class A Preferred Shares are
issued and outstanding, the Corporation will not at any time:

2101 allow the Articles to be amended to (A) change the maximum number of
Class A Preferred Shares that the Corporation is authorized to issue or (B)
create any new class or series of shares having rights or privileges equal or
superior to the Class A Preferred Shares;

2.10.2 sell, lease o1 exchange, ot permit the sale, lease or exchange of, the assets
of the Corporation or any subsidiary thereof that, on a consolidated basis
in the Corporation’s last completed fiscal year, accounted for more than
fifty per cent (50%) of the Corporation’s consolidated (A) revenues in that
year, (B) EBITDAR in that year or (C) assets at the end of that fiscal year;

2103 agree to an amendment, modification or replacement of the Note Indenture
ot the Notes that (A) increases the 1ate of Cash Interest or other
compensation thereunder to the holders of the Notes or (B) otherwise
prevents or restricts the Corporation from paying Cash Dividends or from
redeeming Class A Preferred Shares whete such payment or redemption
would be permitted to be made under the terms of the Term Facility Credit
Agreement (on the terms in effect as of the Original Issuance Date); or

2104 enter into any agreement fot, or commit to, or consent to, any of the
foregoing, unless:
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2.10.4.1 inthe case where Subsection 2 10 2 hereof applies, all Net Cash
Proceeds from such sale, lease or exchange are included in
Excess Cash Available for Redemption and the Corporation,
after making all mandatory repayments at that time due or
owing under the Exit Facilities, applies the balance of such
Excess Cash Available for Redemption in accordance with
Subsection 2.63 hereof. The Corporation’s obligation to
redeem Class A Preferred Shares in each such case shall be
secured prior to o1 concurrently with the occurrence thereof by
the Corporation’s depositing an amount in US$ equal to the
lesser of (I) the Excess Cash Available for Redemption and (1I)
the aggregate Class A Pieferred Share Redemption Price for all
Class A Preferred Shares to be redeemed in a sepatate account
in a bank whose deposits are insured by the Canada Deposit
Insurance Corporation or guaranteed by the Québec Deposit
Insurance Board; or

2.1042 in each case, the Corporation shall have first obtained the
approval of the holders of the Class A Preferred Shares then
issued and outstanding given as specified in Subsection 2.1.3
hereof and such other apptovals as may then be required by
applicable law.

Restrictions on Certain Dividends. Distributions and Retirement of Common

Shares. So long as any of the Class A Preferred Shares are issued and outstanding,
the Cotporation shall not at any time without, but may at any time with, the prior
approval of the holders of the Class A Preferied Shares given as specified in
Subsection 2.1.3 hereof and such other approvals as may then be required by
applicable law:

2111

2112

2113

during the Fixed Class A Preferred Share Conversion Period, declare, pay
or set apart for payment any dividend on the Common Shares (other than a
stock dividend declared on the Commeon Shares that is payable solely in
Common Shares o1 securities convertible or exchangeable into, or
evidencing the right to purchase, any Common Shares);

during the Floating Class A Preferred Share Conversion Period, declare,
pay or set apart for payment any dividend on the Common Shares (other
than a stock dividend declared on the Common Shares that is payable
solely in Common Shares or securities convertible ot exchangeable into,
or evidencing the right to purchase, any Common Shares), unless and until
all Unpaid Cash Dividends have been declared and paid or set apart for
payment on all the Class A Preferred Shares then issued and outstanding
and all Cash Dividends have been declared and paid or set apart for
payment in respect of the next ensuing Class A Preferred Share Dividend
Payment Date on all such Class A Preferred Shares; or

redeem, repurchase, purchase or otherwise retire or make any capital
distribution or return of capital on or in respect of any Common Shares.
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Reports. The Corporation shall deliver to all holders of Class A Preferred Shares
such financial reports, ptoxy-related materials and other materials and reports that
it is required to deliver to all holdets of the Common Shares at the times required
to be delivered to the holders of the Common Shares.

Adjustments.

2.13.1 Adjustments for Changes to Number of Quistanding Common Shares In
the event the total number of outstanding Common Shares shall be
changed, exchanged, split or subdivided into a greater number of
outstanding Common Shares, including in connection with a stock
dividend declared on the Common Shates payable in the form of issuing
additional Common Shares but not including the issuance of additional
Common Shares in consideration for cash or property in accordance with
the Act, without a corresponding change, exchange, split ot sub-division
being made to the total number of outstanding Class A Preferred Shares,
then, for the purposes of determining the Fixed Class A Preferred Share
Conversion Rate, the Common Share Original Issuance Price in effect
immediately prior to such change, exchange, split or sub-division shall,
concurrently with the effectiveness of such change, exchange, split or sub-
division, be proportionately adjusted so that that number of Common
Shares issuable on conversion of any Class A Preferred Shares shall be
increased in direct proportion to such increase in the total number of
outstanding Common Shares. In the event the total number of outstanding
Common Shares shall be changed or consolidated into a lesser number of
Common Shares, without a corresponding change or consolidation being
effected to the Class A Preferred Shares, then, for the purposes of
detetmining the Fixed Class A Preferred Share Conversion Rate, the
Common Share Original Issuance Price in effect immediately prior to such
change ot consolidation shall, concutrently with the effectiveness of such
change or consolidation, be proportionately adjusted so that the number of
Common Shares issuable upon the conversion of any Class A Preferred
Shares shall be decreased in direct proportion to such decrease in the total
number of outstanding Common Shares.

2.132 Adjustments for Changes io Number of Outstanding Class A Preferred
Shares.

21321 In the event the total number of outstanding Class A Preferred
Shares shall be changed, exchanged, split or sub-divided into a
greater number of outstanding Class A Preferred Shares,

2.132.1.1 the Class A Preferred Share Original Issuance Price
used to determine:

i) the Class A Pieferred Share Redemption Price in
effect immediately prior to such change, exchange,
split or subdivision shall, concurrently with the
effectiveness of such change, exchange, split or
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ii) the Class A Preferred Share Liquidation Amount
in effect immediately prior to such change,
exchange, split or subdivision shall, concurrently
with the effectiveness of such change, exchange,
split or sub-division, be proportionately adjusted so
the amount that each Class A Preferred Share is
entitled to receive in the event of a Liquidation is
decreased in inverse proportion to such increase in
the total number of outstanding Class A Preferred
Shares;

iii) the Fixed Class A Preferred Share Conversion
Rate in effect immediately prior to such change,
exchange, split or subdivision shall, concurrently
with the effectiveness of such change, exchange,
split or sub-division, be propoitionally adjusted so
that the number of Common Shares issuable on
conversion of any Class A Prefetred Shares is
decteased in inverse proportion to such increase in
the total number of outstanding Class A Preferted
Shares; and

iv) the dollar amount of accrued Cash Dividends
earned on each Class A Preferred Share in effect
immediaiely priot to such change, exchange, split
or sub-division shall, concurrently with the
effectiveness of such change, exchange, split or
sub-division, be proportionately adjusted so that the
dollar amount of accrued Cash Dividends payable
with respect to each Class A Preferred Share is
decreased in inverse proportion to such inciease in
the total number of outstanding Class A Preferred
Shares (it being understood that the total dollar
amount of acctued Cash Dividends payable with
respect to all Class A Preferred Shares issued and
outstanding shall remain unchanged); and

the Minimum Conversion Number in effect
immediately ptior to such change, exchange, split ot
sub-division  shall, concurrently with the
effectiveness of such change, exchange, split ot
sub-division, be proportionately adjusted so that the
number of Class A Preferred Shares constituting the
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Minimum Conversion Number is increased in direct
proportion to such increase in the total number of
issued and outstanding Class A Preferred Shares.

2.1322 In the event the total number of outstanding Class A Preferred
Shares shall be changed or consolidated into a lesser number of
Class A Preferred Shares,

213221 the Class A Preferred Share Original Issuance Price
used to determine:

i) the Class A Preferred Share Redemption Price in
effect immediately prior to such change o1
consolidation  shall, concurrently  with  the
effectiveness of such change or consolidation, be
proportionately adjusted so that the amount payable
for each Class A Preferred Share redeemed
hereunder is increased in inverse proportion to such
decrease in the total number of outstanding Class A
Preferred Shares;

if) the Class A Preferred Share Liquidation Amount
in effect immediately prior to such change or
consolidation  shall, concumrently with the
effectiveness of such change ot consolidation, be
proportionately adjusted so the amount that each
Class A Preferred Shate is entitled to receive in the
event of a Liquidation is increased in inverse
propottion to such decrease in the total number of
outstanding Class A Preferred Shates;

iii} the Fixed Class A Preferred Share Conversion
Rate in effect immediately prior to such change or
consolidation  shall, concurrently with = the
effectiveness of such change or consolidation, be
proportionally adjusted so that the number of
Common- Shares issuable on conversion of any
Class A Preferied Shares is increased in inverse
proportion to such decrease in the total number of
outstanding Class A Pieferred Shares; and

iv) the dollar amount of accrued Cash Dividends
earned on each Class A Preferred Share in effect
immediately ptior to such change ot consolidation
shall, concurrently with the effectiveness of such
change or consolidation, be proportionately
adjusted so that the dollar amount of accrued Cash
Dividends payable with respect to each Class A
Preferred Share is increased in inverse proportion to

MONIREAL:2863847 10
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such decrease in the total number of outstanding
Class A Preferred Shares (it being undersiood that
the total dollar amount of accrued Cash Dividends
payable with respect to all Class A Preferred Shares
issucd and outstanding shall remain unchanged);
and

213222 the Minimum Conversion Number in effect
immediately ptior to such change or consolidation
shall, concurrently with the effectiveness of such
change or consolidation, be proportionately adjusted
so that the number of Class A Preferred Shares
constituting the Minimum Conversion Number is
decreased in direct proportion to such decrease in
the total number of issued and outstanding Class A
Preferred Shares

2.13.3 Adjustments for Reclassification, Exchange and Substitution. Subject to
Subsection 2.1.2 hereof, if the Common Shares issuable upon conversion
of the Class A Pieferred Shares shall be changed or exchanged into the
same or a different number of shares of any other class(es) ot series in the
capital of the Corporation, whether by capital reorganization,
reclassification or otherwise (other than a change to the total number of
outstanding shares provided for in Subsection 2 13 1 hereof), then, in any
such event, in lieu of the number of Common Shates which the holders
would otherwise have been entitled to receive, each holdet of Class A
Preferred Shares shall have the right thereafter to convert such holdet’s
Class A Preferred Shares into a number of shares of such other class(es) or
series of the share capital of the Corporation which a holder of the number
of Common Shates deliverable upon conversion of such Class A Preferred
Shares immediately before that change or exchange would have been
entitled to receive in such event, all subject to further adjustment as
provided herein with respect to such other shares.

2.13.4 Adjustment Upon Issuance of Common Shares Except as provided in
Subsections 2.13.5, 2.136, 2.13.7 and 2.13.8 hereof, if and whenever
during the Fixed Class A Preferred Share Conversion Period the
Corporation shall issue or sell, or is, in accordance with Subsections
2.135,2.13.6,2.137 ot 2.13.8 hereof, deemed to have issued or sold, any
Common Shares for a consideration (if expressed in Other Currency, then
the US$ Equivalent thercof) per share less than the Common Share
Original Issuance Price in effect immediately prior to the time of such
issuance or sale, then, immediately upon such issuance or sale, the
Common Share Original Issuance Price in effect immediately prior to the
time of such issuance or sale for the purposes of determining the Fixed
Class A Preferred Share Conversion Rate shall be reduced to the price
determined by dividing:

2.13.4.1 an amount equal to the sum of:
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2134.1.1 the number of Common Shares outstanding
immediately prior to such issuance or sale
multiplied by the then existing Common Share
Original Issuance Price; and

2.13.4.12 the consideration (if expressed in Other Currency,
then the US$ Equivalent thereof), if any, reccived
by the Corporation upon such issuance or sale; by,

21342 the total number of Common Shares outstanding immediately
after such issuance ot sale.

For puiposes of this Subsection 2.13.4, Subsections 2.13 5,
2.13.6,213.7 and 2 13 8 hereof shall also be applicable.

2.13.5 Adjustment Upon Issuance of Rights or Options. If, at any time during the

Fixed Class A Preferred Share Conversion Petiod, the Corporation shall in
any manner grant (whethet directly or by assumption in an amalgamation,
arrangement or otherwise) any wartants or other rights to subsciibe for ot
to purchase, or issue any options for the purchase of, Common Shares ot
any security convertible or exchangeable into, or evidencing the right to
purchase, any Common Shates (such warrants, rights or options being
herein referted to as “Options” and such convertible or exchangeable
securities being herein referred to as “Convertible Securities”) whether
or not such Options or the right to convett oi exchange any such
Convertible Securities are immediately exercisable, and the price per share
(if expressed in Other Cumency, then the US$ Equivalent thereof) for
which Common Shares are issuable upon the exercise of such Options ot
upon the conversion or exchange of such Convertible Secutities
determined by dividing:

21351 the total amount, if any, received or receivable by the
Corporation as consideration (if expressed in Other Currency,
then the US$ Equivalent thereof) for the granting or issuance of
such Options, plus the minimum aggregate amount of additional
consideration (if expressed in Other Currency, then the USS$
Equivalent thereof), if any, payable to the Corporation upon the
exercise of all such Options, plus, in the case of Options which
relate to Convertible Securities, the minimum aggregate amount
of additional consideration (if expressed in Other Currency,
then the US$ Equivalent thereof), if any, payable upon the
conversion or exchange thereof; by,

2.13.52 the total maximum number of Common Shares issuable upon
the exercise of such Options or upon the conversion or
exchange of all Convertible Securities issuable upon the
exercise of such Options),
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shall be less than the Common Share Original Issuance Price in effect
immediately prior to the time of the granting or issuance of such Options,
then the total maximum number of Common Shares issuable upon the
exercise of such Options or upon conversion or exchange of the total
maximum amount of the Convertible Securities issuable upon the exetcise
of such Options shall be deemed for all purposes of the Auticles
(including, Subsection 2.13.4 hereof) to have been issued for such price
per sharc as of the date of granting o1 issuance of such Options and
thereafter shall be deemed to be outstanding. Except as otherwise provided
in this Section 2.13, no further adjustment of the Common Share Original
Issuance Price shall be made upon the actual issuance of such Common
Shares or of such Convertible Securities upon the exercise of such Options
or upon the actual issuance of such Common Shares upon convetsion ox
exchange of such Convertible Securities.

2.13.6 Adjustment Upon Issuance of Convertible Securities. If, at any time duiing

the Fixed Class A Preferred Share Conversion Petiod, the Corporation
shall in any manner issuec (whether directly or by assumption in an
amalgamation, arrangement or otherwise) or sell any Convertible
Securities, whether or not the right to exchange or convert any such
Convertible Secutities is immediately exercisable, and the price per share
(if expressed in Other Currency, then the US$ Equivalent thereof) for
which Common Shares ate issuable upon such conversion or exchange
determined by dividing:

21361 the total amount, if any, teceived or receivable by the
Corporation as consideration (if expressed in Other Currency,
then the US$ Equivalent thereof) for the issuance or sale of such
Convertible Securities plus the minimum aggregate amount of
additional consideration (if expressed in Other Currency, then
the US$ Equivalent thereof), if any, payable to the Corporation
upon the conversion or exchange thereof; by,

21362 the total maximum number of Common Shares issuable upon
the conversion ot exchange of such Convertible Secutities,

shall be less than the Common Share Original Issuance Price in effect
immediately priot to the time of such issuance or sale, then the total
maximum number of Common Shares issuable upon the conversion or
exchange of all such Convertible Securities shall be deemed for all
purposes of the Articles (including, Subsection 2.13 4 hereof) to have been
issued for such price per share as of the date of the issuance o1 sale of such
Convertible Securities and thereafter shall be deemed to be outstanding,
provided that:

2.13.6.3 except as otherwise provided in Subsection 2.13.7 hereof, no
further adjustment of the Common Share Original Issuance
Price shall be made upon the actual issuance of such Common
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Shares upon the conversion or exchange of such Convertible
Securities; and

2.13.64 if any adjustments of the Common Share Original Issuance
Price have been ot ate to be made pursuant to the provisions of
Subsection 2.135 hereof in respect of such Convertible
Secutities, no further adjustment of the Common Shate Original
Issuance Price shall be made pursuant to this Subsection 2.13.6
by reason of the issuance or sale of such Convertible Securities.

Adjustment Upon Change in Option Price or Conversion Rate Upon the
happening of any of the following events during the Fixed Class A
Preferred Share Conversion Period, namely, if the purchase price (if
expressed in Other Currency, then the US$ Equivalent thereof) provided
for in any Options referred to in Subsection 2.13.5 hereof, the additional
consideration (if expressed in Other Currency, then the US$ Equivalent
thereof), if any, payable upon the conversion or exchange of any
Convertible Securities referred to in Subsections 2 13 5 or 2.13.6 hercof,
or the rate at which Convertible Securities referred to in Subsections
2.13.5 or 2.13.6 hereof are convettible into or exchangeable for Common
Shares shall change at any time (including, changes under or by reason of
provisions designed to protect against dilution), the Common Share
Original Issuance Price for the purposes of determining the Fixed Class A
Preferred Share Conversion Rate in effect at the time of such event shall
forthwith be readjusted to the Common Shate Original Issuance Price
which would have been in effect at such time had such Options or
Convertible Securities still outstanding provided for such changed
purchase price, additional consideration or conversion rate, as the case
may be, at the time initially granted, issued o1 sold On the termination of
any such Options or any such right to convert or exchange any such
Convertible Securities, if not exercised before such termination, the
Common Share Original Issuance Price then in effect for the purpose of
determining the Fixed Class A Preferred Share Conversion Rate shall
forthwith be increased to the Common Share Original Issuance Price
which would have been in effect at the time of such termination had such
Options or Convertible Secutities, to the extent outstanding immediately
prior to such termination, never been granted, issued or sold

Adjustment of Conversion Price in Consideration for Shares 11 any
Common Shares, Options or Convertible Securities shall be issued or sold
for cash (including US$ or CDNS), the consideration received therefor
shall be deemed to be the amount received by the Corporation therefor,
without deduction therefiom of any expenses incurred or any underwriting
commissions or concessions paid or allowed by the Corporation in
connection therewith, If any Common Shares, Options or Convertible
Securities shall be issued or sold for a consideration other than cash, the
amount of the consideration other than cash received by the Corporation
shall be deemed to be the fair value of such consideration as determined in
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good faith by the Board, without deduction of any expenses incurred o1
any underwriting commissions or concessions paid or allowed by the
Corporation in connection therewith. If any Options shall be issued in
connection with the issuance and sale of other securitics of the
Corpotation, together comptising one integral transaction in which no
specific considetation is allocated to such Options by the parties thereto,
such Options shall be deemed to have been issued for such considetation
as determined in good faith by the Board.

Rights Offering. If and whenever at any time during the Fixed Class A
Preferied Share Conversion Period the Corporation fixes a recoird date for
the issue of Options to the holders of all or substantially all of the
outstanding Common Shares under which such holders are entitled to
subsciibe for or purchase Common Shares o1 Convertible Securities at a
ptice pet Common Share to the holder (or at an exchange price o1
conversion price per Common Share to the holder in the case of
Convertible Securities) which is greatet than the Common Share Original
Issuance Price in effect immediately prior to such issuance and sale but
less than ninety-five pet cent (95%) of the Cutrent Market Price for the
Common Shares on such record date, then, in each such case, the
Common Share Original Issuance Price in effect immediately prior to the
time of such issuance o1 sale for the purposes of determining the Fixed
Class A Preferred Share Convetsion Rate shall be reduced to the price
determined by multiplying such Common Share Original Issuance Price
by a fraction:

2139.1 the numetator of which is an amount equal to the sum of:

213.9.1.1 the number of Common Shares outstanding
immediately prior to such issuance or sale
multiplied by the then existing Common Share
Original Issuance Price; and

213912 the total number of additional Common Shares
offered for subsctiption or purchase (or into which
the Convertible Securities so offered are convettible
or exchangeable) multiplied by the consideration (if
expressed in  Other Currency, then the USS
Equivalent thereof), if any, received by the
Corporation upon such issuance or sale; and

2.13.9.2 the denominator of which is an amount equal to the sum of:

2.13.92.1 the number of Common Shares ouistanding
immediately ptior to such issuance or sale
multiplied by the then existing Common Share
Original Issuance Price; and
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2139272 the total number of additional Common Shares
offered for subscription ot purchase (ot into which
the Convertible Securities so offeted are convertible
or exchangeable) multiplied by the Curtent Market
Price.

To the extent that any such Options or Convertible Securities are not so
exercised on or before the expiry thereof, the Common Share Original
Issuance Price will be readjusted to reflect the number of additional
Common Shares issuable upon exercise of the Options or Convertible
Securities which would then be in effect based on the number of additional
Common Shares (or the Convertible Securities) actually delivered on the
exercise of such Options or Convertible Securities.

2.13.100ther Adjustments and Readjustments. The Corporation may effect an

adjustment or readjustment to any other 1ate, price, figure, number ot
amount set out in the Articles; provided, however, that the Board shall
have detetmined, in good faith, that (A) such adjustment or readjustment
is of a technical or “housekeeping” nature in order to ensure the proper
functioning and interpretation of the Articles and (B) such adjustment or
teadjustment will not be prejudicial to the interests of the holders of the
Class A Preferred Shares.

2.13.11Certificate as to Adjustments Upon the occurtence of each adjustment or

readjustment effected pursuant to this Section 2.13.2, the Cotporation, at
its expense, shall promptly compute such adjustment ot readjustment in
accordance with the terms hereof and fuinish to each holder of Class A
Preferred Shares a certificate setting forth such adjustment or readjustment
and showing in detail the facts upon which such adjustment or
readjustment is based.

2.13 12Dispute Resolution Tn the case of a dispute as to any adjustment or

readjustment effected pursuant to this Section 2.13 or any certificate
delivered by the Corporation pursuant to Subsection 2.13.11 hereof, then,
upon written notice signed and submitted by the holders of not less than
five percent (5%) of the Class A Preferred Shares then issued and
outstanding, the Corporation shall within six (6) Business Days thercafier
submit the disputed adjustment or readjustment to an independent,
nationally recognized invesiment banking firm in Canada selected by the
Board. The Corporation shall cause the investment banking firm to
petform the determinations and netify the Corporation and the holders of
the Class A Preferred Shares of the results not later than twenty (20)
Business Days fiom the time it teceives the disputed adjustment or
readjustment. Such invesiment banking fitm’s determination shall be
binding upon all parties absent manifest error, and the costs, fees and
expenses of such investment banking firm shall be bome by the
Corporation. Such investment banking firm may retain, at the expense of
the Corporation, an independent, outside public accountant to assist in
performing any calculations that may be requited to assist the investment
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banking firm in making any determinations pursuant to this Subsection
2.13.12.

No Impairment. The Corporation shall not, by amendment of the Articles or

thtough any reorganization, transfer of assets, amangement, consolidation,
metger, dissolution, issuance or sale of securitics or any other voluntary action
avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by the Cotpotation but shall at all times in good
faith assist in the cartying out of all the provisions hereof and in the taking of all
actions as may be neccssary or appropriate in otder to protect the rights of the
holders of Class A Preferred Shares against impairment.

US Currency.

2151

2152

2153

Payment in USS. The Corporation shall make payment relative to each of
its obligations in the Articles in US$, and, for the purposes of the Articles,
any monetary conversion from any cuirency other than USS$ (the “Other
Currency”) to US$ shall be calculated using the applicable daily noon
spot 1ates posted on the website of the Bank of Canada (http://www bank-
banque-canada ca) as of the applicable measurement date (the “Currency
Exchange Rate”) If, notwithstanding the foregoing, any payment is
received on account of the Corporation in any Other Currency (whether
voluntary or pursuant to an order or judgment or the enforcement thereof,
Liquidation or otherwise howsoever), such payment shall constitute a
dischatge of the liability of the Cotporation hereunder in respect of such
obligation to the holders of the Class A Preferred Shares only to the extent
of the amount of US$ into which the Other Cunrency may be converted at
the Currency Exchange Rate on the Business Day next following such
receipt.

Conversion of Agreed Currency into Judgment Currency If, for the
putpose of obtaining ot enforcing judgment in any court in any

jurisdiction, it becomes necessary to convert into a particular currency

(herein refetred to as the “Judgment Currency”) any amount due in USS,
then the conversion shall be made on the basis of the Currency Exchange
Rate prevailing on the Business Day next preceding the day on which
judgment is given, and, in any event, the Corporation shall be obligated to
pay the holders of the Class A Preferred Shares any deficiency in
accordance with Subsection 2.15 3 hereof.

Currency Indemnity. 1f:

21531 any holder of Class A Preferted Shares receives any payment ot
payments on account of the liability of the Corporation
hereunder pwrsuant to any judgment or order in any Other
Currency; and

21532 the amount of US$ convetted at the Currency Exchange Rate on
the Business Day next following such receipt is less than the
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amount of US$ due in respect of such obligations immediately
prior to such judgment or order,

then the Corporation, upon demand, shall indemnify and save the holders
of the Class A Preferred Shares harmless from and against any loss, cost
or expense arising out of or in connection with such deficiency.

2.15.4 Indemnity Separate Obligation The agreement of indemnity provided for
in Subsection 2.15.3 hereof shall constitute an obligation separate and
independent fiom all other obligations contained in the Articles, shall give
rise to a separate and independent cause of action, shall apply irrespective
of any indulgence granted by the holders of the Class A Prcferred Shates
from time to time and shall continue in full force and effect
notwithstanding any judgment ot order for a liquidated sum in respect of
an amount due hereunder or under any judgment or order.

2.16 Remedies Cumulative. The rights and remedies of the holders of the Class A
Preferred Shares under the Articles (including all such rights and remedies in
respect of any Class A Preferred Share Tiigger Event) ate cumulative and are in
addition to, and not in substitution for, any other rights and remedies available at
law or equity or otherwise.

CLASS B PREFERRED SHARES

The rights, privileges, 1estrictions and conditions attaching to the Class B Preferred
Shares are as follows:

Dividends. To the extent permitted under the Act and before the participation rights of
the holders of Common Shares but subject to the prior participation rights of the holders
of Class A Preferred Shares, the holders of Class B Preferred Shares shall be entitled to
receive dividends if, as and when declated by the Boatd, out of the assets and funds of
the Corporation propetly applicable to the payment of dividends in such amounts and
payable in such manner as the Board may from time to time determine

Notice and Voting. The holders of Class B Preferred Shares shall not be entitled to
receive notice of or to attend meetings of shareholders of the Corporation and shall not be
entitled to vote at such meetings.

Liquidation. In the event of the liquidation, dissolution or winding-up of the Cotporation
or other distribution of property of the Corporation among shareholders for the purpose
of winding-up its affairs, the holders of Class B Preferred Shares shall be entitled to
receive from the propeity of the Corpoiation a sum equivalent to the aggregate
Redemption Amount (as hereinafter defined) of all the Class B Preferred Shares held by
them respectively before any amount shall be paid or any property of the Corporation
distributed to the holders of Common Shares but after all amounts shall be paid by the
Cotporation to holders of Class A Preferred Shares. After payment to the holders of
Class B Preferred Shares of the amount so payable to them as above provided they shall
not be entitled to share in any further distribution of the property of the Corpotation.
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34  Redemption. The Corporation may, subject to the requirements of the Act, upon the
giving of such notice, if any, and following of such procedures as the Board may
determine from time to time redeem at any time the whole ot from time to time any part
of the then outstanding Class B Preferred Shares, either on a pro rata basis or otherwise,
on payment of an amount for each share to be redeemed equal to (i) the fair market value
of that number of shares of Acquiror Class A Common Stock equal to the Share
Exchange Ratio plus all declared and unpaid cash dividends thereon and (ii) the quotient
obtained by dividing the Residual Cash Amount by the total number of Class B Preferred
Shates on the date of redemption, the whole constituting and being hereinafter referred to
as the “Redemption Amount”.

On or after the date specified for redemption, the Corporation shall pay or cause to be
paid to ot to the order of the registered holders of the Class B Prefetred Shares to be
redeemed the Redemption Amount thercof on presentation and suirender at the registered
office of the Corporation or any other place designated by the Corporation in the notice
of redemption of the certificates representing the Class B Preferred Shares called for
redemption. In the alternative, the Corporation at its sole option may satisfy the portion of
the Redemption Amount equal to the fair market value of that number of shares of
Acquiror Class A Common Stock equal to the Share Exchange Ratio by delivering or
arranging for Acquiror or Acquiror Sub 2 to deliver to registered holders of Class B
Preferred Shares for each Class B Preferred Share to be redeemed, that numbet of shares
of Acquiror Class A Common Stock. In addition, in the event that all of the issued and
outstanding Class B Preferred Shares are held by one holder, the Corporation at its sole
option may satisfy the payment of the aggregate Redemption Amount for all of the issued
and outstanding Class B Preferred Shares by issuing to the holder a promissory note in
the principal amount equal to such aggregate Redemption Amount, such promissory note
being convertible at the option of the holder for that number of Common Shares equal to
the number of issued and outstanding Class B Preferred Shares prior to their redemption.
Such Class B Prefetred Shares shall thereupon be redeemed. I less than all the Class B
Preferred Shares represented by any certificate are redeemed, the holder shall be entitled
to receive a new certificate for that number of Class B Preferted Shares represented by
the original certificate which ate not redeemed. From and after the date specified for
redemption, the holders of the Class B Preferred Shates called for redemption shall cease
to be entitled to dividends and shall not be entitled to exercise any of the rights of
shareholders in respect thereof unless payment of the Redemption Amount shall not be
made upon presentation of certificates in accordance with the foregoing provisions, in
which case the rights of the holders shall remain unaffected.

35  Conversion The Corporation may, upon the giving of such notice, if any, and following
of such procedures as the Boatd may determine from time to time convert at any time the
whole or from time to time each Class B Preferred Share for a Common Shatre.

On or after the date specified for conveision, the Corporation shall issue to registered
holders of the Class B Preferred Shares to be converted certificates 1epresenting the
applicable number of Common Shates on presentation and surrender at the registered
office of the Corporation of the certificates representing the Class B Preferred Shares
being converted. If less than all of the Class B Prefetred Shares represented by any
certificate are converted, the holder shall be entitled to receive a new certificate for that
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number of Class B Preferred Shares represented by the original certificate which are not
convetted.

36 Definitions for the purposes of this Article 3.

“Acquiror Class A Common Stock” means shares of class A common stock in the capital of
Quad/Graphics, Inc.;

“Acquiror Sub 2” means 3243896 Nova Scotia Limited, a limited liability company organized
and existing under the laws of Nova Scotia;

“Arrangement Agreement” means the arrangement agreement made as of January 25, 2010
between Quad/Graphics, Inc. and World Color Press Inc., as it may be amended or modified
from time to time;

“Equity Payment Amounts™ has the meaning asciibed thereto in the Arrangement Agreement;

“Residual Cash Amount” means US$$93,333,333, less the Equity Payment Amounts;

“Share Exchange Ratio™ has the meaning ascribed thereto in the Arrangement Agreement.
4. DEFINITIONS AND INTERPRETATION

41 Definitions. For the purposes of this Schedule C to the Articles of Arrangement of the
Cotporation:

“ABL Credit Agreement” means the credit agreement dated the Original Issuance Date among,
inter alia, the Corporation and Novink (USA) Corp. (renamed World Color (USA) Corp,
successor in interest to Quebecor World Capital Corporation), as borrowers, the guarantors party
thereto, General Electric Capital Corporation, Wells Fargo Foothill, LLC and Credit Suisse, as
co-administrative agents and co-collateral agents, GE Canada Finance Holding Company, as
Canadian Agent and Canadian Collateral Agent, Wells Fargo Foothill, LLC, as issuing bank, and
the lenders party thereto from time to time, for the provision of three hundred, fifty million US$
(US$350,000,000) in revolving credit facilities to the borrowers, as such agreement may from
time to time be amended, restated, supplemented or otherwise modified or replaced

“ABL Maturity Date” has the meaning given to “Maturity Date” in the ABL Credit Agreement
(on the terms in effect on the Original Issuance Date).

“Act” means the Canada Business Corporations Act, R.S C. 1985, ¢. C-44, as now enacted or as
the same may from time to time be amended, re-enacted o1 replaced (and, in the case of such
amendment, re-enactment ot replacement, any references hetein shall be 1ead as referring to such
amended, re-enacted or replaced provisions.

“Articles” has the meaning asctibed thereto in the Act and includes these Articles of
Arrangement.

“Board” means the board of directors of the Corporation as it is constituted at any given time.
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“Business Day” means a day other than a Saturday, a Sunday or any other day that the
Corporation is not open for business at its executive offices in Monttéal, Québec, Canada.

“Cash Dividends” means dividends payable in US$ on the Class A Preferred Shares in
accordance with the provisions hereof’

“Cash Interest” has the meaning ascribed theteto in the Note Indenture (on the terms in effect on
the Original Issuance Date).

“CDN$” means Canadian dolla:s.

“Class A Preferred Shares™ means the Class A Convertible Preferted Shates in the capital of the
Corporation, and “Class A Preferred Share” means any one (1) of the Class A Preferred Shares.

“Class B Preferred Shares” means the Class B Convertible Preferred Shares in the capital of the
Corporation, and “Class B Preferred Share” means any one (1) of the Class B Preferred Shares,

“Class A Preferred Share Conversion Price” means, with respect to each Class A Preferred
Share, the Class A Preferred Share Original Issuance Price together with an amount equal to all
accrued and unpaid Cash Dividends thereon (including accrued and unpaid Cash Dividends
calculated on the amount of any Unpaid Cash Dividends) up to but excluding the relevant Class
A Preferred Share Optional Conversion Date.

“Class A Preferred Share Conversion Rate” means the Fixed Class A Preferred Shate
Conversion Rate or the Floating Class A Preferred Share Conversion Rate, as the case may
require.

“Class A Preferted Share Dividend Payment Dates” means the fifteenth (15th) day of each of
February, May, August and November in each year, and “Class A Preferred Share Dividend
Payment Date” means any one (1) of the Class A Preferred Share Dividend Payment Dates.

“Class A Preferred Share Dividend Rate” means the dividend 1ate of ten percent (10%) per
annum, as such 1ate may be increased from time to time pursuant to Subsections 2.4.4,2.4.5 ot
2.4.6 hereof.

“Class A Preferred Share Liquidation Amount” has the meaning ascribed thereto in Section 2.2
hereof.

“Class A Preferred Share Optional Conversion Date™ means the date identified for conversion by
a holder of Class A Preferred Shares in a Class A Preferred Share Optional Conversion Notice
(provided that if such date is not within thitty (30) to sixty (60} days from the date the Class A
Preferred Share Optional Conversion Notice is delivered, then the Class A Preferred Share
Optional Conveision Date shall be the date that is thirty (30) days from the date the Class A
Preferred Share Optional Conversion Notice is delivered) except as otherwise provided in
Subsection 2.1 1, Section 2.2 or Subsection 2 4 9 hereof.

“Class A Preferred Share Optional Conversion Notice” has the meaning ascribed thereto in
Subsection 2 5.1 1 hereof.
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“Class A Preferred Share Original Issuance Price” means, with respect to each Class A Preferred
Share, eight US$ (US$8 00).

“Class A Preferred Share Quartetly Dividend Period” means, in any given twelve (12) month
period, any one (1} of the three (3) month periods of February 15 to May 14, May 15 to August
14, August 15 to November 14 and November 15 to February 14.

“Class A Preferred Share Redemption Price” means, with respect to each Class A Preferred
Share, the Class A Preferred Share Original Issuance Price together with an amount equal to all
acciued and unpaid Cash Dividends thereon (including accrued and unpaid Cash Dividends
calculated on the amount of any Unpaid Cash Dividends) up to but excluding the date on which
the Class A Preferred Share is redeemed

“Class A Preferred Share Retraction Notice” has the meaning ascribed theteto in Subsection
2635 hereof.

“Class A Preferred Share Trigger Event™ has the meaning ascribed thereto in Subsection 2.3.1
hereof.

“Class A Preferred Sharcholders’” Nominee Directors” has the meaning asciibed thereto in
Subsection 2.1.4 hereof.

“Common Shares” means the common shares of the capital of the Corporation, and “Common
Share” means any one (1) of the Common Shares.

“Common Share Original Issuance Price” means eight US$ (US$8.00) per Common Share, as
such amount may be incieased or decreased from time to time pursuant to Section 2.13 hereof.

“Consolidated Leverage Ratio” has the meaning ascribed thereto in the Term Facility Credit
Agreement (on the terms in effect as of the Original Issuance Date)

“Convettible Securities” has the meaning ascribed thereto in Subsection 2.13.5 hereof.

“Cotporation” means World Coloi Press Inc., the amalgamated entity resulting from an
artangement between 7345933 Canada Inc. and World Color Press Inc. (formerly, Quebecor
World Inc.) being effective on the date that the Director appointed under Section 260 of the Act
issues the certificate of arrangement in respect of these Articles of Arrangement.

“Currency Exchange Rate™ has the meaning ascribed thereto in Subsection 2.15.1 hereof.

“Current Market Price™ means, when used with reference to the Common Shates on a Class A
Preferted Share Optional Conversion Date, the US$ Equivalent (if applicable) of the VWAP of
the Common Shares for the period of sixty (60) consecutive Trading Days ending on the fourth
(4th) Trading Day immediately preceding such Class A Preferred Share Optional Conversion
Date, or if the Common Shares are not listed or posted on the Stock Exchange, or any quotation
system o1 over-the-counter market, then as determined by the Board in good faith based on the
advice of an independent, nationally recognized investment banking firm in Canada selected by
the Board.
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“EBITDAR” has the meaning ascribed thereto in the Term Facility Credit Agreement (on the
terms in effect on the Original Issuance Date) consolidated at the Corporation’s level.

“Excess Cash Flow” has the meaning ascribed thereto in the Term Facility Credit Agreement (on
the terms in effect as of the Original Issuance Date), with all necessary changes as appropriate to
make a determination on a quarterly basis as of the end of each fiscal quaiter.

“Excess Cash Available for Redemption” means fifty percent (50%) of all Excess Cash Flow
plus one hundred percent (100%) of all Net Cash Proceeds that, in each case, are not required
under the Term Facility Credit Agreement to be applied to permanently reduce the balance of the
principal of the term facility outstanding as at the Original Issuance Date under the Term Facility
Credit Agreement.

“Exit Facilities” means, collectively, the revolving facilities provided for under the ABL Credit
Agreement and the senior secured term facility provided for under the Term Facility Credit
Agreement, as such facilities may from time to time be amended, restated, supplemented or
otherwise modified or replaced.

“Fixed Class A Preferred Share Conversion Period” means the period commencing on the
Original Issuance Date and ending on the day that is fifth (5th) anniversary of the Original
Issuance Date.

“Fixed Class A Preferred Share Conversion Rate” means, with respect to each one (1) Class A
Preferred Share being convetted into Common Share(s), that number of Common Shares equal to
(A) the Class A Preferred Share Conversion Price divided by (B) the Common Share Original
Issuance Price, as adjusted fiom time to time in accordance with Section 213 hereof.

“Floating Class A Preferred Share Conversion Period” means the period commencing on the day
that is immediately after the last day of the Fixed Class A Preferied Share Conversion Period and
ending on such date on which there ate no longer any Class A Preferred Shares issued and
outstanding.

“Floating Class A Preferred Share Conversion Rate” means, with respect to each one (1) Class A
Preferred Share being converted into Common Share(s), that number of Common Shares equal to
{A) the Class A Preferred Share Conversion Price divided by (B) the Cuirent Market Price of one
(1) Common Shaie

“Initial Date of Liquidation Distribution” has the meaning ascribed thereto in Section 2.2 hereof.
“Tudgment Currency™ has the meaning ascribed thereto in 2.15 2 hereof.
“Liquidation™ has the meaning ascribed thereto in Section 1.2 hereof.

“meeting of sharcholders” means an annual meeting of shareholders of the Corporation and a
special meeting of shareholders including, in either case, an adjourned, postponed or rescheduled
meeting thereof

“Minimum Conversion Number” means twenty-five thousand (25,000) Class A Preferred Shares,
as adjusted in accordance with Section 2.13 hereof.
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“Net Cash Proceeds™ has the meaning ascribed thereto in the lTerm Facility Credit Agreement
(on the terms in effect as of the Original Issuance Date).

“Note Indenture™ means the indenture, dated as of July 21, 2009, by and among Novink (USA)
Corp. (renamed World Color (USA) Corp.), as issuer, the Corpotation, as guarantot, and The
Bank of New York Mellon, as trustee;

“Note Maturity Date” has the meaning asciibed to “Maturity Date” in the Note Indenture (on the
terms in effect on the Original Issuance Date).

“Notes” has the meaning asctibed thereto in the Note Indenture (on the terms in effect on the
Otiginal Issuance Date);

“QOptions” has the meaning ascribed thereto in Subsection 2 13.5 hereof but excludes all warrants
issued under the Plan on the Original Issuance Date.

“Ordinary Resolution™ means a resolution passed by a simple majority of the votes cast by show
of hands or on a ballot at a meeting of shareholders.

“Qriginal Issuance Date” means July 21, 2009,
“QOther Curtency” has the meaning ascribed thereto in 2 15.1 hereof.

“Partial Class A Preferred Share Quartetly Dividend Period” means a period of time with respect
to which Cash Dividends on the Class A Preferred Shares are accruing but that is shorter than a
Class A Preferred Share Quattetly Dividend Period.

“Person” means an individual, partnership, trust, unincorporated association, joint venture,
cotporation, limited liability company, company, unlimited liability company, unlimited liability
corporation, joint stock company or other entity, o1 a government or any political subdivision or
agency thereof.

“Plan” means the modified second amended and restated plan of reorganization and compromise
of the Corporation dated July 19, 2009 under the Companies’ Creditors Arrangement Act, RS C.
1985, ¢. C-36 and Section 191 of the Act.

“Pro Rata Multiple” means the quotient obtained by dividing (A) the aggregate Class A Preferred
Share Liquidation Amount as of the end of the immediately preceding calendar quarter by (B)
the aggregate outstanding ptincipal amount of the Notes (including, for the avoidance of doubt,
all interest on the Notes previously paid-in-kind) and all other acciued and unpaid interest on the
Notes, in each case as of the end of the immediately preceding calendar quatter.

“Pro Rata Redemption Amount™ has the meaning ascribed theteto in Subsection2 6 4 1.

“Re-Pricing Decision” means that the Corporation has failed (A) to pay all Cash Dividends
accrued over a Class A Preferred Share Quarterly Dividend Period on the Class A Preferred
Share Dividend Payment Date immediately following such Class A Preferred Share Quarterly
Dividend Petiod at a time when the EBITDAR of the Corporation, determined on a rolling basis,
for the four (4) fiscal quarters of the Corporation ended on the last day of such Class A Preferred
Share Dividend Payment Period, is three hundred, fifty million US$ (US$350,000,000) or mote,
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(B) to deliver the notice referred to in Subsection 2.6.3.2 hereof to the holders of Class A
Preferred Shares or to redeem any Class A Preferred Shares as and when 1equired pursuant to
Subsection 2.6.3 hereof or (C) to deliver the offer to redeem referred to in subsection 2.6.4 2
hereof to the holders of Class A Preferred Shares or to redeem any Class A Preferred Shares as
and when required pursuant to the Subsection 2.6.4 hereof.

“special meeting” means, in respect to shareholders of the Corporation, a meeting of any class or
classes of shareholders and a special meeting of all shareholders entitled to vote at an annual
meeting of shareholders

“Special Resolution” means a resolution passed by not less than two-thirds (%5) of the votes cast
by show of hands o1 on a ballot at a special meeting of shareholders, ot at a special meeting of
the sharcholders of a class,

“Stock Exchange” means the Toronto Stock Exchange.

“Term Facility Credit Agreement™ means the term facility credit agreement dated the Original
[ssuance Date among, inter alia, the Corporation and Novink (USA) Corp (renamed World
Color (USA) Corp., successor in interest to Quebecor World Capital Corporation), as borrowers,
the guarantors party thereto, Credit Suisse, General Electiic Capital Corporation, GE Canada
Finance Holding Company and Wachovia Bank, National Association, as coadministrative
agents and co-collateral agents, and the lenders party thereto from time to time, for the provision
of a fowr hundred, fifty million USS (US$450,000,000) term facility to the borrowers, as such
agreement may from time to time be amended, restated, supplemented or otherwise modified or
replaced.

“Term Maturity Date” has the meaning given to “Maturity Date” in the Term Facility Credit
Agreement (on the terms in effect on the Original Issuance Date).

“Trading Day” means any day on which the Stock Exchange is open for trading.
“Unpaid Cash Dividends” has the meaning asciibed thereto in Subsection 2.4 .2 hereof.
“US$” and “$” means United States dollars.

“US$ Equivalent” means, in respect of an amount expressed in Other Currency on an applicable
measurement date, the result obtained by dividing (A) such amount of Other Currency, by (B)
the Cumrency Exchange Rate for the purchase of US$ with such Other Currency on the
immediately pteceding Business Day.

“Voting Convetsion Date” has the meaning ascribed thereto in Subsection 2.1.1 hereof, except as
otherwise provided in Subsection 2.1.11 hereof.

“VWAP” means, in respect of the Common Shares, the volume weighted average trading price
of the Common Shares for a specified period on the Stock Exchange, quotation system or over-
the-counter market where the security has the highest trtading volume, calculated including only
trades made on such exchange, quotation system or over-the counter matket during normal
trading hours (prior to 4:00 p.m., Toronto time) by dividing the total value of Common Shares by
the total volume of the Common Shares traded for the specified period.
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4.2 Other Interpretation Matters.
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In the event that any date on or by which any action is required to be taken
by the Corporation, a holder of Class A Preferred Shares, Class B
Preferred Shates or a holder of Common Shares under the Articles is not a
Business Day, then such action shall be required to be taken on or by the
next succeeding day that is a Business Day.

In the event of the non-receipt of a cheque by the registered holder(s) of
the Class A Prefetred Shares, Class B Preferred Shares or Common
Shares, as the case may requite, entitled to such cheque, ot the loss or
destruction thereof, the Corporation, upon being furnished with reasonable
evidence of such non-teceipt, loss or destruction, and an indemnity
reasonably satisfactory to the Corporation, shall, subject to Subsection
264 and 3.4 hereof, promptly issue to such registered holder(s) a
replacement cheque for the amount of such cheque.

Other than as specified above, words and expressions defined in the Act
have the same meanings when used herein Words importing the singular
number include the plural and vice versa, and words importing gendet
include the masculine, feminine and neuter genders. The terms
“including” or “includes” mean “including, without limitation™ or
“includes, without limitation™ respectively .

Unless otherwise specified in these Atticles of Arrangement, each
accounting term not otherwise defined in these Articles of Arrangement
has the meaning ascribed thereto and each calculation is to be made in
accordance with generally accepted accounting principles as set out in the
Handbook of the Canadian Institute of Chartered Accountants, as amended
from time to time.





