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PART |

ITEM 1. BUSINESS
Company Overview

R.R. Donnelley & Sons Company (“RR Donnelley,” t@®mpany,” “we,” “us,” and “our”), a Delaware corgdion, helps organizations
communicate more effectively by working to crea@nage, produce, distribute and process contebeéloalf of our customers . The Company
assists customers in developing and executing chaltinel communication strategies that engage acglenreduce costs, drive revenues and
increase compliance. R.R. Donnelley’s innovatiehitmlogies enhance digital and print communicatiordeliver integrated messages across
multiple media to highly targeted audiences atroatitimes for clients in virtually every privatedapublic sector. Strategically located operations
provide local service and responsiveness whilerégiag the economic, geographic and technologidahiatages of a global organization.

Business Acquisitions and Dispositiol

On January 31, 2014, the Company acquired CoraetidGraphics, Inc. (“Consolidated Graphics”), eviter of digital and commercial
printing, fulfillment services, print managementigroprietary Internebbased technology solutions, with operations in Néntnerica, Europe ar
Asia. The purchase price for Consolidated Graph&s $359.9 million in cash and 16.0 million shasERR Donnelley common stock, or a total
transaction value of $660.6 million based on then@any’s closing share price on January 30, 2014, thle assumption of Consolidated
Graphics’ net debt. Immediately following the aition, the Company repaid the debt assumérhnsolidated Graphics’ operations will be
included in the Variable Print segment.

On January 6, 2014, the Company announced thatliehtered into a definitive agreement to acquibstantially all of the North Americi
operations of Esselte Corporation (“Esselte”). phechase price includes a combination of cash artd &.0 million shares of RR Donnelley
common stock for a total transaction value of apipnately $96.5 million. Esselte is a developer amhufacturer of nationally branded and
private label office and stationery products. Thepletion of the transaction is subject to custgnedwsing conditions. Esselte’s operations will
be included in the Variable Print segment.

During the fourth quarter of 2013, the Company sb&lassets and liabilities of R.R. Donnelley SA8RM France”), its direct mail
business located in Cosne sur Loire, France, fassof $17.9 million, which included cash incertpayments due to the purchaser of $18.8
million, of which $12.0 million was paid as of Decbker 31, 2013. The operations of the MRM Francéniess were included in the International
segment.

On December 28, 2012, the Company acquired Pr8stutions (“Presort”), a provider of mail presogiservices to businesses in various
industries. Presort’s operations are included énStrategic Services segment.

On December 17, 2012, the Company acquired Melsstiographic Corporation (“Meisel”), a provider afstom designed visual graphics
products to the retail market. Meisel's operatiarssincluded in the Variable Print segment.

On September 6, 2012, the Company acquired Exprestsl Options International (“XPO”), a providerinfernational outbound mailing
services to pharmaceutical, e-commerce, finanemices, information technology, catalog, direcilraad other businesses. XPbperations at
included in the Strategic Services segment.

On August 14, 2012, the Company acquired EDGARr@nla leading provider of disclosure managementcess, financial data and
enterprise risk analytics software and solutioi3GBR Online’s operations are included in the Sgat&ervices segment.

On November 21, 2011, the Company acquired Straitugi Inc. (“Stratus”), a full service manufactuodrcustom pressure sensitive label
and paperboard packaging products for health aadtpefood, beverage and other segments. Strapesations are included in the Variable Print
segment.

On September 6, 2011, the Company acquired GeRaslsaging & Design Inc. (“Genesis”), a full serv®vider of custom packaging,
including designing, printing, die cutting, finisig and assembling. Genesis’ operations are includtt Variable Print segment.

On August 16, 2011, the Company acquired LibreBiglhc. (“LibreDigital”), a leading provider of gital content distribution, e-reading
software, content conversion, data analytics arsihless intelligence services. LibreDigital’'s opinas are included in the Strategic Services
segment.

On August 15, 2011, the Company acquired Sequesis®Ral LLC (“Sequence”), a provider of proprietaoftware that enables readers to
select relevant content to be digitally producedeialized publications. Sequence’s operatiomsnatuded in the Strategic Services segment.
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On June 21, 2011, the Company acquired Helium,(fhelium”), an online community offering publishercatalogers and other customers
stock and custom content, as well as a comprehensinge of editorial solutions, in which the Comppareviously held an equi ty investment.
Helium’s operations are included in the Strategioviges segment.

On March 24, 2011, the Company acquired Journdbsiine, LLC (“Journalism Online”), an online proedof tools that allow consumers
to purchase online subscriptions from publishevardalism Online’s operations are included in that8gic Services segment.

Segment Description
The Company operates primarily in the print andtesl services industry, with product and servi¢erwfgs designed to offer customers
complete solutions for communicating their messagearget audiences.

During the fourth quarter of 2013, management ckdrige Company’s reportable segments to reflecigdmin the management reporting
structure of the organization and the manner irctvkie chief operating decision maker regularlyessss information for decision-making
purposes, including alloc ation of resources. Ewsed reporting structure includes four operasegments: “Publishing and Retail Services,”
“Variable Print,” “Strategic Services,” and “Intextional.” All prior periods have been reclassiftecconform to the current reporting structure.

The Company’s segments and their product and seofferings are summarized below:

Publishing and Retail Servic
The Publishing and Retail Services segment’s pyrpasduct offerings include magazines, catalogsilrmserts, books, directories and
packaging.

The Publishing and Retail Services segment accduiote26.5% of the Company’s consolidated net sal&913.

Variable Print
The Variable Print segment includes the CompanyS hort-run and transactional printing operatidiss segment’s primary product
offerings include commercial and digital print,atit mail, labels, statement printing, office pradyuforms and packaging.

The Variable Print segment accounted for 24.7%hefCompany’s consolidated net sales in 2013.

Strategic Services

The Strategic Services segment includes the Cormpéngncial print products and related servicegjdtics services , digital and creative
solutions and print management offerings.

The Strategic Services segment accounted for 28f4%e Company’s consolidated net sales in 2013.

International

The International segment includes the CompanysWids. printing operations in Asia, Europe, Latimérica and Canada. This segment’s
product and service offerings include magazineslags, retail inserts, books, directories, direeil, packaging, forms, labels, manuals,
statement printing, commercial and digital priogiktics services and digital and creative soligxdditionally, this segment includes the
Company’s business process outsourcing and Glabak&y Solutions operations. Business process ougsg provides transactional print and
outsourcing services, statement printing, diredt ara print management offerings through its opere in Europe, Asia and North America.
Global Turnkey Solutions provides outsourcing cdlas, including product configuration, customiizkitting and order fulfillment for
technology, medical device and other companiesrartive world through its operations in Europe, Néinerica and Asia.

The International segment accounted for 25.4% @fQGbmpany’s consolidated net sales in 2013.

Corporate

Corporate consists of unallocated selling, gereameladministrative activities and associated exgeimluding, in part, executive, legal,
finance, communications, certain facility costs &ifelO inventory provisions. In addition, certainst® and earnings of employee benefit plans,
such as pension and other postretirement bendditsexpense and share -based compensation, audedcl
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in Corporate and not allocated to the operatingneegs. Corporate also manages the Company’s cadingastructures, which enables
participating international locations to draw or tBompany’s overseas cash resources to meetilgpaiity needs.

Financial and other information related to theggmsents is included in Iltem ®lanagement’s Discussion and Analysis of Financial
Condition and Results of Operatiomid in Note 19Segment Informationg the Consolidated Financial Statements. Additiorfarmation
related to the Company’s International operatisris¢luded in Note 203eographic Area and Products and Services Inforomatd the
Consolidated Financial Statements.

Competition and Strategy

The print and related services industry, in genexitinues to have excess capacity and remaimdylégmpetitive. Despite consolidation
in recent years, the industry remains highly fragteé. Across the Company’s range of products andces, competition is based primarily on
price in addition to quality and the ability to gee the special needs of customers. Managemeetexthat prices for the Company’s products
and services will continue to be a focal pointdostomers in coming ye ars. Therefore, the Compatigves it needs to continue to lower its cost
structure and differentiate its product and serwiferings.

Technological changes, including the electronitriigtion of documents and data, online distribatamd hosting of media content, and
advances in digital printing, print-on-demand antginet technologies, continue to impact the mdikethe Company’s products and services.
The Company seeks to utilize the distinctive cafs of its products and services to improvecitstomerscommunications, whether in papel
electronic form. The Comparg/goal remains to help its customers succeed lyedielg effective and targeted communications mttight forma
to the right audiences at the right time. Managerhehieves that with the Company’s competitive rsiites, including its broad range of
complementary print-related services, strong lacgstapabilities, technology leadership, depth ahagement experience, customer relationships
and economies of scale, the Company has develomkdaa further develop valuable, differentiatedisohs for its customers. The Company
seeks to draw on its unified platform and stronsta@mer relationships in order to serve a largeresbfits customers’ print and related services
needs.

The impact of digital technologies has been felhany print products. Electronic communication &madsaction technology has eliminated
or reduced the role of many traditional printeddarcts and has continued to drive electronic suligdit in directory and statement printing, in |
driven by environmental concerns and cost presatrkesy customers. In addition, e-book substitutiohaving a continuing impact on consumer
print book volume, though adoption rates are stabg, and a limited impact on educational and &dgcbooks. Digital technologies have also
impacted printed magazines, as advertiser spefdiagnoved from print to electronic media. The fatunpact of technology on the Company’s
business is difficult to predict and could resaoladditional expenditures to restructure impacigerations or develop new technologies. In
addition, the Company has made targeted acquisiod investments in the Company'’s existing busit@sffer customers innovative services
and solutions that further secure the Company’#iposas a technology leader in the industry.

The acquisition of Consolidated Graphics and pregaxquisition of Esselte’s North American operaisupport the Company’s strategic
objective of generating profitable growth and imprd cash flow and liquidity through targeted acijjioiss. These acquisitions are expected to
enhance the Company’s existing capabilities anlityato serve its collective customers as well esvjle cost savings through the combination of
best practices, complementary products and manufiagtand distribution capabilities.

The Company has implemented a number of stratejiatives to reduce its overall cost structure angrove efficiency, including the
restructuring, reorganization and integration ofm@pions and streamlining of administrative andpsupactivities. Future cost reduction initiati
could include the reorganization of operations gmedconsolidation of facilities. Implementing suohi atives might result in future restructuring
or impairment charges, which may be substantiahdgement also reviews the Company’s operationsrerhgement structure on a regular
basis to balance appropriate risks and opportgritienaximize efficiencies and to support the Comfsalong-term strategic goals.

Seasonality

Advertising and consumer spending trends affectatehin several of the end-markets served by thepaosn Historically, demand for
printing of magazines, catalogs, retail inserts lmoks is higher in the second half of the yearairiby increased advertising pages within
magazines, and holiday volume in catalogs, ratagits and books. This typical seasonal patterineampacted by overall trends in the U.S. and
world economy. The seasonal pattern in 2013 wéreénwith historical trends and the Company alspegts future years to be in line with
historical patterns. Additionally, the Company estsefuture years to be affected by the impact eft#n cycles on election-related print business
as a result of the acquisition of Consolidated Giegp

Raw Materials

The primary raw materials the Company uses inritg pusinesses are paper and ink. The Companytiagggowith leading suppliers to
maximize its purchasing efficiencies and uses awiatiety of paper grades, formats, ink formulagiand colors. In
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addition, a substantial amount of paper used bytrapany is supplied directly by customers. Vaoiagiin the cost and supply of certain paper
grades and ink formulations used in the manufawguprocess may affect the Company’s consolidatehtial results. Paper prices fluctuated
during 2013, and volatility in the future is expedt Generally, customers directly absorb the impfchanging prices on customer-supplied
paper. With respect to paper purchased by the Coymplae Company has historically passed most clwimgerice through to its customers.
Contractual arrangements and industry practiceldrsupport the Company’s continued ability to pagsny future paper price increases, but
there is no assurance that market conditions wiltioue to enable the Company to successfully ddsmagement believes that the paper supply
is consolidating, and there may be shortfalls @nftiture in supplies necessary to meet the denfrttie entire marketplace. Higher paper prices
and tight paper supplies may have an impact oromests’ demand for printed products. Additionallye ICompany has undertaken various
strategic initiatives to mitigate any foreseeahlpmy disruptions with respect to the Company’sii@guirements. The Company also resells waste
paper and other print-related by-products and neeiyripacted by changes in prices for these by-pitsduc

The Company continues to monitor the impact of glearin the price of crude oil and other energys;ashich impact the Company’s ink
suppliers, logistics operations and manufacturmgis Crude oil and energy prices continue to betil@ The Company believes its logistics
operations will con tinue to be able to pass atsuitisl portion of any increases in fuel price®dily to its customers in order to offset the intpac
of related cost increases. The Company generatigatgpass on to customers the impact of highemgnaices on its manufacturing costs.
However, the Company enters into fixed price can$réor a portion of its natural gas purchasesitmate the impact of changes in energy pri
The Company cannot predict sudden changes in epei@s and the impact that possible future chaimgesergy prices might have upon either
future operating costs or customer demand andetheed impact either will have on the Company’ssodidated annual results of operations,
financial position or cash flows.

Distribution

The Company’s products are distributed to end-useosigh the U.S. or foreign postal services, tgtoretail channels, electronically or by
direct shipment to customer facilities. ThrougHhadigistics operations, the Company manages thehiiibn of most cusomer products printed |
the Company in the U.S. and Canada to maximizeiefffty and reduce costs for customers.

Postal costs are a significant component of masyoooers’ cost structures and postal rate changemfiaence the number of pieces that
the Company’s customers are willing to print andin@n January 27, 2013, the United States Posnli& (“USPS”) increased postage rates
across all classes of mail by approximately 2.68tawerage. Under the 2006 Postal Accountability Emidancemen t Act, it had been anticipated
that postage would increase annually by an amayurdleo or slightly less than the Consumer Prickein(the “CPI1”). However, on December 24,
2013, the Postal Regulatory Commission (the “PRpproved the USPS Board of Governors’ request uhéeExigency Provision in the
applicable law for price increases of 4.3%. Thegenrt rate increase was implemented in additioni@%o rate increase, equal to the CPI, for 1
price increases of 6.0%, on average, across allaagggories, effective January 26, 2014. Accordinthe PRGS ruling, the USPS must develo
plan by May 1, 2014 to phase out the exigent rateease once it has produced the revenue jushiigde request. As a leading provider of print
logistics and among the largest mailers of standwaillin the U.S., the Company works closely withdustomers and the USPS to offer
innovative products and services to minimize pastaasts. While the Company does not directly abdwrbmpact of higher postal rates on its
customers’ mailings, demand for products distriduteough the U.S. or foreign postal services jgeeted to be impacted by changes in postal
rates.

During the third quarter of 2012, the USPS defalitie two mandatory payments for the funding ofreetihealth benefits. The USPS
announced that these defaults were not expecteapact mail services. However, the USPS is contigtid pursue its previously announced p
to restructure its mail delivery network, inclu dithe closure of many post office facilities. OnriAf0, 2013, the USPS announced a delay in the
shift to a five-day mail and six-day package delvechedule that was initially scheduled for Aug2@13, until legislation is passed that provides
the authority to do so. Mail delivery services tigh the USPS accounted for approximately 46% oChiepany’s logistics revenues during the
year ended December 31, 2013. The impact to thep@oynof the USPS’s restructuring plans, many oftWhiequire legislative action, cannot
currently be estimated.

Customers

For each of the years ended December 31, 2013,&@12011, no customer accounted for 10% or moteeo€ompany’s consolidated net
sales.

Technology, Research and Development

The Company has a research facility that suppbetsievelopment and implementation of new techne®tp meet customer needs and
improve operating efficiencies. The Company’s ¢ostesearch and development activities is not et the Company’s consolidated annual
results of operations, financial position or caskvs.




Environmental Compliance

It is the Company'’s policy to conduct its globakagtions in accordance with all applicable lawgutations and other requirements. | tis
not possible to quantify with certainty the potahtimpact of actions regarding environmental mattparticularly remediation and other
compliance efforts that the Company may undertakbe future. However, in the opinion of managemeonpliance with the present
environmental protection laws, before taking into@unt estimated recoveries from third parties, mat have a material adverse effect on the
Company’s consolidated annual results of operatifimsncial position or cash flows.

Employees

As of December 31, 2013, the Company had approrimn&7,000 employees.

Available Information

The Company maintains an Internet website at wwdenmnelley.com where the Company’s Annual ReportBamm 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8wKall amendments to those reports are availatiteowt charge, as soon as reasonably
practicable following the time they are filed withr, furnished to, the Securities and Exchange Casion (“SEC”). The Principles of Corporate
Governance of the Company’s Board of Directors ctierters of the Audit, Human Resources and Cotpd&asponsibility & Governance
Committees of the Board of Directors and the ComjgaRrinciples of Ethical Business Conduct are algailable on the Investor Relations
portion of www.rrdonnelley.com, and will be providree of charge, to any shareholder who requestpy. References to the Company’s
website address do not constitute incorporatiorefgrence of the information contained on the websind the information contained on the
website is not part of this document.

Special Note Regarding Forwa-Looking Statements

The Company has made forward-looking statemerttsisrAnnual Report on Form 10-K that are subjecatdks and uncertainties. These
stat ements are based on the beliefs and assumpfitine Company. Generally, forward-looking statata include information concerning
possible or assumed future actions, events, oltsesfuoperations of the Company.

These statements may include, or be precededlowfd by, the words “may,” “will,” “should,” “might “could,” “would,” “potential,”
“possible,” “believe,” “expect,” “anticipate,” “irtnd,” “plan,” “estimate,” “hope’dr similar expressions. The Company claims thegotan of the
Safe Har bor for Forward-Looking Statements cowt@iim the Private Securities Litigation Reform A€tL995 for all forwardeoking statement:

Forward-looking statements are not guaranteesrédnpeance. The following important factors, in ailth to those discussed elsewhere in
this Annual Report on Form 10-K, could affect théufe results of the Company and could cause ttessgts or other outcomes to differ
materially from those expressed or implied in @srfard-looking statements:

* the volatility and disruption of the capital an@dit markets, and adverse changes in the globabacy;
® successful execution of acquisitions and negotiatfcfuture acquisitions

* the ability of the Company to integrate operatiohacquisitions successfully and achieve enhanaetdrgs or effect cost savings,
including the acquisition of Consolidated Grapldos proposed acquisition of Esse

* the ability to implement comprehensive plans fer ithtegration of sales forces, cost containmesgtagtionalization, systems
integration and other key strategi

* the ability to divest nc-core businesse
* future growth rates in the Compé's core businesse
® competitive pressures in all markets in which tleenany operate:

* the Companys ability to access debt and the capital markedstlam ability of its counterparties to perform th&ntractual obligatior
under the Compar's lending and insurance agreeme

® changes in technology, including electronic substih and migration of paper based documents tivedligata formats

* factors that affect customer demand, including gearin postal rates, postal regulations and selwieds, changes in the capital
markets, changes in advertising markets, cust¢ budgetary constraints and changes in custc shor-range and lor-range plans

® the ability to gain customer acceptance of the Gany's new products and technologi
* the ability to secure and defend intellectual propeghts and, when appropriate, license requiestinology:

® customer expectations and financial stren




® performance issues with key supplie

® changes in the availability or costs of key matsrfauch as ink, paper and fuel) or in prices nemfor the sale of t-products;
® changes in ratings of the Comp’s debt securities

* the ability of the Company to comply with covenamtsler its credit agreement and indentures govegiitérdebt securitie:

* the ability to generate cash flow or obtain finawgcio fund growth

* the effect of inflation, changes in currency exag®nmates and changes in interest re

* the effect of changes in laws and regulationsyidicly changes in accounting standards, tradeetasttonmental compliance
(including the emission of greenhouse gases aret athpollution controls), health and welfare bigadincluding the Patient
Protection and Affordable Care Act, as modifiecthy Health Care and Education Reconciliation Aat] further healthcare reform
initiatives), price controls and other regulatorgitters and the cost, which could be substantiapofplying with these laws and
regulations

® contingencies related to actual or alleged envimemtal contaminatior
* the retention of existing, and continued attractbadditional customers and key employe
* the effect of a material breach of security of ahthe Companr’s systems
* the failure to properly use and protect customfarimation and date
* the effect of labor disruptions or shortag
* the effect of economic and political conditionsaregional, national or international ba:
* the effect of economic weakness and constrainedrasivng;
® uncertainty about future economic conditio
* the possibility of future terrorist activities dret possibility of a future escalation of hostilitie the Middle East or elsewhe
* the possibility of a regional or global health pamic outbreak
e disruptions to the Compa’s operations resulting from possible natural desasinterruptions in utilities and similar ever
® adverse outcomes of pending and threatened ligadind
® other risks and uncertainties detailed from timérte in the Compar’s filings with the SEC
Because forwardboking statements are subject to assumptions aoértainties, actual results may differ materi&iym those expressed

implied by such forward-looking statements. Undeleance should not be placed on such statemenishwpeak only as of the date of this
document or the date of any document that may dmpiorated by referenc e into this document.

Consequently, readers of this Annual Report on FBAK should consider these forward-looking statetmenly as the Company’s current
plans, estimates and beliefs. The Company doesnugrtake and specifically declines any obligatmpublicly release the results of any
revisions to these forward-looking statements thay be made to reflect future events or circumstsuadter the date of such statements or to
reflect the occurrence of anticipated or unantiggaevents. The Company undertakes no obligatiapdate or revise any forward-looking
statements in this Annual Report on Form 10-K fece any new events or any change in conditionsiraumstances.




ITEM 1A. RISK FACTORS

The Company’s consolidated results of operatianantial position and cash flows can be adversiécied by various risks. These risks
include the principal factors listed below and tileer matters set forth in this Annual Report omir@0-K. You should carefully consider al | of
these risks.

Risks Relating to the Businesses of the Company
Global market and economic conditions, as well he effects of these conditions on customers’ busses could adversely affect the Company.

Global economic conditions affect customers’ busées and the markets they serve. Demand for aslmgrtends to correlate with changes
in the level of economic activity in the marketstmmers serve. Because a significant part of thregamy’s business relies on its customers’
advertising spending, a prolonged downturn in fleé@ economy and an uncertain economic outlookccturther reduce the demand for print
and related services that the Company providdsesetcustomers. Economic weakness and constraimediaing spending may result in
decreased revenue, operating margin, earningsramdigrates and difficulty in managing inventoryédés and collecting accounts receivable. The
Company may experience reduced demand for its ptedund services due to economic conditions angr ottacroeconomic factors affecting
consumers’ and businesses’ spending behavior.ditiad, customer difficulties could result in inases in bad debt write-offs and allowances for
doubtful accounts receivable. In particular, therpany’s exposure to certain industries currentlyegiencing financial difficulties and certain
financially troubled customers could have an adveftect on the Company’s results of operationg Thmpany may experience operating
margin declines in certain businesses, reflectiegeffect of items such as competitive price pnessunventory write-downs, cost increases for
wages and materials, and increases in pensionthad mostretirement benefits plan funding requinetsieEconomic downturns may also result in
restructuring actions and associated expensesvgariment of long-lived assets, including goodwaiid other intangibles. Uncertainty about
future economic conditions makes it difficult ftet Company to forecast operating results and teerdakisions about future investments. Delays
or reductions in customers’ spending would havadwerse effect on demand for the Company’s procaraisservices, which could be material,
and consequently impact the Company’s consolidasalts of operations, financial position and cimlv.

Adverse credit market conditions may limit the Coamy's ability to obtain future financing.

Uncertainty and volatility in global financial mats may cause financial markets institutions tbdiamay cause lenders to hoard capital
and reduce lending. The failure of a financialitasibn that supports the Company’s existing cregiteement would reduce the size of its
committed facility unless a replacement institutieere added.

The Companys operating performance and creditworthiness mauyili its ability to obtain future financing and theost of any such capital mi
be higher than in past periods.

The Company’s access to future financing will depen a variety of factors such as the general abvititly of credit, its credit ratings and
credit capacity at the time it pursues such finagcirhe Company’s current Corporate credit ratengsbelow investment grade and, as a result,
the Company'’s borrowing costs may further increasability to borrow may be limited. The Compasywbligations under its current $1.15 bill
senior secured revolving credit facility (the “Citetlgreement”) which expires October 15, 2017, guaranteed by material and certain other
domestic subsidiaries and are secured by a plefdfe equity interests of certain subsidiariesludimg most of its domestic subsidiaries, and a
security interest in substantially all of the dotiesurrent assets and mortgages of certain domestl property of the Company. The Credit
Agreement is subject to a number of covenantsydicy a minimum Interest Coverage Ratio and a marirheverage Ratio, that, in part, restrict
the Company’s ability to incur additional indebteds, create liens, engage in mergers and consofidaimake restricted payments, dispose of
certain assets and may also limit the use of pdx€Ehe Credit Agreement generally allows annuabidind payments of up to $200.0 million in
aggregate, though additional dividends may be @tbsubject to certain conditions. If adequate ehfstnot available to the Company and its
internal sources of liquidity prove to be insuféiot, or if future financings require more restkietcovenants, such combination of events could
adversely affect the Company’s ability to (i) acgguaew businesses or enter new markets, (ii) sosicefinance its existing debt, (iii) pay
dividends on common stock, (iv) make necessarytaapvestments, and (v) make other expendituresseary for the ongoing conduct of its
business.

The indentures governing the notes and debentutes Company issues do not contain restrictive covaisaand the Company may incur
substantially more debt or take other actions, inding engaging in mergers and acquisitions, payidiyidends and making other distributior
to holders of equity securities, and disposing eftain assets, which may adversely affect the Compaability to satisfy its obligations under
the notes and debentures issued under its indensure

Although the Credit Agreement is subject to a nundfenegative and financial covenants, includingiaimum interest coverage ratio an
maximum leverage ratio, and covenants that reslecCompanyg ability to incur additional indebtedness, engagmergers and acquisitions, |
dividends and make other distributions to the haldd the Compang’ equity securities, and dispose of certain asgetsndentures governing t
Company’s notes and debentures do not containdiabor operating covenants or restrictions oniticerrence of indebtedness, the payment of
dividends or making other distributions, or thepdisition




of certain assets. In addition, the limited covesapplicable to the notes and debentures do gaireethe Company to achieve or maintain any
minimum financial results relating to its financgalsition or results of operations.

In carrying out the Company'’s strategy focused @ximizing long-term shareholder value, the Compaiay enter into transactions which
may increase its financial leverage. The Compaalikty to recapitalize, incur additional debt aa#te a number of other actions that are not
limited by the terms of the indentures governisgiivtes and debentures could have the effect dhidining the Company’s ability to make
payments on those notes and debentures when dlissguire the Company to dedicate a substantigilopoof its cash flow from operations to
payments on its indebtedness, which would redue@vhilability of cash flow to fund the Companyjsesations, working capital and capital
expenditures.

Fluctuations in the costs of paper, ink, energy anther raw materials may adversely impact the Compa

Purchases of paper, ink, energy and other raw ralteepresent a large portion of the Company’sscdscreases in the costs of these
inputs may increase the Company’s costs and thep@oynmay not be able to pass these costs on toncast through higher prices. In addition,
the Company may not be able to resell waste pamkother print-related by-products or may be acddgrisnpacted by decreases in the prices for
these by-products. Increases in the cost of mégeriay adversely impact customers’ demand for thim@any’s printing and related services.

The Company may be adversely affected by a dedtirthe availability of raw materials.

The Company is dependent on the availability ofepaimk and other raw materials to support its apjens. Unforeseen developments in
these markets could result in a decrease in thelysoppaper, ink or other raw materials and cazddse a decline in the Company’s revenues.

The financial condition of the Company’s customensay deteriorate.

Many of the Company’s customers participate in liglompetitive markets, and their financial cormlitimay deteriorate as a result. A
decline in the financial condition of the Compangistomers would hinder the Company’s ability tbexd amounts owed by customers. In
addition, such a decline would result in lower dathfor the Company’s products and services. A tEdiquidity in the capital markets or a
sustained period of unfavorable economic conditigiisncrease the Company’s exposure to creditsrisnd result in increases in bad debt write-
offs and allowances for doubtful accounts receiwabl

The Company may be unable to improve its operatifficiency rapidly enough to meet market conditions

Because the markets in which the Company compegdsighly competitive, the Company must continu@rprove its operating efficienc
in order to maintain or improve its profitabilityhere is no assurance that the Company will betaldie so in the future. In addition, the need to
reduce ongoing operating costs may result in damt up-front costs to reduce workforce, closemrsolidate facilities, or upgrade equipment an
d technology.

The Company may be unable to successfully integtaee operations of acquired businesses and mayautieve the cost savings and increa:
revenues anticipated as a result of these acquosisi.

Achieving the anticipated benefits of acquisitiovit depend in part upon the Company’s ability mbeigrate these businesses in an efficient
and effective manner. The integration of compathiashave previously operated independently mayltressignificant challenges, and the
Company may be unable to accomplish the integratiooothly or successfully. In particular, the caoation of geographically dispersed
organizations with differences in corporate cubuaed management philosophies may increase theuttifés of integration. The integration of
acquired businesses may also require the dedicattisignificant management resources, which maytearily distract management’s attention
from the day-to-day operations of the Company dditfon, the process of integrating operations meyse an interruption of, or loss of
momentum in, the activities of one or more of tlwmPany’s businesses and the loss of key persororalthe Company or the acquired
businesses. Further, employee uncertainty anddbfikcus during the integration process may disthptbusinesses of the Company or the
acquired businesses. The Company’s strategy pgrin predicated on the Company’s ability to realipst savings and to increase revenues
through the acquisition of businesses that addddteadth and depth of the Company’s productsandces. Achieving these cost savings and
revenue increases is dependent upon a numbertof§amany of which are beyond the Compargontrol. In particular, the Company may no
able to realize the benefits of more comprehensigduct and service offerings, anticipated intagradf sales forces, asset rationalization and
systems integration.
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The Company may be unable to hire and retain talethemployees, including management.

The Company’s success depends, in part, on itsglesality to attract, develop, motivate and rethighly skilled employees. The loss of a
significant number of the Company’s employees eritfability to attract, hire, develop, train anthre additional skilled personnel could have a
serious negative effect on the Company. Variouatlons may encounter competition with other manufaes for skilled labor. Many of these
competitors may be able to offer significantly geeacompensation and benefits or more attractfestifle choices than the Company offers. In
addition, many members of the Company’s managehmaré significant industry experience that is valeab the Company’s competitors. The
Company enters into non-solicitation and, as apjatg non-competition agreements with its exeeutifficers, prohibiting them contractually
from soliciting the Company’s customers and empésyand from leaving and joining a competitor withaispecified period. If one or more
members of the Company’s senior management teara &al cannot be replaced with a suitable candaglatkly, the Company could
experience difficulty in managing its business by which could harm business prospects and timagainys consolidated results of operatic

The trend of increasing costs to provide health eand other benefits to the Company’s employees istilees may continue.

The Company provides health care and other beneftisth employees and retirees. For many yeasss ¢or health care have increased
more rapidly than general inflation in the U.S. mamy. If this trend in health care costs continties,Company’s cost to provide such benefits
could increase, adversely impacting the Compamg§tpbility. Changes to health care regulationshi@ U.S. may also increase the Company’s
cost of providing such benefits.

Changes in market conditions or lower returns ons&ss may increase required pension and other pasgment benefits plan contributions in
future periods.

The funded status of the Company’s pension and pitstretirement benefits plan s is dependent upamy factors, including returns on
invested assets and the level of certain marketeast rates. As experienced in prior years, dexlim¢he market value of the securities held by the
plans coupled with historically low interest rates/e reduced, and in the future could materialtigce, the funded status of the plans. These
reductions have increased the level of expectedined)pension and other postretirement benefits ptatributions in future years. Market
conditions may lead to changes in the discounsnased to value the year-end benefit obligationth@plans, which could partially mitigate or
worsen the effects of lower asset returns. If aslv@narket conditions were to continue for an ex¢édrkriod of time, the Company’s costs and
required cash contributions associated with perai@hother postretirement benefits plans may sotialig increase in future periods.

There are risks associated with operations outdilde United States.

The Company has significant operations outsideéUthiged States. Revenues from the Company’s op@stiogeographic regions outside
the United States accounted for approximately 25%aeCompanys consolidated net sales for the year ended Deae3db@013. As a result, tt
Company is subject to the risks inherent in condgdbusiness outside the United States, includiegrpact of economic and political instability
of those countries in which the Company operaths.vblatile economic environment has increasedishkeof disruption and losses resulting fr
hyper-inflation, currency devaluation and tax ajuiatory changes in certain countries in whichGueenpany has operations.

The Company is exposed to significant risks relatec¢potential adverse changes in currency exchamgtes.

The Company is exposed to market risks resultiognfchanges in the currency exchange rates of thermies in the countries in which it
does business. Although operating in local curesgiay limit the impact of currency rate fluctuatimn the operating results of the Company’s
non-U.S. subsidiaries, fluctuations in such ratay affect the translation of these results intoGbenpany’s consolidated financial statements. To
the extent borrowings, sales, purchases, revemgeexpenses or other transactions are not in thicaple local currency, the Company may
enter into foreign currency spot and forward cartgd@o hedge the currency risk. Management carmstibe, however, that the Company’s efforts
at hedging will be successful, and such effortda;dn certain circumstances, lead to losses.

A decline in expected profitability of the Company individual reporting units of the Company coulesult in the impairment of asset
including goodwill, other long-lived assets and defed tax assets.

The Company holds material amounts of goodwilleotbng-lived assets and deferred tax assets tali#mce sheet. A decline in expected
profitability, particularly if there is a declina the global economy, could call into questionréeoverability of the Company’s related goodwiill,
other long-lived tangible and intangible assetdeaderred tax assets and require the write downribe wff these assets or, in the case of deferred
tax assets, recognition of a valuation allowanceuh a charge to income. Such an occurrence hiarthcould continue to have a material
adverse effect on the Company’s consolidated estilbperations, financial position and cash flows.
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Risks Related to the Printing and Related Serviceadustry
The highly competitive market for the Company’s picts and industry consolidation may continue tceate adverse price pressures.

The markets for the majority of the Company’s preiciategories are highly fragmented and the Compasya large number of
competitors. Management believes that excess dgpathe Company’s markets has caused downwaoe priessure and that this trend is likely
to continue. In addition, consolidation in the rmetekin which the Company competes may increase etitinp price pressures due to competitors
lowering prices as a result of synergies achieved.

The substitution of electronic delivery for printetiaterials may continue to adversely affect the Guany’s businesses.

Electronic delivery of documents and data, inclgdime online distribution and hosting of media emnt offer alternatives to traditional
delivery of printed documents. Consumers contimugctept electronic substitution in directory atadesnent printing and are replacing traditic
reading of print materials with online, hosted naectbntent or e-reading devices. The extent to whictsumers will continue to accept electronic
delivery is uncertain and it is difficult to prectifuture rates of acceptance of these alternatidestronic delivery has negatively impacted the
Company’s products, such as directories, bookadand statement printing. Digital technologiesehalgo impacted printed magazines, as
advertising spending has moved from print to etettr media. To the extent that consumers, custoaretsegulators continue to accept these
alternatives, the Company’s products will be adsigraffected.

Changes in the rules and regulations to which th@i@pany is subject may increase the Company’s costs.

The Company is subject to numerous rules and reégoga including, but not limited to, product sgfetnvironmental and health and
welfare benefit regulations. These rules and reguis may be changed by local, state or federabgovents in countries in which the Company
operates. Changes in these regulations may resalsignificant increase i n the Compangosts to comply. Compliance with changes in rafke
regulations could require increases to the Companwgtrkforce, increased cost for compensation anéfiis, or investments in new or upgraded
equipment. In addition, growing concerns about aterchange, including the impact of global warmimgy result in new regulations with resg
to greenhouse gas emissions (including carbondidxind/or “cap and trade” legislation. Compliand new rules and regulations or changes
in existing rules and regulations could resultdditional costs to the Company.

Declines in general economic conditions or politiaarest may adversely impact the Comp'’s business.

In general, demand for the Company’s products amndces are highly correlated with general econaroinditions. Declines in economic
conditions in the U.S. or in other countries in @fhthe Company operates may adversely impact thep@oy’s consolidated financial results.
Because such declines in demand are difficult édliot, the Company or the industry may have in@ea&xcess capacity as a result. An increase
in excess capacity may result in declines in prfoeshe Company’s products and services. The ¢Menainess climate may also be impacted by
wars or acts of terrorism. Such acts may have suddd unpredictable adverse impacts on demantido€ompany’s products and services.

Changes in the rules and regulations to which custers are subject may impact demand for the Comparproducts and services.

Many of the Company’s customers are subject tasratel regulations requiring certain printed or tetedc communications, governing the
form of such communications and protecting thegmwof consumers. Changes in these regulationsmzgct customers’ business practices and
could reduce demand for the Company’s printed prtsdand related services. Changes in such regugatiould eliminate the need for certain
types of printed communications altogether or stidmges may impact the quantity or format of pdrdemmunications.

Changes in postal rates, regulations and delivemusture may adversely impact demand for the Comparproducts and services.

Postal costs are a significant component of marii@Compa ny’s customers’ cost structures ancaprte changes can influence the
number of pieces and types of mailings that the @omw’'s customers mail. On December 24, 2013, the &bproved the USPS Board of
Governors'request for price increases of 4.3%. This exiget# increase was implemented in addition to a Yat&increase, equal to the CPI,
total price increases of 6.0%, on average, aclbesadl categories, effective January 26, 2014adidition, the USPS has incurred significant
financial losses in recent years and may, as dty@splement significant changes to the breadtir@guency of its mail delivery. The USPS is
continuing to pursue its previously announced ptarestructure its mail delivery network, includithe closure of many post office facilities and
suspension of Saturday service. On April 10, 2eA8USPS announced a delay in the shift to a faxerdail and six-day package delivery
schedule that was initially scheduled for August2Quntil legislation is passed that provides th#narity to do so. The impact to the Company of
the USPS'’s restructuring plans, many of which mnegldgislative action, cannot currently be estimateimplemented, such changes could impact
customers’ ability or willingness to communicaterbgil. Declines in print volumes mailed would hareadverse effect on the Company’s
business.

12




Changes in the advertising, retail and capital mats may impact the demand for printing and relategrvices.

Many of the end markets in which customers of tbenffany compete are experiencing changes due todkegfical progress and changes
in consumer preferences. The Company cannot priiéinpact that these changes will have on derfarttie Companys products and servic
Such changes may decrease demand, increase @#seip@Es, require investment in updated equipmehtesshnology, or cause other adverse
impacts to the Company’s business. In additionGbmpany must monitor changes in its customersketarand develop new solutions to meet
customers’ needs. The development of such solutiasbe costly, and there is no assurance thag sgwstions will be accepted by customers.

ITEM 1B. UNRESOLVED STAFF COMMENTS

The Company has no unresolved written comments fhenSEC staff regarding its periodic or curreiporgs under the Securities Excha
Act of 1934,

ITEM 2. PROPERTIES

The Company’s corporate office is located in leasifide space in Chicago, lllinois. As of DecemBér 2013, the Company lease d or
owned 308 U.S. facilities, some of which had migtipuildings and warehouses, and these U.S. fasiiincompassed approximately 38.5 million
square feet. The Company leased or owned 155 attenal facilities encompassing approximately 9illion square feet in Canada, Latin
America, Europe and Asia. Of the Company’s U.S.iatetnational facilities, approximately 30.7 nolti square feet of space was owned, while
the remaining 17.2 million square feet of space ased.

ITEM 3. LEGAL PROCEEDINGS

The Company is subject to laws and regulationgingjdo the protection of the environment. The Campprovides for expenses associ:
with environmental remediation obligations whentsamounts are probable and can be reasonably éstinguch accruals are adjusted as new
information develops or circumstances change amganerally not discounted. The Company has besigrdged as a potentially responsible
party or has received claims in eleven active faldend state Superfund a nd other multiparty reatexhi sites. In addition to these sites, the
Company may also have the obligation to remedatether previously and currently owned facilitidsthe Superfund sites, the Comprehensive
Environmental Response, Compensation and Lial#ityprovides that the Company’s liability could joint and several, meaning that the
Company could be required to pay an amount in axgkfis proportionate share of the remediatioriscos

The Company'’s understanding of the financial sttieiod other potentially responsible parties atrthdtiparty sites and of other liable
parties at the previously owned facilities has bemmsidered, where appropriate, in the determinaifdhe Company’s estimated liability. The
Company established reserves, recorded in accialgtities and other noncurrent liabilities, thebelieves are adequate to cover its share of the
potential costs of remediation at each of the mpaity sites and the prev iously and currently owfaedlities. It is not possible to quantify with
certainty the potential impact of actions regardingironmental matters, particularly remediatiod ather compliance efforts that the Company
may undertake in the future. However, in the opirod management, compliance with the present enmiemtal protection laws, before taking
into account estimated recoveries from third partell not have a material effect on the Compamygasolidated results of operations, financial
position or cash flows.

From time to time, the Company’s customers andrstfile voluntary petitions for reorganization undénited States bankruptcy laws. In
such cases, certain ppetition payments received by the Company fromehmsties could be considered preference itemsuainigct to return. |
addition, the Company may be party to certaindtiign arising in the ordinary course of businesanbjement believes that the final resolution of
these preference items and litigation will not haveaterial effect on the Company’s consolidatadlte of operations, financial position or cash
flows.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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EXECUTIVE OFFICERS OF R.R. DONNELLEY & SONS COMPANY

Officer
Name, Age anc Business Experience During
Positions with the Company Since Past Five Years
Thomas J. Quinlan, I 200¢ Served as RR Donnelley’s President and Chief Exez@fficer since April 2007.
51, President and Chief Executive Officer Prior to this, served as Group President, Globali&es since October 2006 and
Chief Financial Officer since April 2006. Prior tinis, served as Executive Vice
President, Operations since February 2|
Suzanne S. Bettman 200¢ Served as RR Donnelley’s Executive Vice Presideeteral Counsel, Corporate

49, Executive Vice President, General
Counsel, Corporate Secretary & Chief
Compliance Office

Andrew B. Coxhead 2007
45, Senior Vice President and Chief
Accounting Officer

Daniel L. Knotts 2007
49, Chief Operating Officer

Daniel N. Leib 200¢
47, Executive Vice President and Chief
Financial Officer

Secretary and Chief Compliance Officer since Jan2807. Served previously as
Senior Vice President, General Counsel since M20¢H.

Served as RR Donnelley’s Senior Vice PresidentGimdf Accounting Officer since
October 2007, and Corporate Controller from Oct@$}7 to January 2013. Prior to
this, served as Vice President, Assistant Contrellece September 2006. Prior to
this, from 1995 until 2006, served in various cdjpes with RR Donnelley in
financial planning, accounting, manufacturing mamagnt, operational finance and
mergers and acquisitior

Served as RR Donnelley’s Chief Operating OfficacsiJanuary 2013. Prior to this,
served as Group President from April 2007 to Decar@b12 and Chief Operating
Officer, Global Print Solutions from January 2007April 2007. Prior to this, from
1986 until 2007, served in various capacities \WEh Donnelley, including Group
Executive Vice President, Operations, Publishing) Retail Services and President,
Catalog/Retail/Magazine Solutions, RR DonnelleynP#olutions

Served as RR Donnelley’s Executive Vice Presidaedt@hief Financial Officer
since May 2011. Prior to this, served as Group {Hiancial Officer and Senior
Vice President, Mergers and Acquisitions since A1@009 and Treasurer from Ji
2008 to February 2010. Prior to this, served addR®Rnelley’s Senior Vice
President, Treasurer, Mergers and Acquisitionslaneistor Relations since July
2007. Prior to this, from May 2004 to 2007, seriredarious capacities in financial
management, corporate strategy and investor refa
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PART Il

ITEM 5. MARKET FOR R.R. DONNELLEY & SONS COMPANY 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

RR Donnelley’s common stock is listed and tradedhenNASDAQ Stock Market. The Company withdrewcisenmon stock listing from
the Chicago Stock Exchange during the year endeéibeer 31, 2013.

As of February 21, 2014, there were 7,443 stocldrsldf record of the Company’s common stock. Qugrtdosing prices of the
Company’s common stock, as reported on NASDAQ,dividends paid per share during the years endeéibeer 31, 2013 and 2012, are
contained in the chart below:

Dividends Paid Closing Common Stock Price:
2013 2012
2013 2012 High Low High Low
First Quartel $ 0.2¢ $ 0.2¢ $ 12.0t8 $ 872 $ 151: $ 11.3¢
Second Quarte 0.2¢€ 0.2¢€ 14.07 10.9¢ 12.8¢ 10.0z
Third Quartel 0.2€ 0.2€ 19.2¢ 14.2: 13.2¢ 10.6(
Fourth Quarte 0.2¢€ 0.2¢€ 20.6( 15.7¢ 11.12 8.5¢

The Credit Agreement generally allows annual din@lpayments of up to $200.0 million in aggregdieugh additional dividends may be
allowed subject to certain conditions. See Exhiftfor additional details.

ISSUER PURCHASES OF EQUITY SECURITIES

Total Number of Dollar Value
Total Shares Purchased of Shares that May
Number of Average as Part of Publicly Yet be Purchased Unde
Shares Price Paid Announced Plans
Period Purchased per Share or Programs the Plans or Programs
October 1, 201-October 31, 201 - 8 - - % -
November 1, 203-November 30, 201 - - - % -
December 1, 20--December 31, 201 - - - % =
Total - 8 - -

There were no repurchases of equity securitiesiguhie three months ended December 31, 2013.

EQUITY COMPENSATION PLANS

For information regarding equity compensation plae® Item 12 of this Annual Report on Form 10-K.

PEER PERFORMANCE TABLE

The graph below compares five-year returns of thmgany’s common stock with those of the S&P 50@inand a selected peer group of
companies. The comparison assumes all dividends Ieen reinvested, and an initial investment o0&l December 31, 2008. The returns of
each company in the peer group have been weightedléct their market capitalizations.

Because the Company ’s services and customers aigesse, the Company does not believe that arglespublished industry index is
appropriate for comparing stockholder return. Tfaees the peer group used in the performance geapibines two industry groups identified by
Value Line Publishing, Inc., the publishing groimc{uding printing companies) and the newspapeugrd he Company itself has been excluded,
and its contributions to the indices cited havenbmébtracted out. Changes in the peer group framtpeyear result from companies being added
to or deleted from the Value Line publishing graarmewspaper group.
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Comparison of Five-Year Cumulative Total Return Amang RR Donnelley, S&P 500 Index and Peer Group*

Comparison of Cumulative Five Year Total Return

5350
——RR Donnelley

5300 - —@—5Standard & Poor's 500
—— Peer Group

$250

200

5150

5100

%50
5‘0 T T T T
2008 2008 2010 2011 2012 2013
Base
Period Fiscal Years Ended December 3:
Company Name / Index 2008 2009 2010 2011 2012 2013
RR Donnelley 10C 176.8: 147.07 129.2¢ 88.48 215.8:
Standard & Poc's 500 10C 126.4¢ 145.51 148.5¢ 172.37 228.1¢
Peer Grouj 10C 152.6¢ 166.45 173.6¢ 211.74 328.8(
Below are the specific companies included in ther geoup.

*Peer Group Companies
A.H. Belo Corp. McGraw-Hill Companies
American Greetingg) Media General
Consolidated Graphics Inc. Meredith Corp.
Deluxe Corp. New York Times Co
EW Scripps Scholastic Corp.
Gannett Co. Washington Post
Journal Communications Inc. Wiley (John) & Sons

McClatchy Co.
(a) American Greetings was included through August)d,32 when American Greetings went privi
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ITEM 6. SELECTED FINANCIAL DATA

SELECTED FINANCIAL DATA
(in millions, except per share data)

2013 2012 2011 2010 2009

Net sales $ 10,480.. $ 10,221¢ $ 10,611.( $ 10,018! $ 9,857.
Net earnings (loss) attributable to RR Donnelle;mowmn

shareholder 211.: (651.9) (122.6) 2217 (27.3)
Net earnings (loss) attributable to RR Donnellesnown

shareholders per diluted shi 1.1t (3.6]) (0.6%) 1.0€ (0.19)
Total asset 7,238.. 7,262." 8,281. 9,083.: 8,747.¢
Long-term deb: 3,587.1 3,420.: 3,416.¢ 3,398.¢ 2,982.!
Cash dividends per common sh 1.0¢ 1.04 1.04 1.04 1.04

Reflects results of acquired businesses from tleaat acquisition dates.

Includes the following significant items:

For 2013: Pre-tax restructuring, impairment anceottharges of $133.5 million ($88.2 million aftes}, $81.9 million pre-tax loss
($53.9 million after-tax) on the repurchases of&%75million of senior notes, $58.5 million inconaxtbenefit related to the decline in
value and reorganization of certain entities witiie Publishing and Retail Services segment ard2illion benefit for previously
unrecognized tax benefits related to the expeasdlution of certain federal tax matters, pre-teslof $17.9 million ($12.3 million
after-tax) on the disposal of the MRM France direeil business in the International segment, pxestearges of $5.9 million ($5.2
million after-tax) for acquisition-related expenspse-tax impairment loss on equity investment$%b million ($3.6 million after-tax)
and a $3.2 million pr-tax loss ($2.0 million aft-tax) on the currency devaluation in Venezu

For 2012: Pre-tax restructuring, impairment anceottharges of $1,118.5 million ($981.9 million aftax), $16.1 million pre-tax loss
($10.6 million after-tax) on the repurchases of %84million of senior notes and termination of ©empany’s previous $1.75 billion
unsecured revolving credit agreement (the “Previorelit Agreement”) which was due to expire on Deler 17, 2013, $4.8 million
net benefit from income tax adjustments includimg ttecognition of $26.1 million of previously unogmized tax benefits due to the
resolution of certain U.S. federal uncertain tasipons and a $22.4 million benefit related to deeline in value and reorganization of
certain entities within the International segmeattially offset by a valuation allowance provisioin$32.7 million on certain deferred
tax assets in Latin America and an $11.0 millioovision related to certain foreign earnings no Emgpnsidered to be permanently
reinvested, $4.1 million pre-tax impairment los&.@million after-tax) on an equity investment, B&illion pre-tax gain ($2.8 million
after-tax) on pension curtailment and -tax charges of $2.5 million ($2.2 million al-tax) for acquisitio-related expense

For 2011: Pre-tax restructuring, impairment anceottharges of $667.8 million ($532.8 million aftex), $74.8 million recognition of
income tax benefits due to the expiration of UeBlefral statutes of limitations for certain yeag9.9 million pre-tax loss ($44.1 million
after-tax) on the repurchases of $427.8 milliosariior notes, pre-tax gain on pension curtailmés#88.7 million ($24.3 million after-
tax), $15.3 million of pre-tax expense ($9.7 milliafter-tax) for contingent compensation earnethiyprior owners of an acquired
business, $9.8 million pre-tax gain ($9.5 millidteatax) on the Helium investment and pre-tax gearof $2.2 million ($2.0 million
after-tax) for acquisitio-related expense

For 2010: Pre-tax restructuring, impairment aneéottharges of $157.9 million ($130.0 million aftex), pre-tax charges of $13.5
million ($11.8 million after-tax) for acquisitioretated expenses, $8.9 million pre-tax loss ($8lLamiafter-tax) on the currency
devaluation in Venezuela, including an increasless attributable to noncontrolling interests of@@iillion, and a pre-tax $1.1 million
write-down ($0.7 million afte-tax) of affordable housing investments; ¢

For 2009: Pre-tax restructuring, impairment anceottharges of $382.7 million ($334.0 million aftex), $15.6 million of income tax
expense due to the reorganization of entities withé International segment, a $13.0 million preltss ($8.0 million after-tax) on the
repurchases of $640.6 million of senior notes,eatpk $2.4 million write-down ($1.5 million afteast) of affordable housing
investments and p-tax charges of $1.6 million ($1.0 million al-tax) for acquisitio-related expense
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| TEM7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion of RR Donnelley’s finarlatandition and results of operations should bel tegether with the consolidated
financial statements and notes to those statermaitsled in Iltem 15 of Part IV of this Annual Repon Form 10-K.

Business
For a description of the Company’s business, setgramd product and service offerings, see IteBusjness

The Company separately reports its net saleserktaists of sales and gross profit for its prodnct service offerings. The Company’s
product offerings primarily consist of magazinestatogs, retail inserts, direct mail, statememtprg, books, directories, financial print, labels,
forms, commercial and digital print, packagingja#fproducts, manuals and other related productsuped through the Company’s print
management offering. The Company’s service offerimigmarily consist of logistics, EDGAR-related agtensible Business Reporting
Language (“XBRL") financial services, certain busss outsourcing services and digital and creatligiens.

Executive Overviev
2013 FINANCIAL PERFORMANCE

The changes in the Company’s income (loss) fromadjmss, operating margin, net earnings (lossjbattable to RR Donnelley common
shareholders and net earnings (loss) attributaldRR Donnelley common shareholders per dilutedesfaarthe year ended December 31, 2013,
from the year ended December 31, 2012, were dtietfollowing:

Net Earnings (Loss Net Earnings (Loss)

Attributable to

Income Attributable to RR Donnelley
(Loss) RR Donnelley Common Shareholders

from Operating Common per
Operations Margin Shareholders Diluted Share
(in millions, except margin and per share data
For the year ended December 31, 2 $ (369.9 (3.6%) $ (651.9) $ (3.6
2013 restructuring, impairment and other
charge—net (133.H (1.2%) (88.2) (0.4%)
2012 restructuring, impairment and other

charge—net 1,118 10.% 981.¢ 5.44
Acquisitior-related expense (3.9 (0.1%) 3.0 (0.09)
2012 gain on pension curtailme 3.7 (0.C%) (2.9 (0.02)
2013 loss on disposal of busint — — (12.%) (0.09)
Loss on investmen — — (1.0 (0.01)
2013 Venezuela devaluati — — (2.0 (0.0
Loss on debt extinguishme — — (43.9) (0.29)
Income tax adjustmen — — 60.¢ 0.3¢
Operations (28.4) (0.4%) (28.€) (0.17)
For the year ended December 31, 2 $ 579.7 55% $ 211.2 $ 1.1f

2013 restructuring, impairment and other chargest-imeluded pre-tax charges of $40.4 million for enygle termination costs primarily
related to the closing of two manufacturing fai@htwithin the Publishing and Retail Services sagraed one manufacturing facility with
the Variable Print segment and the reorganizatfaredain operations; $38.4 million for other esded charges related to the decision to
partially withdraw from certain multi-employer péms plans; $33.8 million of lease termination arlles restructuring costs, of which
$14.7 million related to multi-employer pensionrplaithdrawal charges primarily attributable to méwturing facility closures; $17.6
million for impairment of other long-lived assepsimarily for buildings and machinery and equipmassociated with facility closures and
charges of $3.3 million for the impairment of otirgangible assets in the financial reporting within the Strategic Services segment;.

2012 restructuring, impairment and other chargest-meluded charges of $848.4 million for the impairmnef goodwill within the
magazines, catalogs and retail inserts, booksatlgnd creative solutions, Europe, financial amchmercial and digital print reporting un
$158.0 million for the impairment of other intanigitassets within the books, magazines, catalogsedai inserts, Latin America and
commercial and digital print reporting units; peectharges of $66.6 million for employee terminatmsts primarily related to the
reorganization of sales and administrative funatiaaross all segments and the closing of three faetawing facilities within the Variable
Print segment, two manufacturing facilities withiire Publishing and Retail Services segment andrarfacturing facility within the
International segment; $25.3 million of lease tewmion and other
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restructuring costs; and $20.2 million for impaimhef other long-lived assets, primarily for maa@iy and equipment associated with
facility closures and other asset disposals.

Acquisition-related expenseascluded pre-tax charges of $5.9 million ($5.2 roill after-tax) related to legal, accounting anceotxpenses
for the year ended December 31, 2013 associatbdastfuisitions contemplated or completed in subseioeriods. For the year ended
December 31, 2012, these pre-tax charges weren$illi@dn ($2.2 million after-tax).

2012 gain on pension curtailmemtcluded a pre-tax gain of $3.7 million ($2.8 nali after-tax) for the year ended December 31, 2012,
related to the remeasurement of the U.K. pensian'plassets and obligations that was required twélannounced freeze on further benefit
accruals as of December 31, 2012.

2013 loss on disposal of businesgluded a pre-tax loss on the disposal of the MiRlahce direct mail business in the International
segment of $17.9 million ($12.3 million after-tax).

Loss on investmentsicluded pre-tax impairment losses on equity inwestts of $5.5 million ($3.6 million after-tax) ftre year ended
December 31, 2013 and $4.1 million ($2.6 millioteatax) for the year ended December 31, 2012.

2013 Venezuela devaluatiorurrency devaluation in Venezuela resulted in atgxdoss of $3.2 million ($2.0 million after-taxf which
$1.0 million was included in income attributablentancontrolling interests.

Loss on debt extinguishmeiricluded a pre-tax loss of $81.9 million ($53.9lioil after-tax) for the year ended December 31,320dlated
to the premiums paid, unamortized debt issuands eosl other expenses due to the repurchase ofSpRiilion of the 6.125% senior not
due January 15, 2017, $250.0 million of the 7.28¥i@ notes due May 15, 2018, $130.2 million of 8&0% senior notes due August 15,
2016 and $100.0 million of the 5.50% senior notas May 15, 2015. For the year ended December 3D, 20pre-tax loss on debt
extinguishment of $16.1 million ($10.6 million aftex) was recognized due to the repurchase of 83#illion of the 4.95% senior notes
due April 1, 2014 and $100.0 million of the 5.50&6i®r notes due May 15, 2015 as well as the tettinimaf the Previous Credit
Agreement. The loss consisted of $27.2 millionteglao the premiums paid, unamortized debt issuaosts and other expenses, partially
offset by the elimination of $11.1 million of thairf value adjustment on the 4.95% senior notes.

Income tax adjustmentsicluded the recognition of a $58.5 million beneéiated to the decline in value and reorganizatiocertain

entities within the Publishing and Retail Servisegment and a $7.2 million benefit for previoustyacognized tax benefits related to the
expected resolution of certain federal tax mati@rshe year ended December 31, 2013. For thegmded December 31, 2012, income tax
adjustments included the recognition of $26.1 wrillof previously unrecognized tax benefits duénoresolution of certain U.S. federal
uncertain tax positions and a $22.4 million berrefidted to the decline in value and reorganizatiocertain entities within the Internatior
segment, partially offset by a valuation allowapeevision of $32.7 million on certain deferred &ssets in Latin America and an $11.0
million provision related to certain foreign eamgéno longer considered to be permanently reindeste

Operations:reflected price pressures, wage and other inflatidratin America and Asia, an increase in incemttompensation expense, a
decline in pension and other postretirement benpfén income, the $22.7 million prior year adjusiits to net sales to correct an over-
accrual of rebates owed to certain office prodaattomers, lower volume and unfavorable mix witommercial and digital print and
directories and lower recoveries on print-relatggbboducts, partially offset by price increaseveni by inflation in Latin America, lower
depreciation and amortization expense, an incrigasapital markets transactions activity, the saspn of the Company’s 401(k) match,
cost savings from restructuring activities, highelume and favorable mix within Asia, books andistigs and reduced healthcare costs.
Income tax expense for the year ended Decemb&03B, reflected the release of valuation allowamresertain deferred tax assets and the
recognition of previously unrecognized tax benefiated to certain state tax matters. See fudbtils in the review of operating results
segment that follows below.

2013 Overview

Net sales increased by 2.5% in 2013 compared ta gfarily due to sales from acquisitions, inchglincremental pass-through postage
revenue, as well as price increases driven bytiaflan Latin America, an increase in capital maskieansactions activity and higher organic
volume and favorable mix within Asia, logistics,0Bal Turnkey Solutions, digital and creative san$ and books. The largest net sales increase
were experienced within logistics, primarily dueatmjuisitions, as well as organic growth in freighdkerage services and print logistics; Asia,
due to higher book export and packaging produaist@rhnology manuals volume, an increase in passigh paper sales and changes in foreign
exchange rates; Latin America, due to price in@gasiven by inflation and higher volume in certpinducts; and financial, due to an increase in
capital markets transactions activity. Despiteititeease in net sales, the Company experienceidhipect of continued economic uncertainty,
overcapacity in the industry and electronic substih on certain product offerings. As a resulesth net sales increases were partially offset by
price pressures, lower pass-through print managesaggs and volume within business process outsayra decline in compliance volume
within financial, lower volume and unfavorable mwithin commercial and digital print, directoriesdamagazines, catalogs and retail inserts and
the $22.7 million prior year adjustments to neesdb correct for an over-accrual of rebates owezbttain office products customers. The largest
net sales declines were experienced within busimeEg®ss outsourcing, due to customer losses, pynmrapacting pass-through print
management sales, as well as real estate and ceitgpservices volume; magazines, catalogs and reta
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inserts, due to price pressures, lower volume afiavorable mix in magazines and customers furngsttieir own paper; and directories, due to
customers furnishing their own paper and the impéaetectronic substitution on directories volume.

During the years ended December 31, 2013 and 208 Z,ompany continued to implement strategic itivtes across all platforms to redi
its overall cost structure and enhance productiityring the year ended December 3 1, 2013, thepaosnrealized cost savings of $30.8 million
compared to 2012 from the suspension of the Conipdfi (k) match; restructuring activities, inclugithe impact of the prior year
reorganization of sales and administrative funaiaaross all segments as well as continuing factnhsolidations and reorganizations across
certain platforms; and reduced healthcare costeapity as a result of lower enrollment and favdeatiaims experience. As a result of the
improving trend in net sales and the benefitsobitgoing cost reduction efforts, the Company gdtes higher full-year employee incentive
compensation payouts for 2013 compared to 2012nlhe compensation expense in 2013 was $66.6omjlin increase of $42.5 million as
compared to 2012. Of the increase in incentive asption expense, $15.5 million, $9.4 million, $&iBion, $4.8 million and $4.3 million was
reflected in the International, Strategic Servidaghlishing and Retail Services and Variable Fyagments and Corporate, respectively.

Net cash provided by operating activities for tearyended December 31, 2013 was $ 694.8 millimoampared to $691.9 million for the
year ended December 31, 2012. The slight increaseticash provided by operating activities reéiddower pension and other postretirement
benefits plan contributions, lower payments in 26dldted to 2012 incentive compensation and th& 20%pension of the Company’s 401(k)
match, partially offset by the impact of workingpital changes. The Company had a modest increaserking capital during 2013 compared |
significant reduction during 2012. Despite the @age in year-end working capital, the Company’sageworking capital requirements in 2013
were lower than in 2012 due to an ongoing focubibiimg cycle improvement, collections efficiencpaginventory management.

During the year ended December 31, 2013, the Coynipaned $450.0 million of 7.875% senior notes kizech 15, 2021, and $400.0
million of 7.00% senior notes due February 15, 202 proceeds from these offerings were primardigd to repurchase $273.5 million of the
6.125% senior notes due January 15, 2017, $250i0mof the 7.25% senior notes due May 15, 2018052 million of the 8.60% senior notes
due A ugust 15, 2016 and $100.0 million of the %5&nior notes due May 15, 2015, to reduce borgsvimder the Credit Agreement and for
general corporate purposes. The repurchases isulepre-tax loss on debt extinguishment of 9 &iillion for the year ended December 31,
2013 related to premiums paid, unamortized debiisse costs and other expenses. As a result oépluechases, the Company’s annual long-
term debt maturities are less than $360.0 millioaach year until 2019. Additionally, in anticigatiof the closing of the acquisition of
Consolidated Graphics, the Company issued $350li@mof 6.50% senior notes due November 15, 2023nd the fourth quarter of 2013.

On January 312014, the Company acquired Consolidated Grapaipsovider of digital and commercial printing,filinent services, prir
management and proprietary Internet-based techyaslalgtions, with operations in North America, Bpecand Asia. The purchase price for
Consolidated Graphics was $359.9 million in cagh B0 million shares of RR Donnelley common staxolka total transaction value of $660.6
million based on the Company’s closing share poicdanuary 30, 2014, plus the assumption of Cateielil Graphics’ net debt. Immediately
following the acquisition, the Company repaid tledtdassumed.On January 6, 2014, the Company announced thatliehtered into a definitiy
agreement to acquire substantially all of the Néntterican operations of Esselte. The purchase pridades a combination of cash and up to 1.0
million shares of RR Donnelley common stock footat transaction value of approximately $96.5 milli Esselte is a developer and manufaci
of nationally branded and private label office atationery products. The completion of the Esdedtesaction is subject to customary closing
conditions. These acquisitions are expected toreghthe Company’s existing capabilities and abilitgerve its collective customers as well as
provide cost savings through the combination of pesctices, complementary products and manufagfiand distribution capabilities.

Changes in market interest rates during the year hesulted in an increase in the discount ratemagsons for the Company’s most
significant pension and other postretirement bénefans from 4.2% and 3.9%, respectively, as eddbnber 31, 2012, to 5.0% and 4.5%,
respectively, as of December 31, 2013. Additionalg market value of the securities held by then@any’s pension and other postretirement
benefits plans has increased from $3,402.4 milisiof December 31, 2012 to $3,914.1 million as @fénber 31, 2013. Primarily as a result of
these factors, the Company’s underfunded obligdtamdecreased from $1,396.6 million as of Decer@beP012 to $420.9 million as of
December 31, 2013. Future changes in market conditinay lead to changes in discount rates and #éinketvalue of the securities held by the
plans, which could significantly increase or desesthe funded status of the plans.
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OUTLOOK
Vision and Strategy

RR Donnelley’s vision is to improve on its existipgsition as a global provider of integrated comioations by providing its customers
with the highest quality products and services.

The Company’s long-term strategy is focused on maing long-term shareholder value by driving ptalie growth, continuing its focus
on productivity and maintaining a disciplined apgmb to capital deployment. The Company pursueg timagor strategic objectives, which are
summarized below, along with more specific ared®ats.

Strategic Objective 2014 Priorities
Profitable growth —Provide comprehensive communications solutionsdiaeted vertical segments
—Leverage existing customer base to generate orgamieth
—Targeted mergers and acquisitic

Productivity and cost control —NMaintain variable cost structure
—Use technology to continue to increase productivity
—Disciplined approach to managing cc

Cash flow and liquidity —Limit annual debt maturities
—Prudent deployment of capital
—Disciplined approach to mergers and acquisitions
—Achieve a gross leverage ratio within the targetedje
—~Quarterly Board of Directo’ review of dividend:

The Company’s long-term strategy is to generatéitplde growth. In order to accomplish this, then@any will continue to make targeted
capital investments to support new business aretdge its global platform. The Company is focusiagnformation technology efforts on
projects that facilitate integration and make gieafor customers to manage their full range aficmnication needs. The Company is also
working to more fully integrate its sales effor broaden customer relationships and meet it®owests’ demands. The Company’s global
platform provides differentiated solutions for ésstomers through its broad range of complememsany-related services, strong logistics
capabilities, and its innovative leadership in bothventional and digital technologies.

Management believes productivity improvement argt oeduction are critical to the Company’s compaditess, while enhancing the value
the Company delivers to its customers. The Comganyinues to implement strategic initiatives acralsplatforms to reduce its overall cost
structure and enhance productivity, including restiring, consolidation, reorganization and intéigraof operations, and streamlining of
administrative and supp ort activities.

The Company seeks to deploy its capital using anzald approach in order to ensure financial flégitand provide returns to
shareholders. Priorities for capital deploymengraime, include principal and interest paymentslebt obligations, distributions to shareholders,
targeted acquisitions and capital expenditures.ddmpany believes that a strong financial conditsimportant to customers focused on
establishing or growing long-term relationshipshnatstable provider of integrated communicatioe Tompany also expects to make targeted
acquisitions that extend its capabilities, drivet@avings and reduce future capital spending ndédsCompany’s acquisition of Consolidated
Graphics and proposed acquisition of Esselte gre@&d to enhance existing capabilities and imptogebility to serve customers. The
Company is focused on successfully integratingattgpuisitions and expects to drive cost savings fgnergies and provide additional capacity to
meet customer needs.

The Company uses several key indicators to gaungrgss toward achieving these objectives. Theseatais includerganic sales growt
operating margins, cash flow from operations arpitabexpenditures. The Company targets Iterga net sales growth at or above industry le
while maintaining operating margins by achievingdarctivity improvements that offset the impact datp declines and cost inflation. Cash flows
from operations are expected to be stable over, timeever, cash flows from operations in any giyear can be significantly impacted by the
timing of non-recurring or infrequent receipts angbenditures, the level of required pension andrgplostretirement benefits plan contributions
and the impact of working capital management effort

The Company faces many challenges and risks asili of competing in highly competitive global mat&. Iltem 1ARisk Factors,
discusses many of these issues.

2014 Outlook

In 2014, the Company expects net sales to incr@z=e2013 driven by the acquisition of ConsolidaBrdphics and the proposed
acquisition of Esselte, as well as organic grovettoss most product and service offerings in that8gfic Services, International and Variable F
segments that are expected to more than offsetritigipated continuing volume declines, price
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pressures and lower pass-through paper sales Puileshing and Retail Services segment. The higbhigpetitive market conditions and unused
industry capacity will continue to put price presgsan both transactional work and contract reneaalsss all segments. The Company’s outlook
assumes that the U.S. and European economiesraiy ignodestly in 2014, with somewhat faster growtlléveloping countries and tapered
growth in China. The Company expects a slight iaseein consumer discretionary spending and a stalsiéght increase in the overall level of
advertising spending by U.S. businesses, althongintcipated decline in advertising spending fagarines. The Company will continue to
leverage its customer relationships in order tojoiea larger share of its customers’ communicatioeeds. In addition, the Company expects to
continue cost control and productivity initiativésgluding selected facility consolidations acrosstain platforms.

The acquisition of Consolidated Graphics and pregaquisition of Esselte will enhance the Compaeyisting capabilities and improve
its ability to serve its collective customers.

The Company initiated several restructuring actior2013 and 2012 to further reduce the Company&sail cost structure. These
restructuring actions included the closures ofé¢hmanufacturing facilities during 2013 as welllaes teorganization of certain operations. These
and future cost reduction actions are expectecve h positive impact on operating earnings in 20idtin future years. In addition, the Comp
expects to identify other cost reduction opporiesitn connection with acquired businesses andlgggake further actions in 2014, which may
result in significant additional restructuring ches. These restructuring actions will be fundeddsh generated from operations and cash on
or, if necessary, by utilizing the Company’s crddilities.

During the fourth quarter of 2013, management chdrije Company’s reportable segments to reflecigdmin the management reporting
structure of the organization and the manner irctvkie chief operating decision maker regularlyessss information for decision-making
purposes, including allocation of resources. THiedong is a summary of expecte d changes in nessand income from operations by segment
for 2014 as compared to 2013:

Publishing and Retail Servici

Net sales in the Publishing and Retail Servicemsesq are expected to decrease in 2014 driven mmedeclines and unfavorable mix
primarily in books, directories and magazines,@pcessures and lower paksaugh paper sales. Net sales in magazines, gatalud retail inser
are also expected to decline due to price redustionmajor contract renewals, lower pdgsugh paper sales and unfavorable mix. Lowerme
is expected in magazines, due to an expected decireadvertising spending and the recent incrieagestage prices, and directories, due to the
impact of electronic substitution. Net sales inkmare expected to decline as a result of eleatrautstitution, primarily of consumer books, and
the impact of state and local budget spending aicaénal book volumes.

The Company expects operating income in the Pubfistind Retail Services segment to decrease frdr8,2% a result of lower volume
and unfavorable mix and continued price pressinaswill be partially offset by an improved costusture from ongoing productivity efforts and
lower depreciation and amortization expense.

Variable Print

Net sales in the Variable Print segment are exgeotincrease in 2014 driven by the acquisitiol€ofsolidated Graphics and proposed
acquisition of Esselte, as well as organic growtheértain products. An increase in volume fromttbalthcare industry is expected to drive higher
organic net sales in commercial and digital ptitigher volume in direct mail, istore marketing materials and packaging is alse&beg in 201+
Continued volume growth in labels is anticipatedjuding net sales growth as a result of higheawd in radio-frequency identification labels.
The impact on organic office products volume assallt of the merger of certain significant custasmeannot currently be estimated, however,
higher volume in binders is expected from othetaugrs. These increases are expected to be padffdet by the continued decline of forms
statement printing volume, due to the impact oftetsic substitution, and price pressures.

Operating income for the Variable Print segmemxigsected to increase from 2013 due to the acaurisitf Consolidated Graphics and
proposed acquisition of Esselte, including costregs/to be derived from synergies and other resiring activities, as well as organic growth in
certain products as described above, partiallyebffy price pressures.

Strategic Services

Net sales in the Strategic Services segment arectegbto increase from 2013 primarily due to hidbgistics volume, largely driven by
continuing growth in freight brokerage servicesnplogistics and co-mail services. Net sales faficial are expected to increase in 2014 as
compared to 2013. Strong capital markets trangactativity is currently expected to continue iri20but the level of such activity across the
year will depend on continued favorable market é@oms. An increase in compliance volume is alspested due to enhanced service offerings
and targeted sales efforts. Net sales for digitdl@eative solutions and sourcing are expectéuctease compared to 2013 due to higher volume.
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Operating income in the Strategic Services segiisamtpected to increase in 2014 as compared to @didstent with the expected orga
sales growth described above.

International

Net sales in thinternational segment are expected to increase 2@18 primarily driven by anticipated volume ingea in Global Turnke
Solutions, Asia and business process outsourcingiedl as the impact of price inflation in Latin &nica. Net sales in Asia are expected to
increase slightly due to volume growth in book expeackaging products and technology manuals aipel$, as well as higher passeugh pape
sales, largely offset by price pressures. Busipessess outsourcing net sales are expected taageEs higher volume in outsourcing services is
expected to be partially offset by a decline imprhnanagement pass-through sales. Higher net aadesxpected in Global Turnkey Solutions due
to volume increases, partially offset by price dexs on contract renewals. A net sales increaBgiiope is expected due to higher pass-through
paper sales and increases in print and packagitail, inserts and magazine volume, partially offseprojected unfavorable changes in foreign
exchange rates, the impact of electronic subgiitutin directories volume, a decline in technolognoals volume and price pressures. Net sales
in Canada are expected to remain constant as segéa labels, statement printing and in-store ptarg volume are expected to be offset by
declines in commercial and digital print volume gmite pressures.

Operating income in the International segment fseeted to decrease from 2013 as wage and othatiamflin certain countries, price
declines and unfavorable mix are expected to niwme dffset higher volume.

Other

The Company’s pension and other postretirementfligpéan s were underfunded by $245.4 million $id5.5 million, respectively, as of
December 31, 2013, an improvement of $908.1 mikind $67.6 million, respectively, compared to Delsen81, 2012, as reported in the
Company’s Consolidated Balance Sheets and furttggribed in Note 1Retirement Plangp the Consolidated Financial Statements.
Governmental regulations for measuring pension fuladed status differ from those required undeoanting principles generally accepted in
United States of America (“GAAP”) for financial sément preparation. Based on the plans’ reguldtorgted status, required contributions in
2014 under all pension and other postretiremengfitarplans are expected to be approximately $38omio $79 million, which is an increase
compared to contributions made in 2013 of $29.6ionil

As of December 31, 2013, the Company was contrigut two defined benefit multi-employer pensioargd. It is reasonably possible that
the Company will withdraw from the remaining mudtiaployer pension plans in the near term, which digive rise to additional withdrawal
obligations. The Company currently estimates thatgotential withdrawal obligations for these plearsge from $15 million to $25 million. The
Company’s withdrawal liabilities may be disproportate to its current costs of continuing to paotée in the plans and could be affected by the
financial stability of other employers participagim the plans and any decisions by those empldgessthdraw from the plans in the future. As a
result of the Consolidated Graphics acquisitior,@ompany will participate in three additional defi benefit multi-employer pension plans,
including a plan from which the Company had preslpwithdrawn. While it is not possible to quanttfye potential impact of future events or
circumstances, further reductions in participatornvithdrawals from multi-employer pension plansiicbhave a material impact on the
Company’s consolidated annual results of operatiimancial position or cash flows.

Cash flows from operations in 2014 will be negdjivenpacted by the expected increase in pensioroémer postretirement benefits plan
contributions and higher payments for incentive pensation as well as integration-related restrimjysayments related to the acquisition of
Consolidated Graphics. These negative impactsxqreceed to be partially offset by increased opegatiash flow from the acquisition of
Consolidated Graphics and improved profitabilitiven by organic net sales growth. The Company dspeapital expenditures to be in the range
of $225 million to $250 million in 2014.

Significant Accounting Policies and Critical Estintas

The preparation of financial statements in conftymiith GAAP requires management to make estimaesassumptions that affect the
reported amounts of assets and liabilities, thelaisire of contingent assets and liabilities atdéie of the financial statements and the reported
amounts of revenues and expenses during the negqeiriod. The Company’s most critical accountintigies are those that are most important
to the portrayal of its financial condition anduks of operations, and which require the Companyéke its most difficult and subjective
judgments, often as a result of the need to matkaa&t®s of matters that are inherently uncertaihe Tompany has identified the following as
most critical accounting policies and judgmentghaligh management believes that its estimates ssurgotions are reasonable, they are based
upon information available when they are made,thetefore, actual results may differ from thesévestes under different assumptions or
conditions.

23




Revenue Recognitic

The Company recognizes revenue for the majorifysgiroducts upon the transfer of title and risloahership, which is generally upon
shipment to the customer. Contracts and customeeagents generally specify F.O.B. shipping poimte Under agreements with certain
customers, custom products may be stored by thep@oyrfor future delivery. In these situations, @@mpany may also receive a logistics or
warehouse management fee for the services it peevid certain of these cas es, delivery and giichedules are outlined in the customer
agreement and product revenue is recognized whenfaturing is complete, title and risk of ownepstransfer to the customer, and there is
reasonable assurance as to collectability. Becautsgtantially all of the Company’s products area@uized, product returns are not significant;
however, the Company accrues for the estimated anwfuustomer credits at the time of sale.

Revenue from services is recognized as servicegeafermed. For the Company'’s logistics operatiovigyse operations include the
delivery of printed material, the Company recogsimenue upon completion of the delivery of sawidVithin the Company’s financial
operations, which serve the global financial sesiend market, the Company files highly customimatkrials, such as regulatory S-filings and
initial public offerings documents, with the SEC lsehalf of its customers, and performs EDGAR-related XBRL services. Revenue is
recognized for these services upon completion@ftrvice performed or following final deliverytbie printed product. Within the Company’s
business process outsourcing operations, the Congranides various outsourcing services. Dependmthe nature of the service performed,
revenue is recognized for outsourcing service®etdls services are rendered or upon completidmecgérvice. Revenues related to the Comgany’
digital and creative solutions operations, whiatiude digital content management, photography,rc@ovices and page production, are
recognized in accordance with the terms of theraghtwhich are typically upon completion of thefpemed service and acceptance by the
customer.

The Company records deferred revenue in situatidrese amounts are invoiced but the revenue redogrititeria outlined above are not
met. Such revenue is recognized when all critagesabsequently met.

Certain revenues earned by the Company requirerjadgto determine if revenue should be recordedsgmas a principal, or net of related
costs, as an agent. Billings for third-party shigpand handling costs as well as certain postaggs,qorimarily in the Company’s logistics
operations, and out-of-pocket expenses are recamess. In the Comparg/Global Turnkey Solutions operations, each cohtsagvaluated usin
various criteria to determine if revenue for compats and other materials should be recognizedgrnss or net basis. In general, these revenues
are recognized on a gross basis if the Companygdrasol over selecting vendors and pricing, isghenary obligor in the arrangement and bears
credit risk and the risk of loss for inventory ia possession. Revenue from contracts that do eet these criteria is recognized on a net basis.
Many of the Company’s operations process mategpaisiarily paper, that may be supplied directlydmgtomers or may be purchased by the
Company and sold to customers. No revenue is réoagjfior customer-supplied paper, but revenue€tmnpany-supplied paper are recognized
on a gross basis. As a result, the Company’s repadles and margins may be impacted by the niysibmer-supplied paper and Company-
supplied paper.

Accounts Receivab

The Company maintains an allowance for doubtfubants recevable, which is reviewed for estimated losses tewpfrom the inability o
its customers to make required payments for predaretl services. Specific customer provisions aerméen a review of significant outstand
amounts, utilizing information about customer ctedrthiness and current economic trends, indicdiatscollection is doubtful. In addition,
provisions are made at differing rates, based dipermge of the receivable and the Company’s pdisction experience. The Company’s
estimates of the recoverability of accounts redd&aould change, and additional changes to tlogvatice could be necessary in the future, if any
major customer’s creditworthiness deterioratesctua defaults are higher than the Company’s histbexperience.

Inventories

The Company records inventories at the lower of cpmarket value. A majority of the Company’s int@ies are valued under the last-in
first-out (LIFO) basis. Changes in inflation indscenay cause an increase or decrease in the valoeenitories accounted for under the LIFO
costing method. The Company maintains inventogwadihces for excess and obsolete inventories detechin part by future demand forecast
there were a sudden and significant decrease iaafor its p roducts, or if there were a higheidence of inventory obsolescence because of
changing technology and customer requirementsCtdmpany could be required to increase its invendtiovances.

Goodwill and Other Long-Lived Assets

The Company’s methodology for allocating the pusehprice of acquisitions is based on establish&dhtian techniques that reflect the
consideration of a number of factors, includinguadions performed by third-party appraisers wheprggriate. Goodwill is measured as t he
excess of the cost of an acquired entity overdiresfilue assigned to identifiable assets acquretliabilities assumed. Based on its current
organization structure, the Company has identifie@teen reporting units for which cash flows agtedminable and to which goodwill may be
allocated. Goodwill is either assigned to a spec#porting unit or allocated between
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reporting units based on the relative excess flirevof each reporting unit. Due to the changéénGompany’s reporting structure, as of
December 31, 2013, the Company’s goodwill balafmesertain reporting units were reallocated basethe relative fair values of the
businesses.

The Company performs its goodwill impairment tesiaually as of October 31, or more frequently ieaent occurs or circumstances
change that would more likely than not reduce #ievialue of a reporting unit below its carryindua As of October 31, 2013, under the
Company’s previous organization structure, pricthi reorganization of the Company’s reportablersags in the fourth quarter of 2013 (the
“Previous Organization Structure”), the Companyniifeed fifteen reporting units for which cash flewere determinable and to which goodwill
was allocated. The annual goodwill impairment tastof October 31, was performed based on thefifteporting units identified under the
Previous Organization Structure. The Company aéstopms an interim review for indicators of impa@nt at each quarter-end to assess whether
an interim impairment review is required for angaging unit. For all periods prior to December 3013, the interim reviews for indicators of
impairment were also performed under the CompaRgevious Organization Structure. As part of iteimh reviews, management analyzes
potential changes in the value of individual refmgrtunits based on each reporting unit's operatisglts for the period compared to expected
results as of the prior year’s annual impairmest. e addition, management considers how otherlssymptions, including discount rates and
expected long-term growth rates, used in the lastial impairment test, could be impacted by changesarket conditions and economic events.
Based on these interim assessments, managemeiudexhthat as of the interim periods, no evenishanges in circumstances indicated that it
was more likely than not that the fair value foy aeporting unit under the Previous Organizatiomu@&@tre had declined below its carrying value.
The Company also performed an interim review fgpaimment as of December 31, 2013, under the Conpanyrent reporting structure. Based
on this interim assessment, management concludeashof December 31, 2013, there were no indisalart the fair value of any of the nineteen
reporting units under the current organizationdtrre was more likely than not below its carryirsgue.

As of October 31, 2013, nimeporting units under the Previous Organization@trre had goodwill. The books and directories, mamcial,
Latin America, business process outsourcing, EuampkeCanada reporting units had no goodwill asabfer 31, 2013. The reporting units with
goodwill were reviewed for impairment using eitlequalitative or quantitative assessment.

Qualitative Assessment for Impairment

For the logistics and premedia reporting units urkde Previous Organization Structure, the Compgmarformed a qualitative assessment to
determine whether it was more likely than not thatfair values of the reporting units were lessittheir carrying values. As of October 31, 2
the fair values of the logistics and premedia répgrunits exceeded their carrying values by 382z0%b 110.4%, respectively, according to the
valuation performed by a third-party appraisal firm

In performing this analysis, the Company considemaibus factors, including the effect of marketratustry changes and the reporting
units’ actual results compared to projected resuitaddition, management considered how otherdssymptions, such as the discount rate, used
in the 2012 impairment test could be impacted kgnges in market conditions and economic events.

Since October 31, 2012, the market value of the j@&my's stock has increased and market yields o€tmepany’s debt have decreased. In
addition, | ong-term projections for both reportumgjts remain in line with what the Company expéas of October 31, 2012. Based on this
qualitative assessment, management concludedsiwdt@ctober 31, 2013, it was more likely than thet the fair values of the logistics and
premedia reporting units under the Previous Orgdioiz Structure were greater than their carryinges The goodwill balances of the logistics
and premedia reporting units under the Previous@rgtion Structure were $291.8 million and $23ilion, respectively, as of October 31,
2013.

Quantitative Assessment for Impairment

For the remaining seven reporting units under tieeiBus Organization Structure with goodwill, a tatep method was used for
determining goodwill impairment. In the first st¢Step One”), the Company compared the estimatied/&due of each reporting unit to its
carrying value, including goodwill. If the carryinglue of a reporting unit exceeded the estimaa@d/alue, the second step (“Step Two”) is
completed to determine the amount of the impairrobatge. Step Two requires the allocation of thieneged fair value of the reporting unit to
the assets, including any unrecognized intangigdets, and liabilities in a hypothetical purchaseepallocation. Any remaining unallocated fair
value represents the implied fair value of goodwitich is compared to the corresponding carryialgie of goodwill to compute the goodwill
impairment charge. The results of Step One of dwgill impairment test as of October 31, 2013jdatkd that the estimated fair values for all
seven reporting units exceeded their respectivyiogrvalues. Therefore, the Company did not penf@tep Two for any of the reporting units.

As part of its impairment test for these reportimits, the Company engaged a third-party appréirsalto assist in the Company 's
determination of the estimated fair value. Thied®ination included estimating the fair value udiogh the income and market approaches. The
income approach requires management to estimaimber of factors for each reporting unit, includprgjected future operating results,
economic projections, anticipated future cash fladiscount rates and the allocation of shared grarate items. The market approach estimates
fair value using comparable marketplace fair valata from within a comparable industry groupinge Tompany weighted both the income and
market approach equally to estimate the concluded/&lue of each reporting unit.
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The determination of fair value in Step One andalhecation of that value to individual assets &alilities in Step Two , if necessary,
requires the Company to make significant estimatesassumptions. These estimates and assumptioraipy include, but are not limited to: tl
selection of appropriate peer group companiesyobptemiums appropriate for acquisitions in theustries in which the Company competes; the
discount rate; terminal growth rates; and forecaktevenue, operating income, depreciation andréipation, restructuring charges and capital
expenditures. The allocation of fair value und&pSEwo requires several analyses to determineaih@dlue of assets and liabilities including,
among others, trade names, customer relationsdmylsproperty, plant and equipment.

As a result of the 2013 annual goodwill impairmiest, the Company did not recognize any goodwilaimment charges as the estimated
fair values of all reporting units exceeded thespective carrying values.

Goodwill Impairment Assumptions

Although the Company believes its estimates ofvfalue are reasonable, actual financial result&dadiffer from those estimates due to the
inherent uncertainty involved in making such estesaChanges in assumptions concerning futuredinhresults or other underlying assumpt
could have a significant impact on either the Yailue of the reporting units, the amount of thedyaidi impairment charge, or both. Future
declines in the overall market value of the Compmeyuity and debt securities may also result@orclusion that the fair value of one or more
reporting units has declined below its carryingueal

One measure of the sensitivity of the amount ofdgalb impairment charges to key assumptions isahmunt by which each reporting unit
“passed” (fair value exceeds the carrying value‘failed” (the carrying value exceeds fair valigep One of the goodwill impairment test. All
reporting units passed Step One, with fair valbas éxceeded the carrying values by between 15mP4.38.8% of their respective estimated fair
values. Relatively small changes in the Compangisassumptions would not have resulted in any tempunits failing Step One.

Generally, changes in estimates of expected fugash flows would have a similar effect on the eated fair value of the reporting unit.
That is, a 1.0% decrease in estimated annual feask flows would decrease the estimated fair vafidlbe reporting unit by approximately 1.0%.
The estimated long-term net sales growth rate eae h significant impact on the estimated futushdbows, and therefore, the fair value of each
reporting unit. A 1.0% decrease in the long-termsages growth rate would have resulted in no rippunits failing Step One of the goodwill
impairment test. Of the other key assumptionsithpaict the estimated fair values, most reportinigsurave the greatest sensitivity to changes in
the estimated discount rate. The discount ratéhreporting units with operations primarily loedtin the U.S. was estimated to be 9.5% as of
October 31, 2013. Estimated discount rates forrtgqgpunits with operations primarily in foreigndations ranged from 11.5% to 12.5%. A 1.0%
increase in estimated discount rates would hawétegkin no reporting units failing Step One. Then@pany believes that its estimates of future
cash flows and discount rates are reasonableuhurefchanges in the underlying assumptions caffier dlue to the inherent uncertainty in
making such estimates. Additionally, further priteterioration or lower volume could have a sigaificimpact on the fair values of the reporting
units.

Other Long-Lived Assets

The Company evaluates the recoverability of otbegilived assets, including property, plant andigment and certain identifiable
intangible assets, whenever events or changescunastances indicate that the carrying value aisaet or asset group may not be recoverable.
The Company performs impairment tests of indefitiited intangible assets on an annual basis or fftecgiently in certain circumstances.
Factors which could trigger an impairment reviewluidle significant underperformance relative todristl or projected future operating results,
significant changes in the manner of use of thetasy the strategy for the overall business, mifsignt decrease in the market value of the assets
or significant negative industry or economic tren#hen the Company determines that the carryingevaf long-lived assets may not be
recoverable based upon the existence of one or afidhe indicators, the assets are assessed fairiment based on the estimated future
undiscounted cash flows expected to result fromutieeof the asset and its eventual dispositiahelfcarrying value of an asset exceeds its
estimated future undiscounted cash flows, an impait loss is recorded for the excess of the assatrging value over its fair value. During the
year ended December 31, 2013, the Company recahn@ecash impairment charges of $3.3 million edab acquired customer relationship
intangible assets in the financial reporting unihim the Strategic Services segment. In additiba,Company recognized non-cash impairment
charges of $19.0 million during the year ended Dz 31, 2013, related to land, buildings, maclyiserd equipment and leasehold
improvements, primarily as a result of restructgractions.

Commitments and Contingencies

The Company is subject to lawsuits, investigatiamg other claims related to environmental, employymeommercial and other matters, as
well as preference claims related to amounts redeirom customers and others prior to their seekartkruptcy protection. Periodically, the
Company reviews the status of each significantenathd assesses potential financial exposuree lpdtential loss from any claim or legal
proceeding is considered probable and the rel&bdity is estimable, the Company accrues a ligbfbr the estimated loss. Because of
uncertainties related to these matters, accrualbased on the best information available at
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the time. As additional information becomes avadéathe Company reassesses the related potentiditi and may revise its estimates.

The Company purchases third-party insurance fokerst compensation, automobile and general lighbdidims that exceed a certain level.
The Company is responsible for the payment of ddielow and above these insured limits, and cangudictuaries are utilized to assist the
Company in estimating the obligation associatet witurred losses, which are recorded in accrudd#mer non-current liabilities. Historical
loss development factors for both the Company thedndustry are utilized to project the future elepment of incurred losses, and these
amounts are adjusted based upon actual claimsierperand settlement. If actual experience of dadevelopment is significantly different frc
these estimates, an adjustment in future periogsbheaequired. Expected recoveries of such losgesaorded in other current and other non-
current assets.

Restructuring

The Company records restructuring charges wheiiifieb are incurred as part of a plan approvedranagement with the appropriate le
of authority for the elimination of duplicative fations, the closure of facilities, or the exit dfree of business, generally in order to reduce the
Company’s overall cost structure. The restructulialg ilities might change in future periods basedseveral factors that could differ from
original estimates and assumptions. These incluteare not limited to: contract settlements omedifferent than originally expected; ability to
sublease properties based on market conditioraes or on timelines different than originally estted; or changes to original plans as a result of
acquisitions. Such changes might result in reversbbr additions to restructuring charges thaiataffect amounts reported in the Consolidated
Statements of Operations of future periods.

Accounting for Income Tax

Significant judgment is required in determining tirevision for income taxes and related accruaferded tax assets and liabilities and any
valuation allowance recorded against deferred $aets. In the ordinary course of business, ther¢ransactions and calculations where the
ultimate tax outcome is uncertain. Additionallye tBompany’s tax returns are subject to audit bijouarU.S. and fore ign tax authorities. The
Company recognizes a tax position in its finanstatements when it is more likely than nag(, a likelihood of more than fifty percent) thaeth
position would be sustained upon examination byatathorities. This recognized tax position is thegasured at the largest amount of benefit that
is greater than fifty percent likely of being realdl upon ultimate settlement. The Consolidatedrigiah Statements as of December 31, 2013 and
2012 reflect these tax positions. Although managtrbelieves that its estimates are reasonabldirthleoutcome of uncertain tax positions may
be materially different from that which is refledtm the Company’s historical financial statements.

The Company has recorded deferred tax assetsdatafature deductible items, including domestid &reign tax loss and credit
carryforwards. The Company evaluates these deftaredssets by tax jurisdiction. The utilizationtloése tax assets is limited by the amount of
taxable income expect ed to be generated withimllbesable carryforward period and other factorscérdingly, management has provided a
valuation allowance to reduce certain of theserdedfietax assets when management has concludedasat] on the weight of available evidence,
it is more likely than not that the deferred tageds will not be fully realized. If actual resutiifer from these estimates, or the estimates are
adjusted in future periods, adjustments to theatadn allowance might need to be recorded. As afdbeber 31, 2013 and 2012, valuation
allowances of $268.2 million and $273.6 millionspectively, were recorded in the Company’s Conatédid Balance Sheets.

Deferred U.S. income taxes and foreign taxes arenmoeided on the excess of the investment valudiiancial reporting over the tax basis
of investments in those foreign subsidiaries foroltsuch excess is considered to be permanentlyasied in those operations. The Compan
recognized deferred tax liabilities of $ 7.9 millias of December 31, 2013 related to local taxesedain foreign earnings that are not considered
to be permanently reinvested. Management regutsdyuates whether foreign earnings are expectbd fermanently reinvested. This evalua
requires judgment about the future operating anddity needs of the Company’s foreign subsidiar&sanges in economic and business
conditions, foreign or U.S. tax laws, or the Compsaifinancial situation could result in changegtiese judgments and the need to record
additional tax liabilities.

Share-Based Compensation

The Company recognizes share-based compensatiensxpased on estimated fair values for all shaseebawards made to employees
and directors, including stock options, restrictmtk units and performance share units. The Coynpaognizes compensation expense for
share-based awards expected to vest on a straightdsis over the requisite service period ofatlvard based on their grant date fair value. The
amount of expense recognized for these awarddesndimed by the Company’s estimatef several factors, including future forfeitundsawards
expected volatility of the Company’s stock, therage life of options prior to expiration and exgetperformance compared to target for
performance share units. See NoteStéck and Incentive Programs for Employgetesthe Consolidated Financial Statements fohfirt
discussion.
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Pension and Other Postretirement benefits p

The Company records annual income and expense asmalating to its pension and other postretirenbemntefits plans based on
calculations which include various actuarial asstimmg including discount rates, expected long-testas of return, turnover rates, health care
cost trend rates and compensation increases. Tim@&ty reviews its actuarial assumptions on an drrasis as of December 31 (or more
frequently if a significant event requiring remesunent occurs) and modifies the assumptions basedrment rates and trends when it is
appropriate to do so. The effects of modificatians recognized immediately on the Consolidatedi@@&heet, but are generally amortized into
operating earnings over future periods, with thieiled amount recorded in accumulated other congmstie income (loss). The Company
believes that the assumptions utilized in recordismigbligations under its plans are reasonabledas its experience, market conditions and i
from its actuaries and investment advisors. The fizom determines its assumption for the discouett@be used for purposes of computing
pension and other postretirement benefits plargatitins based on an index of high-quality corpobated yields and matchddnding yield curwv
analysis. The discount rates for pension bendfiBeaember 31, 2013 and 2012 were 5.0% and 4.2ectively. The discount rates for other
postretirement benefits plans at December 31, 20832012 were 4.5% and 3.9%, respectively.

A one-percentage point change in the discount ettBecember 31, 2013 would have the followinga&en the accumulated benefit
obligation and projected benefit obligation:

Pension Plans

1%

Increase 1% Decrease
(in millions)
Accumulated benefit obligatic $ (449.0) $ 544.4
Projected benefit obligatic (451.5) 548.1
Other Postretirement Beneff$ans
1%
Increase 1% Decrease
(in millions)
Accumulated benefit obligatic $ (335 % 39.2

Pension and other postretirement benefits ptantributions are dependent on many factors, imetuceturns on invested assets and disc
rates used to determine pension obligations. Thegaoay made contributions of $21.6 million to it:p®n plans and $8.0 million to its other
postretirement benefits plans in 2013. The Compestiynates that it will make cash contributions lintpapproximately $59 million to $79
million to its pension and other postretirementdfés plans in 2014.

Further benefit accruals under the primary defibedefit plans maintained by the Company have bexef. On December 20, 2012, the
Company announced a freeze on further benefit atscunder its U.K. pension plans as of Decembe312. As of January 1, 2013, participants
ceased earning additional benefits under the Ua& and no new participants entered these plaresplen freeze required a remeasurement ¢
plan’s assets and obligations as of December 3112,20hich resulted in a non-cash curtailment g&i$307 million recognized in 2012.
Additionally, on February 1, 2012, the Company amted a freeze on further benefit accruals undeZanadian pension plans as of March 31,
2012. On November 2, 2011, the Company announéegze on further benefit accruals under all othitS. pension plans as of December 31,
2011. The remeasurement of the U.S. pension péas&ts and obligations resulted in a non-cashilcoeat gain of $38.7 million, which was
recognized in the Consolidated Statement of Omeratiluring the fourth quarter of 2011.

The Company employed a total return investmentcagagr for its pension and other postretirement hisngins whereby a mix of equitie
fixed income and, for certain pension plans, adve investments are used to maximize the long-teturn of pension and other postretirement
benefits plan assets. The intent of this stratedyg minimize plan contributions by outperformitg igrowth in plan liabilities over the long run.
Risk tolerance is established through careful aeration of plan liabilities, plan funded statusl @orporate financial condition. The investment
portfolios contain a diversified blend of equitixefd income and, for certain plans, alternativeestments. Furthermore, equity investments are
diversified across geography, market capitalizasiod investment style. Fixed income investmentsiaersified across geography and include
holdings of corporate bonds, government and agbanygs and asset-backed securities. Investmenisrigkasured and monitored on an ongoing
basis through annual liability measurements, périagset/liability studies and quarterly investmeartfolio reviews. As the majority of the
Company’s pension plans have been frozen as ofrbleee31, 2012, the Company continues to evalugiavestment approach and expects to,
over time, transition to a risk management apprdachs pension and other postretirement bengfdas investments. The overall investment
objective of the risk management approach is tagedhe risk of significant decreases in the pl&nsded status.
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The expected long-term rate of return for plan zsisebased upon many factors including expectsétadlocations, historical asset returns,
current and expected future market conditions &kd In addition, the Company considered the impéthe current interest rate environment on
the expected long-term rate of return for certasea classes, particularly fixed income. Th e taagset allocation percentage for both the pension
and other postretirement benefits plans was apmately 75.0% for equity and other securities arr@gdmately 25.0% for fixed income. As the
Company shifts to a risk management approachatiget asset allocation percentage is expectedctease for equity and increase for fixed
income, though the target allocation will fluctubatesed on the planiinded status. In addition, the Company will seelvest in assets that m
effectively hedge interest rate risk in the plaiiities; such investments may include long-dwratjovernment or corporate bonds and certain
derivative instruments. The expected long-term o&teturn on plan assets assumption at Decemh&03B was 8.0% and 7.25% for the
Company’s major U.S. and Canadian pension plaspertively, and 7.25% for the Company’s U.S. offastretirement benefits plan. The
expected londerm rate of return on plan assets assumptioniitidte used to calculate net pension and othetretiement benefits plan exper
in 2014 is 7.75% and 7.0% for the Company’s maj@.dnd Canadian pension plans, respectively, &%« for the Company’'s U.S. other
postretirement benefits plan.

The Company also maintains several pension plaoghir international locations. The expected retam plan assets and discount rates for
those plans are determined based on each pla@stment approach, local interest rates and plaicipant profiles.

Off-Balance Sheet Arrangements

Other than non-cancelable operating lease commisntite Company does not have off-balance shesmtgements, financings or special
purpose entities.

Financial Review

In the financial review that follows, the Compangatisses its consolidated results of operationantiial position, cash flows and certain
other information. This discussion should be readanjunction with the Company’s consolidated ficiahstatements and related notes that begin
on page F-1.

RESULTS OF OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2013 AS COMPARED TO THE YEAR ENDED DECEMBER
31, 2012

The following table shows the results of operatifirghe years ended December 31, 2013 and 20li2hwéflects the results of acquired
businesses from the relevant acquisition dates:

2013 2012 $ Change % Change
(in millions, except percentages
Products net sal¢ $ 8,765.¢ $ 8,835.. $ (69.9) (0.8%)
Services net sale 1,714t 1,386.¢ 327.1 23.€%
Total net sale 10,480.. 10,221. 258.2 2.5%
Products cost of sales (exclusive of depreciatiah
amortization) 6,816.¢ 6,874.. (57.9) (0.8%)
Services cost of sales (exclusive of depreciatiah a
amortization) 1,332.¢ 1,014.¢ 318.1 31.2%
Total cost of sale 8,149.¢ 7,889.( 260.¢ 3.2%
Products gross prof 1,948.¢ 1,960.¢ (22.0 (0.€%)
Services gross prof 381.€ 372.( 9.€ 2.6%
Total gross profi 2,330.! 2,332.¢ (2.9) (0.1%)
Selling, general and administrative expenses (skahof
depreciation and amortizatio 1,181 1,102.¢ 78.€ 7.2%
Restructuring, impairment and other cha—net 133t 1,118t (985.0 (88.1%)
Depreciation and amortizatic 435.¢ 481.€ (45.€) (9.5%)
Income (loss) from operatiol $ 579.7 $ (369.5) $ 949.f nm

Consolidated

Net sales of products for the year ended Decenthe2®L3 decrease d $69.3 million, or 0.8%, to 883 énillion versus the same period in
the prior year, including a $14.2 million, or 0.28ecrease due to the impact of changes in foreighaamge rates. Net sales of products decreasec
primarily due to lower sales in the Publishing &wetail Services and Variable Print segments, asatrof lower volume and unfavorable mix,
price pressures, lower pass-through paper salethar&P2.7 million prior year adjustments to néés&o correct for an over-accrual of rebates
owed to certain office products customers. Netssafgoroducts increased in the International sedmea to price increases driven by inflation in
Latin America, higher volume and increased passtidin paper
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sales in Asia and favorable mix and higher volum&lobal Turnkey Solutions, partially offset by tarser losses, primarily resulting in a decline
in pass-through print management volume within iiess process outsourcing. Net sales of produaisralseased in the Strategic Services
segment due to an increase in capital marketsectings activity.

Net sales from services for the year ended DecefteP013 increased $327.7 million, or 23.6%,1(7$4.5 million versus the same
period in the prior year, including a $2.4 milliar, 0.2%, impact of unfavorable changes in foregochange rates. The increase in net sales from
services was primarily due to the acquisitionsmasBrt and XPO. Net sales from services also isetas a result of higher freight brokerage
services and print logistics volume, an increasdigital and creative solutions volume and highairier services volume, partially offset by a
decline in compliance volume in financial services.

Products gross profit decreased $ 12.0 million1t®48.9 million for the year ended December 3132@drsus the same period in 2012.
During the fourth quarter of 2013, the Companyloealted certain costs between products cost of sald services cost of sales, resulting in a
$40.2 million increase in products gross profitthee year ended December 31, 2013 and correspoddargase in services gross profit. The
remaining decrease in products gross profit wasamily due to price pressures, wage and othertiafian Latin America and Asia, lower volun
and unfavorable mix within commercial and digitahpand directories, the prior year rebate adjestts, higher incentive compensation expense
and lower recoveries on print-related by-produasstially offset by price increases driven by itifia in Latin America, higher volume in Asia
and Latin America, an increase in capital marketsdactions activity, the suspension of the Comisatty1(k) match, higher volume and
favorable mix within books, cost savings from resturing activities and reduced healthcare coststddiavorable claims experience and lower
enrollment. Products gross margin remained consta?i®.2%, reflecting price pressures, wage aneratiflation in Latin America and Asia, the
prior year rebate adjustments, higher incentivepmmsation expense, lower recoveries on print-reélayeproducts and unfavorable mix in certain
products, offset by higher prices driven by infiatin Latin America, the change in allocation bedweroducts and services cost of sales, the
suspension of the Company’s 401(k) match, coshgavirom restructuring activities, reduced healtb@sts and lower pass-through print
management and paper sales.

Services gross profit increased $ 9.6 million t8 k8 million for the year ended December 31, 204i3us the same period in 2012
primarily due to higher sales in logistics as ailtesf volume increases in freight brokerage saxsiand print logistics and the acquisition of XPO,
as well as the suspension of the Company’s 401ét¢im reduced healthcare costs due to favorabilaskexperience and lower enrollment and
cost savings from restructuring activities. Thesgaeases were partially offset by the change otation between products and services cost of
sales described above, wage and other inflatioriaer volume within business process outsourdiigfier incentive compensation expense and
lower compliance volume in financial services. $% gross margin decreased from 26.8% to 22.3%hiath 2.9 percentage points resulted
from pass-through postage sales from the acquisitid’resort and 2.3 percentage points resulted fh@ change in allocation between products
and services cost of sales. The resulting increasedue to the suspension of the Company’s 401ét¢imreduced healthcare costs and cost
savings from restructuring activities, largely eff&y higher incentive compensation expense, wadether inflation in business process
outsourcing and higher organic pass-through postalgs in international mail services.

Selling, general and administrative expenses ise@&78.9 million to $1,181.5 million, and from 8% to 11.3% as a percentage of net
sales, for the year ended December 31, 2013 virsywior year reflecting a decline in pension attter postretirement benefits plan income,
higher incentive compensation expense, wage arat otfiation in Latin America and Asia and an irese in bad debt expense, partially offset by
the suspension of the Company’s 401(k) match, saghgs from restructuring activities, lower shbesed compensation expense and reduced
healthcare costs.

For the year ended December 31, 2013, the Comeanyded net restructuring, impairment and othargés of $133.5 million compared
to $1,118.5 million in 2012. In 2013, these charigefided $40.4 million of employee termination tso®r 1,382 employees, of whom 1,363 w
terminated as of December 31, 2013. These chargesthe result of the closing of two manufactuffagjlities within the Publishing and Retail
Services segment and one manufacturing facilithiwithe Variable Print segment and the reorgaripatf certain operations. Additionally, the
Company recorded $38.4 million of other charges&iimated obligations related to the decisionitbdvaw from certain multemployer pensio
plans. For the year ended December 31, 2013, thgp@ay also incurred lease termination and othérugtsiring charges of $33.8 million, of
which $14.7 million related to mulémployer pension plan complete or partial withdiestarges as a result of facility closures, and.@hfillion
of impairment charges primarily related to buildirand machinery and equipment associated withtfacibsings. In addition, the Company
recorded non-cash charges of $3.3 million relatetti¢ impairment of acquired customer relationghiigngible assets in the financial reporting
unit within the Strategic Services segment.

For the year ended December 31, 2012, the Comeaoyded net restructuring, impairment and otherggsaof $1,118.5 million. These
charges included non-cash pre-tax charges of $84#lidn for the impairment of goodwill for the magines, catalogs and retail inserts, books
and directories and Europe reporting units undePitevious Organization Structure. The goodwillamment charges resulted from reductions in
the estimated fair value of these reporting ubiégsed on lower expectations for future revenuditphbility and cash flows as compared to
expectations as of the previous annual goodwillaimpent test. The lower expectations for the magagicatalogs and retail inserts reporting unit
were due to price pressures driven by excess agpacthe industry and erosion of ad pages andikition for magazines. The lower expectations
for the books and directories reporting unit weue tb lower demand for educational books as atre§atate and local budget constraints, the
impact of electronic substitution on consumer baod# directory volumes and price pressure driveaxzgss capacity in the industry. The lower
expectations for the
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Europe reporting unit were due to lower volumesfexisting customers and price pressures driveexbgss capacity in the industry. Of the
$848.4 million goodwill impairment charge recordedhe magazines, catalogs and retail inserts, $aok directories and Europe reporting units
under the Previous Organization Structure, $669l8m $129.9 million, $44.9 million and $3.7 nmidn is now included in the Publishing and
Retail Services, Strategic Services, Internatiamal Variable Print segments, respectively. In &ldithe Company recorded non-cash charges of
$158.0 million related to the impairment of acqdiceistomer relationship intangible assets in thekb@nd directories, magazines, catalogs and
retail inserts and Latin America reporting unitsgdar the Previous Organization Structure. For tre ynded December 31, 2012, the Company
also recorded $66.6 million for workforce reductmf 2,200 employees (substantially all of whomeuerminated as of December 31, 2013)
associated with actions resulting from the reorgation of sales and administrative functions acedlssegments, the closing of three
manufacturing facilities within the Variable Presggment, two manufacturing facilities within thebfshing and Retail Services segment and one
manufacturing facility within the International segnt and the reorganization of certain operatigdslitionally, the Company incurred other
restructuring charges, including lease terminagind other facility closure costs of $25.3 milliamdampairment charges of $20.2 million,
primarily related to machinery and equipment asgedi with facility closings and other asset disfgsa

Depreciation and amortization decreased $ 45.8amitb $435.8 million for the year ended Decembker2013 compared to the prior year,
primarily due to the impairment of $158.0 milliohather intangible assets in the fourth quarte2@f2 and the impact of lower capital spendir
recent years compared to historical levels. Deptieei and amortization included $64.0 million ar8¥ $ million of amortization of other
intangible assets related to customer relationspigtents, trademarks, licenses and agreementsaaiednames for the years ended December 31,
2013 and 2012, respectively.

Income from operations for the year ended Decer@beP013 was $ 579.7 million compared to a lossifoperations of $369.8 million for
the year ended December 31, 2012. The increasenivaarily due to lower restructuring, impairmentlasther charges, as well as price increases
driven by inflation in Latin America, reduced degegion and amortization expense, an increasepitatanarkets transactions activity, the
suspension of the Company’s 401(k) match, coshgavirom restructuring activities, higher volumel davorable mix within Asia, books and
logistics and reduced healthcare costs, partidfgebby price pressures, wage and other inflatidbatin America and Asia, higher incentive
compensation expense, a decline in pension and ptiséretirement benefits plan income, the pri@ryebate adjustments, lower volume and
unfavorable mix within commercial and digital pramd directories and lower recoveries on printtegldoy-products.

2013 2012 $ Change % Change
(in millions, except percentages
Interest expen—net $ 261..  $ 251.¢ $ 9.€ 3.8%
Investment and other expe—net 27.¢ 2.3 25.1 1,091.%
Loss on debt extinguishme 81.¢ 16.1 65.¢ 408.%

Net interest expense increased by $9.6 millioritferyear ended December 31, 2013 versus the @t primarily due to lower interest
income, higher average interest rates on seni@srand the increase in long-term debt from theaisses of $1,200.0 million of senior notes, net
of repurchases of $753.7 million during 2013, pdistioffset by lower average credit facility borrimgs and associated fees.

Net investment and other expense for the yearsdeddeember 31, 2013 and 2012 w&s/$ million and $2.3 million, respectively. Foe
year ended December 31, 2013, the Company recerfltes$ on the disposal of the MRM France direct masiness in the International segment
of $17.9 million, impairment losses on equity invesnts of $5.5 million and a $3.2 million loss tekato the devaluation of the Venezuelan
currency. The year ended December 31, 2012 incladéthpairment loss on an equity investment of $dillion.

Loss on debt extinguishment for the year ended iDéee 31, 2013 was $ 81.9 million related to therpuens paid, unamortized debt
issuance costs and other expenses due to the hegerof $753.7 million of senior notes. Loss ort @ghinguishment for the year ended
December 31, 2012 was $16.1 million due to thengase in 2012 of $441.8 million of senior notesvall as the termination of the Previous
Credit Agreement. The loss consisted of $27.2 onillielated to the premiums paid, unamortized dedotance costs and other expenses, partially
offset by the elimination of $11.1 million of thairf value adjustment on the repurchased 4.95% seotes.

2013 2012 $ Change % Change
(in millions, except percentages
Income (loss) before income tax $ 209.C $ (640.0 $ 849.( nrr
Income tax expense (bene! (9.2 13.€ (22.9 nm
Effective income tax rat (4.2%) (2.1%)

The effective income tax rate for the year endedeler 31, 2013 was negative 4.4% compared toimedafl% in 2012. The tax rate in
2013 reflected a $58.5 million benefit relatedhe tecline in value and reorganization of certaitities within the Publishing and Retail Services
segment, a benefit of $7.2 million for the recoigmitof previously unrecognized tax benefits reldted
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the expected resolution of certain federal mattbesyelease of valuation allowances related taredeferred tax assets and the recognition of
previously unrecognized tax benefits related toetkigected resolution of certain state tax mat#saslitionally, substantially all the international
jurisdictions have a statutory tax rate lower thanU.S. federal tax rate and foreign income ctuist a significant portion of total income bef
income taxes in 2013, resulting in a decreasedreffective tax rate for the year ended DecembgP@13. The 2012 effective tax rate was
impacted by the non-deductible goodwill impairmemarges, the recognition of $26.1 million of preasty unrecognized tax benefits due to the
resolution of certain U.S. federal uncertain tagifpons and a $22.4 million benefit related to deeline in value and reorganization of certain
entities within the International segment, panjiaffset by a valuation allowance provision of $Bgillion on certain deferred tax assets in Latin
America and a provision of $11.0 million relatecc@tain foreign earnings no longer consideredetpdrmanently reinvested.

Income (loss) attributable to noncontrolling inttsewas income of $ 7.0 million for the year enBedember 31, 2013 and a loss of $2.2
million for the year ended December 31, 2012. Tieegase in income attributable to noncontrollingriests was primarily due to an increase in
earnings of the Company’s 50.1% owned Venezuelbsigiary, which included the impact of inflation prices, partially offset by wage and
other cost inflation.

Net income attributable to RR Donnelley common shalders for the year ended December 31, 20 13@&/%5.2 million, or $1.15 per
diluted share, compared to a net loss attributebRR Donnelley common shareholders of $651.4 onillor $3.61 per diluted share, for the year
ended December 31, 2012. In addition to the factessribed above, the per share results reflectcae@ase in weighted average diluted shares
outstanding of 3.1 million.

Information by Segment

The following tables summarize net sales, incoresil from operations and certain items impactingmarability within each of the
operating segments and Corporate. The amountdiedlin the net sales by reporting unit tables aediescriptions of the reporting units
included therein generally reflect the primary proid or services provided by each reporting unitluded in these net sales amounts are sales of
other products or services that may be produceumit reporting unit to meet customer needs anddwgooperating efficiency.

Publishing and Retail Service

Year Ended December 31

2013 2012
(in millions, except percentages

Net sales $ 2,774 $ 2,919.!

Income (loss) from operatiol 109.¢ (659.9)

Operating margil 3.% (22.€%)

Restructuring, impairment and other cha—net 73.7 846.:

2013 2012
Reporting unit Net Sales Net Sales $ Change % Change
(in millions, except percentages

Magazines, catalogs and retail inst $ 1724 $ 1815: $ (90.7) (5.C%)
Books 875.: 868.( 7.2 0.8%
Directories 174.¢ 236.1 (61.2) (25.%)
Total Publishing and Retail Servic $ 27746 $ 2,919! $  (144.)) (5.C%)

Net sales for the Publishing and Retail Servicgsnsat for the year ended December 31, 2013 weiy 83 million, a decrease of $144.7
million, or 5.0%, compared to 2012. Net sales desed due to price pressures in catalogs, magaamketail inserts, decreases in pass-through
paper sales and lower volume and unfavorable mirgttories, magazines and educational booksiafigroffset by volume increases in book
fulfillment and packaging and consumer books ardiable pricing in directories and books. An analys net sales by reporting unit follows:

« Magazines, catalogs and retail inserts: Salesrtatiilue to price pressures, primarily in magazamescatalogs, reduced volume
and unfavorable mix in magazines and decreaseast-through paper sale

« Books: Sales increased primarily as a result aime increases in book fulfillment and packaging emasumer books as well as
favorable pricing, partially offset by lower voluraed unfavorable mix in educational boc

- Directories: Sales decreased primarily as a re$@tdecline in pastrough paper sales and lower volume as a reseleofronic
substitution, partially offset by favorable pricir
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Publishing and Retail Services segment income fsparations increased $769%rlllion for the year ended December 31, 2013 duewer
restructuring, impairment and other charges, abagdbwer depreciation and amortization expenggen volume and favorable mix in consumer
books and book fulfillment and packaging, the sasmm of the Company’s 401(k) match, reduced heatéhcosts and cost savings from
restructuring activities. These increases werdglgroffset by price pressures, a decline in diveies volume, lower recoveries on print-related
by-products and higher incentive compensation espe@perating margins increased from negative 2208%e year ended December 31, 2012
to positive 3.9% for the year ended December 31326f which 26.5 percentage points were due t@tawstructuring, impairment and other
charges. The remaining change in operating margesdue to price declines, lower recoveries on{elated by-products, higher incentive
compensation expense and unfavorable mix, larg&etaoy lower depreciation and amortization expgerise suspension of the Company’s 401
(k) match, reduced healthcare costs, cost savings ffestructuring activities and a decline in pdssugh paper sales.

Variable Print

Year Ended December 31

2013 2012
(in millions, except percentages
Net sales $ 2592¢ $ 2,637.:
Income from operation 197.¢ 202.]
Operating margil 7.€% 7.1%
Restructuring, impairment and other cha—net 15.€ 29.¢
2013 2012
Reporting unit Net Sales Net Sales $ Change % Change
(in millions, except percentages
Commercial and digital prir $ 722.¢ 3 743.¢ $ (21.0 (2.€%)
Direct mail 548.7 534. 14.: 2.1%
Labels 432t 422 9.t 2.%
Statement printin 396.t 396.F — —%
Forms 253.: 277.2 (23.9) (8.€%)
Office products 238.¢ 262.5 (23.6) (9.(%)
Total Variable Prin $ 2592¢ $ 2637. $ (44.9) (1.7%)

Net sales for the Variable Print segment for tharyanded December 31, 2013 were $2,592.8 millialecaease of $44.4 million, or 1.7%,
compared to 2012. Net sales decreased due to ilmkene and unfavorable mix within commercial angitdil print and forms, the $22.7 million
prior year adjustments to net sales to correcafoover-accrual of rebates owed to certain offioglpcts customers and price declines. These
decreases were partially offset by sales from tlogiigition of Meisel and an increase in labels dineict mail volume. An analysis of net sales by
reporting unit follows:

« Commercial and digital print: Sales decreased duevter commercial products volume from existingtomers and
unfavorable mix, lower print and fulfillment volunaad a decline in pass-through postage salesalhadffset by sales from
the acquisition of Meise

- Direct mail: Sales increased as a result of high&rme and increased pass-through postage sakéisllpaffset by price
declines.

. Labels: Sales increased due to higher volume, pilynfar consumer goods, partially offset by prigessures.

« Statement printing: Sales remained constant asudt iif higher volume, offset by lower pass-thropgistage sales and price
declines.

« Forms: Sales decreased due to lower volume, pilyresia result of electronic substitution, and @pcessures.

« Office products: Sales decreased as a result gittbeyear rebate adjustments and price declipagially offset by an increa:
in binder products volum

Variable Print segment income from operations desed $4.2nillion for the year ended December 31, 2013 madiyen by the prior ye:
rebate adjustments, lower volume and unfavorablewithin commercial and digital print, price presssiand higher incentive compensation
expense, partially offset by lower restructurimgpairment and other charges, cost savings fromuctsating activities, lower information
technology expense, the suspension of the Compdfy'é&) match and reduced healthcare costs. Opgratargins decreased slightly from 7.7%
for the year ended December 31, 2012 to 7.6% foyéar ended December 31, 2013, due to the praorngbate adjustments, price declines,
unfavorable mix and higher incentive compensatigease, largely offset by lower restructuring, inpent and other charges, cost savings f
restructuring activities, reduced information tealogy expense, the suspension of the Company’sk}@idtch and reduced healthcare costs.
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Strategic Service

Year Ended December 31

2013 2012
(in millions, except percentages
Net sales $ 2,453.( $ 2,065.
Income from operatior 232.¢ 59.(
Operating margil 9.5% 2.%%
Restructuring, impairment and other cha—net 19.2 146.¢
Gain on pension curtailme — 1.C
2013 2012
Reporting unit Net Sales Net Sales $ Change % Change
(in millions, except percentages
Logistics $ 1,084. $ 754.1 % 330.: 43.¢%
Financial 1,005.: 970.¢ 34.¢ 3.6%
Digital and creative solutior 185.¢ 173.1 12.¢ 7.4%
Sourcing 177t 167.¢ 9.7 5.8%
Total Strategic Service $ 2453( $ 2,065 $ 387.¢ 18.8%

Net sales for the Strategic Servic es segmenhfoyéar ended December 31, 2013 were $2,453.@mibin increase of $387.6 million, or
18.8%, compared to 2012, including a $2.9 millionQ.1%, decrease due to changes in foreign exehatgs. Net sales increased primarily due
to sales from acquisitions, including increment@gpthrough postage revenue, as well as an indreaapital markets transactions activity and
volume increases in freight brokerage servicest popistics, digital and creative solutions andrer services, partially offset by a decline in
compliance volume in financial. An analysis of saltes by reporting unit follows:

« Logistics: Sales increased primarily due to theusition of Presort, which included pass-througbktpge sales, the acquisition
of XPO, higher volume in freight brokerage servjqgaint logistics and courier services, higher péssugh postage sales for
international mail services and higher co-mail B@w volume, partially offset by a decrease in éitpe and organic
international mail services volurr

« Financial: Sales increased due to an increasepitatanarkets transactions activity and sales ftbenacquisition of Edgar
Online, partially offset by lower compliance volunh@wver volume and price pressures in investmemagament products, a
decline in pas-through postage sales and changes in foreign egehaites

- Digital and creative solutions: Sales increasedtduggher photography, creative and prepress aeswolume, partially offset
by price pressures in prepress servi

« Sourcing: Sales increased due to higher print-memagt volume in labels and commercial and digitialt pproducts.

Strategic Services segment income from operatiwereas ed $173.8 million for the year ended Decer@be2013 mainly driven by lower
restructuring, impairment and other charges, arease in capital markets transactions activityh@ig/olume in logistics, cost savings from
restructuring activities and the suspension of@bepany’s 401(k) match. These increases were [hanifset by higher incentive compensation
expense, higher depreciation and amortization esgagorimarily due to an increase in software amatitn expense and an increase in
depreciation expense for acquired assets, and anafiale mix in digital and creative solutions. Opiexg margins increased from 2.9% to 9.5%, of
which 6.2 percentage points were due to loweruesiring, impairment and other charges. Additionathanges in operating margin reflected a
decrease of 0.8 percentage points resulting frenintipact of pass-through postage sales from theisitign of Presort. The remaining increase in
operating margins reflected cost savings from westiring activities and the suspension of the Comijsad01(k) match, partially offset by higher
incentive compensation expense, higher depreciatidnamortization expense and unfavorable mixgditaliand creative solutions.
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International

Years Ended December 31

2013 2012
(in millions, except percentages
Net sales $ 2,659, $ 2,599.¢
Income from operatior 147.¢ 91.€
Operating margil 5.5% 3.5%
Restructuring, impairment and other cha—net 18.¢ 65.7
Gain on pension curtailme — 2.7
Acquisitior-related expense 0.z —
2013 2012
Reporting unit Net Sales Net Sales $ Change % Change
(in millions, except percentages
Asia $ 743.. % 650.¢ $ 92.5 14.2%
Latin America 511.° 474.% 37.t 7.%%
Business process outsourc 491.7 596.: (104.¢ (17.59%)
Europe 373.¢ 358.: 15.2 4.2%
Global Turnkey Solution 305.¢ 289.¢ 15.¢ 5.4%
Canade 233.¢ 230.: 3.€ 1.€%
Total Internationa $ 2659. $ 2599.¢ $ 59.¢ 2.2%

Net sales in the International segment for the geded December 31, 2013 were $2,659.7 millionnenease of $59.9 million, or 2.3%,
compared to the same period in 2012, includingZa4btnillion, or 0.5%, decrease due to changesrgida exchange rates. The net sales increase
was due to price increases driven by inflation ligther volume in Latin America, increased book ekpod packaging products and technology
manuals volume in Asia, higher pass-through paglessn Asia and Europe and favorable mix and amed volume within Global Turnkey
Solutions, partially offset by lower patisrough print management sales and lower volumieinviiusiness process outsourcing and price pres
An analysis of net sales by reporting unit follows:

® Asia: Sales increased due to higher book expotiree| increased pass-through paper sales, highamedh packaging products and
technology manuals and changes in foreign excheaigs, partially offset by price pressut

® Latin America: Sales increased primarily due te@increases driven by inflation, as well as higl@dume in security products,
catalogs, magazines and labels, partially offsathanges in foreign exchange ra

® Business process outsourcing: Sales decreased dustbmer losses, primarily impacting pass-thrqugtt management volume, as
well as in real estate and outsourcing servicegeiawolume in direct mail, including the impacttbé disposition of the MRM France
business, and changes in foreign exchange |

® FEurope: Sales increased due to higher volume imt prid packaging, retail inserts and magazinesygdsin foreign exchange rates
and an increase in pass-through paper sales, ljyaefiizet by a decline in technology manuals airéatories volume and price
pressures

* Global Turnkey Solutions: Sales increased dueuor&ble mix, higher volume and changes in foreigthange rates, partially offset
by price pressure

® Canada: Sales increased due to an increase iis lahelstatement printing volume, largely offsetbginges in foreign exchange ra

International £gment income from operations increased $55.7anifiirimarily due to price increases driven by itidla and higher volum
in Latin America, lower restructuring, impairmemideother charges, higher volume in Asia, cost sg/from restructuring activities and reduced
depreciation and amortization expense, partiallyetfoy wage and other inflation in Latin Ameriéaia and business process outsourcing, price
pressures, higher incentive compensation expeigtgginformation technology costs and an incréadmd debt expense. Operating margins
increased from 3.5% for the year ended Decembe2@2 to 5.5% for the year ended December 31, 26fi8hich 1.8 percentage points were
due to lower restructuring, impairment and otheargks. The remainder of the increase reflectea fmicreases driven by inflation in Latin
America, cost savings from restructuring activitiesver pass-through print management sales, relddepreciation and amortization expense and
favorable mix, partially offset by wage and othdftdtion, price pressures and an increase in in@gbmpensation expense.
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Corporate

The following table summarizes unallocated opegatirpenses and certain items impacting comparakilthin the activities presented as
Corporate:

Years Ended December 31

2013 2012
(in millions)
Operating expenst $ 107.¢ $ 63.1
Restructuring, impairment and other cha—net 6.1 30.4
Acquisitior-related expense 5.7 2.t

Corporate operating expenses in the year endedniene31, 201 3 were $107.9 million, an increasp4af.8 million compared to the same
period in 2012. The increase was driven by lowespm and other postretirement benefits plan inganeéncrease in workers’ compensation
expense, higher LIFO inventory provisions, an iasgein bad debt expense and higher incentive casafien expense, partially offset by lower
restructuring, impairment and other charges, lostare-based compensation expense and the suspehtierCompany’s 401(k) match.

RESULTS OF OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2012 AS COMPARED TO THE YEAR ENDED DECEMBER
31, 2011

Net Earnings (Loss)

Net Earnings (Loss) Attributable to
Attributable to RR Donnelley
Income (Loss) RR Donnelley Common
from Operating Common Shareholders per
Operations Margin Shareholders Diluted Share
(in millions, except margin and per share data

For the year ended December 31, 2 $ 65.2 06% $ (122.¢) $ (0.69)
2012 restructuring, impairment and other che—net (1,118.5 (10.9%) (981.9 (5.4%)
2011 restructuring, impairment and other che—net 667.¢ 6.2% 532.¢ 2.7
Acquisitior-related expense (0.9 0.C% (0.2) —
Net gain (loss) on investmer — — (22.7) (0.06)
Loss on debt extinguishme — — 33.t 0.17
Gain on pension curtailme (35.0 (0.3%) (21.5) (0.1))
2011 acquisition contingent compensal 15.5 0.1% 9.7 0.0t
Income tax adjustmen — — (70.0 (0.3¢)
Operations 35.7 0.€% (19.9) 0.0z
For the year ended December 31, 2 $ (369.9) (3.€%) $ (651.9) $ (3.61)

2012 restructuring, impairment and other chargest-imeluded charges of $848.4 million for the impaimhef goodwill within the
magazines, catalogs and retail inserts, booksatignd creative solutions, Europe, financial aochimercial and digital print reporting un
$158.0 million for the impairment of other intanigitassets within the books, magazines, catalogsedai inserts, Latin America and
commercial and digital print reporting units; pextharges of $66.6 million for employee terminatwsts primarily related to the
reorganization of sales and administrative funatiaaross all segments and the closing of three faetoning facilities within the Variable
Print segment, two manufacturing facilities withiire Publishing and Retail Services segment andr@rfacturing facility within the
International segment; $25.3 million of lease tevation and other restructuring costs; and $20.Ramifor impairment of other long-lived
assets, primarily for machinery and equipment dateat with facility closures and other asset digfms

2011 restructuring, impairment and other chargeset+included charges of $392.3 million for the impaént of goodwill within the
commercial and digital print, forms, labels, Canddatin America, financial and digital and creata@utions reporting units; $90.7 million
for the impairment of other intangible assets primavithin the forms, labels and commercial anditdil print reporting units; $76.7 millic
for employee termination costs; $59.6 million aide termination and other restructuring costsuding multi-employer pension plan
complete or partial withdrawal charges of $15.1lionildue to the closing of a manufacturing faciliithin each of the Publishing and
Retail Services, Variable Print and Strategic Smwisegments; and $48.5 million for impairmenttbeolong-lived assets, primarily for
land, buildings, machinery and equipment and lealsemprovements associated with facility closures.
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Acquisition-related expensdscluded pre-tax charges of $2.5 million ($2.2 roill after-tax) related to legal, accounting anceoixpenses
for the year ended December 31, 2012 associatédaetjuisitions completed or contemplated. For #ar ynded December 31, 2011, these
pre-tax charges were $2.2 million ($2.0 millioreaftax).

Net gain (loss) on investmeniscluded a pre-tax impairment loss on an equitestment of $4.1 million ($2.6 million after-tax)rfthe

year ended December 31, 2012. The year ended Dec&hbp2011 included a pre-tax gain of $9.8 mill{$8.5 million after-tax) as a result
of the acquisition of Helium, in which the Compaprgviously held an equity investment. The pre-taixgs net of the Company’s portion
of the transaction costs incurred by Helium assaltef the acquisition.

Loss on debt extinguishmeiricluded a pre-tax loss of $16.1 million ($10.6lmoi after-tax) for the year ended December 31 22@1e to
the repurchase of $441.8 million of senior notewel as the termination of the Previous Credit@gnent. The loss consisted of $27.2
million related to the premiums paid, unamortizethtdssuance costs and other expenses, partifdigtdfy the elimination of $11.1 million
of the fair value adjustment on the repurchasef%.9enior notes. For the year ended December 31, 20pre-tax loss on debt
extinguishment of $69.9 million ($44.1 million afteax) was recognized due to the repurchase of 842illion of senior notes.

Gain on pension curtailmeniticluded a pre-tax gain of $3.7 million ($2.8 nali aftertax) for the year ended December 31, 2012, relai
the remeasurement of the U.K. pension plan’s asset®bligations that was required with the annedrfeceeze on further benefit accruals
as of December 31, 2012. For the year ended Deae3tthb2011, the Company recorded a pre-tax ga$88f7 million ($24.3 million after-
tax) related to the remeasurement of the U.S. pamgans’ assets and obligations that was requiidthe announced freeze on further
benefit accruals under all of the U.S. pension pksof December 31, 2011.

2011 acquisition contingent compensationcluded pre-tax expense of $15.3 million ($9.iliam after-tax) related to contingent
compensation earned by the prior owners, basedhievang certain volume milestones for the busirfelswing its acquisition by the
Company.

Income tax adjustmentsicluded for the year ended December 31, 201 2egtegnition of $26.1 million of previously unrecaoged tax
benefits due to the resolution of certain U.S. febencertain tax positions and a $22.4 milliondférrelated to the decline in value and
reorganization of certain entities within the Im@&tional segment, partially offset by a valuatitioveance provision of $32.7 million on
certain deferred tax assets in Latin America an8Xn0 million provision related to certain foreigarnings no longer considered to be
permanently reinvested. For the year ended DeceBihe2011, an income tax benefit of $74.8 millioaswecognized related to previously
unrecognized tax benefits due to the expiratiob &. federal statutes of limitation for certain ggea

Operations:reflected lower pension and other postretiremenebts plan expense, cost savings from restruduativities, reduced
depreciation and amortization expense and lowemitiee compensation expense, partially offset hgtadecrease in volume and
unfavorable mix, price declines, lower recoverypoimt-related by-products, the Company’s reinstat@ti(k) match and higher healthcare
costs. Income tax expense for the year ended Dearedih 2011 reflected the recognition of previoustyecognized tax benefits due to
changes in the expected resolution of certain satenatters and the release of valuation allowscecertain deferred tax assets. See
further details in the review of operating resblyssegment that follows below.
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Consolidated

The following table shows the results of operatifirghe years ended December 31, 2012 and 20lithwéflects the results of acquired
businesses from the relevant acquisition dates:

2012 2011 $ Change % Change
(in millions, except percentages
Products net sal¢ $ 8835. $ 9,375. $ (540.0 (5.8%)
Services net sale 1,386.¢ 1,235.¢ 150.¢ 12.2%
Total net sale 10,221.¢ 10,611.( (389.)) (3.7%)
Products cost of sales (exclusive of depreciati@mhamortization 6,874.. 7,185.: (311.0 (4.2%)
Services cost of sales (exclusive of depreciatimhamortization 1,014.¢ 906.¢€ 108.2 11.9%
Total cost of sale 7,889.( 8,091.¢ (202.9) (2.5%)
Products gross prof 1,960.¢ 2,189.¢ (229.0 (10.5%)
Services gross prof 372.( 329.% 427 13.(%
Total gross profi 2,332.¢ 2,519.; (186.9) (7.4%)
Selling, general and administrative expenses (skawof depreciation and
amortization) 1,102.¢ 1,236.: (133.9) (10.8%)
Restructuring, impairment and other cha—net 1,118t 667.¢ 450.7% 67.5%
Depreciation and amortizatic 481.€ 549.¢ (68.%) (12.4%)
Income (loss) from operatiol $ (369.9) % 65.2 $ (435.0 nm

Net sales of products for the year ended Decemhe2®.2 decreased $540.0 million, or 5.8%, to $8,B&illion versus the same period in
the prior year, including an $87.3 million, or 0.98&crease due to the impact of changes in foesighange rates. Net sales of products decr
primarily due to lower overall volume across alijseents, changes in foreign exchange rates, presspres, decreased pass-through paper sales
and a decline in capital markets transactions igtiVvhese decreases were partially offset by dggrowth in Asia, an increase in volume and
pass-through print management sales within busimes®ss outsourcing and higher sales in officelycts due to the rebate adjustments to net
sales to correct an over-accrual of rebates owedrtain office products customers and higher velumncertain products.

Net sales from services for the year ended DeceBthe2012 increased $150.9 million, or 12.2%, t38%.8 million versus the same pel
in the prior year, including a $5.6 million, or @5impact of unfavorable changes in foreign exclearages. Net sales from services increased due
to higher logistics volume, driven primarily by grth in freight brokerage services and sales froenatquisition of XPO, as well as higher
volume in digital and creative solutions and insexhvolume in XBRL financial services.

Products gross profit decreased $229.0 million1t®&0.9 million for the year ended December 31 228rsus the prior year, primarily due
to lower overall volume, price pressures, lowepxeries on print-related by-products, the reinstatet of the Company’s 401(k) match and wage
and other inflation in Latin America and Asia, ety offset by cost savings from restructuringieities, lower pension and other postretirement
benefits plan expense primarily resulting from fileeze on further benefit accruals under all Urfel @anadian pension plans beginning Janus
2012 and April 1, 2012, respectively, the rebajestthents and lower incentive compensation expéfreelucts gross margin decreased from
23.4% to 22.2%, reflecting unfavorable product npice pressures, lower recovery on print-relatgegtoducts, the Company’s reinstated 401(k)
match, wage and other inflation and higher ghssugh print management sales, partially offsetdst savings from restructuring activities, loy
pension and other postretirement benefits planreseea decline in pass-through paper sales, tlagereldjustments and lower incentive
compensation expense.

Services gross profit increased $42.7 million t828 million for the year ended December 31, 20dr3ws the prior year primarily due to
higher logistics volume, lower pension and othestptirement benefits plan expense resulting frioenfteeze on further benefit accruals under all
U.S. and Canadian pension plans, cost savingstestructuring activities and lower incentive comgetion expense, partially offset by
unfavorable mix in financial services, the Compamnginstated 401(k) match, price pressures in ishservices and digital and creative solut
and wage and other inflation in business procetsoatcing. Services gross profit margin increasetf26.6% to 26.8%, reflecting lower pens
and other postretirement benefits plan expenseé sewings from restructuring activities, lower intige compensation expense and favorable mix
in logistics, largely offset by unfavorable mix apdcing in financial services, the Company’s réatad 401(k) match and wage and other
inflation.

Selling, general and administrative expenses deece$133.7 million to $1,102.6 million, and from 2% to 10.8% as a percentage of net
sales, for the year ended December 31, 2012 vérsywior year due to lower pension and other ptistment benefits plan expense, primarily
resulting from the freeze on further benefit actswender all U.S. and Canadian pension plans,sanshgs from restructuring activities and lower
incentive compensation expense.
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For the year ended December 31, 2012, the Comgaayded net restructuring, impairment and othergdsof $1,118.5 million compared
to $667.8 million in 2011. In 2012, these chargeduided non-cash pre-tax charges of $848.4 miftiorthe impairment of goodwill for the
magazines, catalogs and retail inserts, books madtdries and Europe reporting units under theiBus Organization Structure. The goodwill
impairment charges resulted from reductions ireftemated fair value of these reporting units, Haselower expectations for future revenue,
profitability and cash flows as compared to expémta as of the previous annual goodwill impairmtest. The lower expectations for the
magazines, catalogs and retail inserts reportirignere due to price pressures driven by excesaapin the industry and erosion of ad pages
and circulation for magazines. The lower expectetior the books and directories reporting unitendue to lower demand for educational books
as a result of state and local budget constraimtsimpact of electronic substitution on consunmiband directory volumes and price pressure
driven by excess capacity in the industry. The logpectations for the Europe reporting unit ware tb lower volumes from existing customers
and price pressures driven by excess capacityeimttustry. Of the $848.4 million goodwill impairmtecharge recorded in the magazines,
catalogs and retail inserts, books and direct@imesEurope reporting units under the Previous Ozgéion Structure, $669.9 million, $129.9
million, $44.9 million and $3.7 million is now inafled in the Publishing and Retail Services, Strat8grvices, International and Variable Print
segments, respectively. In addition, the Compangmied non-cash charges of $158.0 million reladettié impairment of acquired customer
relationship intangible assets in the books anectliries, magazines, catalogs and retail insedd.atin America reporting units under the
Previous Organization Structure. For the year efalstember 31, 2012, the Company also recorded $6illién for workforce reductions of
2,200 employees (substantially all of whom werenteated as of December 31, 2013) associated witbrecresulting from the reorganization of
sales and administrative functions across all seggnthe closing of three manufacturing facilitreighin the Variable Print segment, two
manufacturing facilities within the Publishing aRdtail Services segment and one manufacturingtiailthin the International segment and the
reorganization of certain operations. Additionathe Company incurred other restructuring charipedding lease termination and other facility
closure costs of $25.3 million and impairment cleargf $20.2 million, primarily related to machinenyd equipment associated with facility
closings and other asset disposals.

For the year ended December 31, 2011, the Comgaoyded restructuring, impairment and other chan§j&667.8 million. These charge
included non-cash priex charges of $392.3 million for the impairmengobdwill in the commercial, forms and labels, G#mand Latin Americ
reporting units reporting units under the PreviGuganization Structure. The goodwill impairmentrges resulted from reductions in the
estimated fair value of these reporting units bagetbwer expectations for future revenue, profitgband cash flows due to the continued img
of electronic substitution on demand for businesmé and other products and price pressures. C¥§382.3 million goodwill impairment charge
recorded in the commercial, forms and labels, Carsadl Latin America reporting units under the RnasiOrganization Structure, $267.4 milli
$116.0 million and $8.9 million is now includedthme Variable Print, International and Strategicv®s segments, respectively. In addition, the
Company recorded non-cash charges of $90.7 mifiionarily related to the impairment of acquiredtomser relationship intangible assets in the
forms and labels reporting unit under the Previduganization Structure. For the year ended Dece®be2011, the Company also recorded
$76.7 million for workforce reductions of 2,899 doyees (all of whom were terminated as of Decen®1e2013) associated with actions
resulting from the reorganization of certain opera, primarily related to the closings of certtnilities and headcount reductions due to the
Bowne acquisition, and the closing of four manuféaog facilities within the Publishing and Retaér8ices segment and one manufacturing
facility within the Variable Print segment. Additially, the Company incurred other restructuringrgba, including lease termination and other
facility closure costs of $59.6 million, of whici%.1 million related to multi-employer pension paomplete or partial withdrawal charges
primarily due to the closing of three manufacturfagilities, and $48.5 million of impairment chasgarimarily for land, buildings, machinery and
equipment and leasehold improvements associatédfadgtlity closings.

Depreciation and amortization decreased $68.3anitio $481.6 million for the year ended December2B12 compared to the prior year,
primarily due to the impact of lower capital sperglin recent years compared to historical levedgtain other intangible assets becoming fully
amortized during the period and the impairmenti&80 million and $90.7 million of other intangildssets in the fourth quarters of 2012 and
2011, respectively. Depreciation and amort izaimmtuded $87.6 million and $112.2 million of amaetion of other intangible assets related to
customer relationships, patents, trademarks, leaad agreements and trade names for the yead Bedember 31, 2012 and 2011,
respectively.

The loss from operations for the year ended DeceBibe2012 was $369.8 million compared to inconoefloperations of $65.2 million fi
the year ended December 31, 2011. The decreasgueds higher restructuring, impairment and otherges, lower overall volume, price
declines, lower recovery on print-related by-praduwage and other inflation in Latin America ansiagd the Company’s reinstated 401(k) match
and higher healthcare costs, partially offset hyelopension and other postretirement benefits igense net of the prior year gain on pension
curtailment, cost savings from restructuring atieg, lower depreciation and amortization expelwseer incentive compensation expense and the
rebate adjustments.

2012 2011 $ Change % Change
(in millions, except percentages
Interest expen—net $ 251.¢ $ 243°% § 8.t 3.5%
Investment and other expense (incc—net 2.3 (10.¢) 12.¢ nm
Loss on debt extinguishme 16.1 69.¢ (53.9) (77.(%)

39




Net interest expense increased by $8.5 millioritferyear ended December 31, 2012 versus the @&t primarily due to higher average
interest rates on senior notes and higher averagkt €acility borrowings and associated fees, iplytoffset by i ncreased interest income on
short-term investments.

Net investment and other expense (income) for gaesyended December 31, 2012 and 2011 was exped@a8 anillion and income of
$10.6 million, respectively. The year ended Decandie 2012 included an impairment loss on an eqduoitgstment of $4.1 million. The year
ended December 31, 2011 included a $10.0 million gaognized on the acquisition of Helium, in whibe Company previously held an equity
investment.

Loss on debt extinguishment for the year ended iDbee 31, 2012 was $16.1 million due to the repwseha 2012 of $ 441.8 million of
senior notes, as well as the termination of theiBus Credit Agreement. The loss consisted of $&lkon related to the premiums paid,
unamortized debt issuance costs and other expeyetig]ly offset by the elimination of $11.1 milh of the fair value adjustment on the
repurchased 4.95% senior notes. Loss on debt exsimypent for the year ended December 31, 2011 629 $nillion due to the repurchases in
2011 of $427.8 million of senior notes.

2012 2011 $ Change % Change
(in millions, except percentages
Loss before income tax: $ (640.0 $ (237.9) $ (402.¢) 169.6%
Income tax expense (bene! 13.€ (116.9) 129.¢ nm
Effective income tax rat (2.1%) 49.(%

The effective income tax rate for the year endeded®er 31, 2012 was negative 2.1% compared toyodi.0% in 2011. The 2012
effective tax rate was impacted by the non-dedlectibodwill impairment charges and the recognit®$26.1 million of previously u
nrecognized tax benefits due to the resolutioredfain U.S. federal uncertain tax positions an@24 million benefit related to the decline in
value and reorganization of certain entities witthie International segment, partially offset byaduation allowance provision of $32.7 million on
certain deferred tax assets in Latin America aptbaision of $11.0 million related to certain fayaiearnings no longer considered to be
permanently reinvested. The effective tax rateteryear ended December 31, 2011 reflected thgnétam of $74.8 million of previously
unrecognized tax benefits due to the expiratiod .&. federal statutes of limitations for certaimggeand changes in the expected resolution of
certain state tax matters, as well as the relelagauation allowances on certain deferred tax tassethe U.S. and Europe.

Income (loss) attributable to noncontrolling inttsewas a loss of $2.2 million for the year endeddnber 31, 2012 and income of $1.5
million for the year ended December 31, 2011.

Net loss attributable to RR Donnelley common shalddrs for the year ended December 31, 2012 was.468illion, or $3.61 per diluted
share, compared to $122.6 million, or $0.63 pertéd share, for the year ended December 31, 28HMddition to the factors described above, the
per share results reflect a decrease in weightexhge diluted shares outstanding of 13.4 milliamprily due to the purchase of shares as a result
of an accelerated share repurchase in 2011.

Information by Segment
The following tables summarize net sales, incomss{l from operations and certain items impactimg@arability within each of the
operating segments and Corporate. The amountgiedlin the net sales by reporting unit tables aAediescriptions of the reporting units

included therein generally reflect the primary proid or services provided by each reporting unitluded in these net sales amounts are sales of
other products or services that may be produceumit reporting unit to meet customer needs anddwgooperating efficiency.

Publishing and Retail Service

Year Ended December 31

2012 2011
(in millions, except percentages
Net sales $ 2,919! $ 3,175.:
Income (loss) from operatiol (659.9) 227.¢
Operating margil (22.€%) 7.2%
Restructuring, impairment and other cha—net 846.: 52.¢
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2012 2011

Reporting unit Net Sales Net Sales $ Change % Change

(in millions, except percentages
Magazines, catalogs and retail inst $ 1815¢. $ 1,923 $ (108.) (5.€%)
Books 868.( 973.t (105.5) (10.€%)
Directories 236.1 277.¢ (41.8) (15.(%)
Total Publishing and Retail Servic $ 2919f $§ 3,175. $  (255.6 (8.1%)

Net sales for the Publishing and Retail Servicgsnsat for the year ended December 31, 2012 weB4 325 million, a decrease of $255.6
million, or 8.1%, compared to 2011. Net sales desed due to a decline in pass-through paper $aesr, volume in educational books, price
pressures in magazines, catalogs and retail insediooks and lower volume and unfavorable mpoimsumer books, magazines, directories,
book fulfilment and packaging and retail insepartially offset by higher catalog volume. An arsidyof net sales by reporting unit follows:

* Magazines, catalogs and retail inserts: Salesrostliiue to decreases in pass-through paper safagptable product mix in
magazines and retail inserts, due to lower adwegtispending, and price pressures, partially offgehigher catalog volum

® Books: Sales decreased due to lower volume in ¢idnehand consumer books, primarily as a resuthefcontinuing impact of
lower levels of state funding for educational mialerand electronic substitution for consumer boakswell as lower book
fulfillment and packaging volume and price declir

® Directories: Sales decreased due to lower volunveefisas a decline in pass-through paper salesigpanffset by favorable
pricing.

Publishing and Retail Services segment in come fsperations decreased $887.0 million for the yeded December 31, 2012 mainly
driven by higher restructuring, impairment and otttearges, as well as lower volume and unfavoratike price pressures, lower recoveries on
print-related by-products, the reinstatement ofGoenpanys 401(k) match and an increase in healthcare quastially offset by cost savings frc
restructuring activities, reduced depreciation amobrtization expense and lower incentive compemsatkpense. Operating margins decreased
from positive 7.2% for the year ended Decembe281, to negative 22.6% for the year ended DeceBibe?2012, of which 25.0 percentage
points were due to higher restructuring, impairmeemd other charges. The remaining decrease wa® giiege pressures, lower recoveries on
print-related by-products, unfavorable mix in magag and retail inserts, the reinstatement of the@any’s 401(k) match and higher healthcare
costs, partially offset by cost savings from redinting activities, reduced depreciation and amatibn expense, a decline in pass-through paper
sales and lower incentive compensation expense.

Variable Print

Year Ended December 31

2012 2011
(in millions, except percentages

Net sales $ 2637 $ 2,764.(

Income (loss) from operatiol 202.: (204.7)

Operating margi 7.1% (7.4%)

Restructuring, impairment and other cha—net 29.¢ 387.1

2012 2011
Reporting unit Net Sales Net Sales $ Change % Change
(in millions, except percentages

Commercial and digital print $ 743¢ $ 822¢ $ (79.0) (9.€%)
Direct mail 534. 565. (31.3) (5.5%)
Labels 4227 417.% 5.4 1.%%
Statement printing 396.t 419.2 (22.9) (5.4%)
Forms 277.2 318.¢ (41.2) (12.%)
Office products 262. 220.7 41.¢ 18.9%
Total Variable Prin $ 2637 $ 2764 $ (126.) (4.€%)

Net sales for the Variable Print segment for tharynded December 31, 2012 were $2,637.2 millialecacase of $126.8 million, or 4.6%,
compared to 2011. Net sales decreased due to ilmene in commercial and digital print, forms, l&healirect mail and statement printing, as
well as price declines, partially offset by the $2@illion adjustments to net sales to correctaior
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over-accrual of rebates owed to certain office posl customers, favorable pricing and higher volimafice products and sales from the
acquisition of Stratus. An analysis of net salesdporting unit follows:

* Commercial and digital print: Sales decreased duewer volume from existing customers, as welhatecline in print and
fulfillment volume and price pressure

® Direct mail: Sales decreased as a result of lowkme and unfavorable mix, due in part to a dedlinedvertising spending by
customers, a decline in p-through postage sales and lower pric

® |abels: Sales increased due to sales from the sitiqniof Stratus, partially offset by lower voluraed price decline!

® Statement printing: Sales decreased as a resiolivef volume, due in part to electronic substitantiand lower pricing, partially
offset by higher pa-through postage sale

®* Forms: Sales declined due to lower volume, primad a result of electronic substitution, and pdeelines

® Office products: Sales increased as the resulteofabate adjustments described above, higher wolninder and note-taking
products from existing customers and favorableigic

Variable Print segment income from operations iaseel $406.8 million for the year ended Decembe2312 mainly driven by lower
restructuring, impairment and other charges, aanhgs from restructuring activities, reduced deftion and amortization expense, the rebate
adjustments and lower incentive compensation expeastially offset by lower volume and unfavorabiiex in commercial and digital print,
direct mail and statement printing, the reinstatenoé the Company’s 401(k) match, lower recovedegrint-related by-products, price pressures
and higher healthcare costs. Operating margingased from negative 7.4% for the year ended Deae®ih@011 to positive 7.7% for the year
ended December 31, 2012, of which 13.0 percentagiess were due to lower restructuring, impairmemd other charges. The remaining incr
was due to cost savings from restructuring acéisjtiower depreciation and amortization expenserebate adjustments and lower incentive
compensation expense, partially offset by the tatament of the Company’s 401(k) match, lower reci@g on print-related by-products, price
declines, unfavorable mix and higher healthcaréscos

Strategic Services

Year Ended December 31

2012 2011
(in millions, except percentages
Net sales $ 2,065. $ 2,058.¢
Income from operation 59.( 180.¢
Operating margil 2.% 8.8%
Restructuring, impairment and other cha—net 146.¢ 71.¢
Gain on pension curtailme 1.C =
2012 2011
Reporting unit Net Sales Net Sales $ Change % Change
(in millions, except percentages
Financial $ 9704 $ 1,062 $ (91.%) (8.€%)
Logistics 754.1 671.2 82.¢ 12.%%
Digital and creative solutions 173.1 162.2 10.7 6.6%
Sourcing 167.¢ 163.] 4.7 2.5%
Total Strategic Service $ 2,065.c $ 2,058.f $ 6.€ 0.3%

Net sales for the Strategic Servic es segmenhiyear ended December 31, 2012 were $2,065.4mitin increase of $6.6 million, or
0.3%, compared to 2011, including a $2.4 millionDd %, decrease due to changes in foreign exchatgge Net sales increased primarily due to
higher freight brokerage services volume, sales fitee acquisition of XPO and an increase in otbgistics services volume, as well higher
volume in XBRL financial services and digital amgative solutions, largely offset by a decline apital markets transactions activity and price
pressures in financial and digital and creativeitsmhs. An analysis of net sales by reporting €ollows:

e Financial: Sales decreased primarily due to a dedti capital markets transactions activity, lowalume in investment
management, compliance and other financial priotlpcts as well as price pressures, partially offgedn increase in XBRL
financial services volume and sales from the adtiprisof Edgar Online

e | ogistics: Sales increased primarily due to higheight brokerage services volume, as well as dabes the acquisition of XPO
and volume increases in courier service-mail services and expedited services volu

e Digital and creative solutions: Sales increasedtduggher photography services volume from exgstinstomers, partially offset
price declines on prepress and photography coneaetvals
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e Sourcing: Sales increased due to higher volumerimg and labels products, partially offset by lowass-through postage sales for
commercial and digital print produc

Strategic Services segment income from operatitecseased $121r6illion for the year ended December 31, 2012 madiniyen by highe
restructuring, impairment and other charges, abageh decrease in capital markets transactionstgcprice pressures in financial and digital .
creative solutions, the reinstatement of the Coryigad01(k) match and higher depreciation and amatitn expense due in part to an increase in
software amortization expense, partially offsetbgt savings from restructuring activities, highelume in logistics and lower incentive
compensation expense. Operating margins decreasad{8% to 2.9%, of which 3.6 percentage pointendire to higher restructuring,
impairment and other charges. The remaining deer@as due to price pressures, the reinstatemehé @ompany’s 401(k) match, higher
depreciation and amortization expense and unfal®@rakx in financial, partially offset by cost sagmfrom restructuring activities and lower
incentive compensation expense.

International
Years Ended December 31
2012 2011
(in millions, except
percentages)

Net sale: $  2,599.¢ 2,613.:

Income from operations 91.€ 23.€

Operating margin 3.50 0.9%

Restructuring, impairment and other charges—net 65.7 143.1

Gain on pension curtailment 2.7 —

2012 2011
Reporting unit Net Sales Net Sales $ Change % Change
(in millions, except percentages

Asia $ 6506 $ 566.f $ 841 14.8%
Business process outsourcing 596.% 574.; 221 3.80%
Latin America 474.: 517.C (42.9) (8.2%)
Europe 358.¢ 420.7 (62.9) (14.£%)
Global Turnkey Solutions 289.¢ 290.¢ (1.9 (0.4%)
Canada 230.: 243. (13.2) (5.4%)
Total International $ 2599.6 $ 2,613 $  (13.9 (0.5%)

Net sales for the International segment for the geded December 31, 2012 were $2,599.8 milliate@ease of $13.3 million, or 0.5%,
compared to the prior year. The net sales decreaserimarily due to the impact of changes in fpneéxchange rates of $90.4 million, or 3.4%,
as well as decreased technology manuals and dikectmlume in Europe, the loss of a Global Turn8ejyutions customer during 2011, lower
book volume in Latin America, price pressures angaine in commercial and digital print and fommdume in Canada, largely offset by
increased packaging products and technology maandi$ook export volume in Asia, higher pass-thropignt management sales and volume
within business process outsourcing, an increapass-through paper sales in Asia and Europe gteéhvolume from new and existing
customers in Global Turnkey Solutions. An analgdiget sales by reporting unit follows:

* Asia: Sales increased due to higher volume in mnggoroducts and technology manuals, higher baglk volume, increased pass-
through paper sales and changes in foreign exchaneg partially offset by price declin

® Business process outsourcing: Sales increaseddigiter volume and pass-through sales in printagament and an increase in
outsourcing services volume, partially offset bgrhes in foreign exchange rates and lower diredtwome.

® Latin America: Sales decreased due to changeseigfoexchange rates and declines in book volummigfly offset by price
increases driven by inflation and higher cataloggazine, security products and forms volu

* Europe: Sales decreased due to lower technologyateaxolume, changes in foreign exchange rateaatetrease in directories
volume, partially offset by increased retail inseahd magazine volume and higher -through paper sale

® Global Turnkey Solutions: Sales decreased slighiky to lower volume from the loss of a customeimdu2011, as well as changes in
foreign exchange rates, price pressures and urdalomix, largely offset by volume increases froemvrand existing customel

® Canada: Sales decreased due to volume declinesimercial and digital print and forms, as well hariges in foreign exchange
rates, partially offset by higher statement prigtuolume for a new custome
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International segment income fro m operations iased $68.0 million primarily due to lower restruatg, impairment and other charges,
cost savings from restructuring activities, highelume in Asia, price increases driven by inflataomd higher volume in Latin America, reduced
depreciation and amortization expense and lowemitiee compensation expense, partially offset bgenvand other inflation in Latin America a
Asia, decreased technology manuals and directediesne in Europe and price pressures. Operatingimaincreased from 0.9% for the year
ended December 31, 2011 to 3.5% for the year eDeéedmber 31, 2012, of which lower restructuring emplairment charges of 3.0 percentage
points more than accounted for the increase. Tdtieg decrease in operating margins was due tgevaad other inflation, price pressures,
higher pass-through paper and print managemers aatéunfavorable mix.

Corporate

The following table summarizes unallocated opegagirpenses and certain items impacting comparakilthin the activities presented as
Corporate:

Years Ended December 3.

2012 2011
(in millions)
Operating expenst $ 63.1 $ 161.¢
Restructuring, impairment and other cha—net 30.4 12.5
Acquisitior-related expense 2.5 2.2
Gain on pension curtailme — 38.7
Acquisition contingent compensati — 15.2

Corporate operating expenses in the year endednilese31, 2012 we re $63.1 million, a decrease 8f&fnillion compared to the same
period in 2011. The decrease was driven by lowesipa and other postretirement benefits plan exgeimarily related to the freeze on further
benefit accruals for all U.S. and Canadian penglans as of January 1, 2012 and April 1, 2012 gethgely, acquisition contingent compensation
expense in the prior year, lower incentive compegnisa&xpense and lower LIFO inventory provisiorastially offset by higher restructuring,
impairment and other charges and the reinstateaighe Company’s 401(k) match.

LIQUIDITY AND CAPITAL RESOURCES

The Company believes it has sufficient liquiditystgpport its ongoing operations and to invest torigrowth to create value for its
shareholders. Operating cash flows and the Compa&1iy’15 billion senior secured revolving creditiifac(the “Credit Agreement”) are the
Company’s primary sources of liquidity and are eted to be used for, among other things, paymeimtefest and principal on the Company’s
long-term debt obligations, distributions to shailders that may be approved by the Board of Dirsgi@cquisitions, capital expenditures as
necessary to support productivity improvement anoavth and completion of restructuring programs.

The following describes the Company’s cash flowslie years ended December 31, 2013, 2012 and 2011.

Cash Flows From Operating Activities

Operating cash inflows are largely attributablsates of the Company’s products and services. @pgreash outflows are largely
attributable to recurring expenditures for raw miate, labor, rent, interest, taxes and other apegactivities.

2013 compared to 2012

Net cash provided by operating activities for tearyended December 31, 2013 was $694.8 milliomapared to $691.9 million for the
year ended December 31, 2012. The slight increaseticash provided by operating activities pritgaeflected lower pension and other
postretirement benefits plan contributions, lowaympents in 2013 related to 2012 incentive compensand the 2013 suspension of the
Company’s 401(k) match, partially offset by workicgpital changes. The Company had a modest incireagmking capital in 2013 compared to
a significant reduction in 2012. Despite the insee year-end working capital, the Company’s ayessorking capital requirements in 2013
were lower than in 2012 due to ongoing focus olinigilcycle improvement, collections efficiency anglentory management.

2012 compared to 2011

Net cash provided by operating activities was $8®illion for the year ended December 31, 2012, gared to $946.3 million for the year
ended December 31, 2011. The decrease in cashiptby operating activities primarily resulted fraiigher pension and other postretirement
benefits plan contributions, lower net sales amdtithning of cash collections and payments related t
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the Company’s reinstated 401(k) match. These dseseaere partially offset by lower incentive congaion payments in the first quarter of
2012 (for incentives earned in 2011) compared @ 3@or incentives earned in 2010) and shifts mtiming of payments to suppliers.

Cash Flows From Investing Activities
2013 compared to 2012

Net cash used in investing activities for the ymaded December 31, 2013 was $218ilion compared to $284.8 million for the year ed
December 31, 2012. Capital expenditures were $216li&n during the year ended December 31, 20h3narease of $10.7 million as compared
to the same period of 2012. Additionally, cash usedvesting activities reflected $12.0 millionated to cash incentive payments made to the
purchaser in connection with the disposal of MRMrfee during the year ended December 31, 2013. @&&shin investing activities for the year
ended December 31, 2012 included $126.9 milliortHeracquisitions of Edgar Online, Meisel, XPO &mdsort, partially offset by cash proceeds
from the sale of investments and other assets@7$&illion, primarily related to the saleaseback of an office building and related propérhe
Company continues to fund capital expenditures aniignthrough cash provided by operations.

2012 compared to 2011

Net cash used in investing activities for the ymadted December 31, 2012 was $284.8 million compar&875.4 million for the year end
December 31, 2011. Capital expenditures for the geded December 31, 2012 were $205.9 million,caedese of $45.0 million compared to
2011. The Company also recorded cash proceedstiimsale of investments and other assets of $5illidmduring the year ended December
2012, primarily related to the sale-leaseback abffine building and related property, compare&2d.2 million during the year ended
December 31, 2011. Net cash used for acquisitianiagithe year ended December 31, 2012 was $12@li@mfor the acquisitions of Edgar
Online, Meisel, XPO and Presort, compared to $142lbn for the acquisitions of Helium, StratuspteDigital, Journalism Online, Genesis and
Sequence during the year ended December 31, 2011.

Cash Flows From Financing Activities
2013 compared to 2012

Net cash provided by financing activities for theay ended December 31, 2013 was $122.8 million eoecpto net cash used in financing
activities of $438.0 million in the same period2@12. During the year ended December 31, 2013C¢mpany received proceeds of $1,197.8
million from the issuance of 7.875% senior notes March 15, 2021, 7.00% senior notes due Februgrgd22 and 6.50% senior notes due
November 15, 2023. Proceeds from the issuanceswserkto repurchase $273.5 million of the 6.125ptosenotes due January 15, 2017, $2¢
million of the 7.25% senior notes due May 15, 2081830.2 million of the 8.60% senior notes due Auds 2016 and $100.0 million of the
5.50% senior notes due May 15, 2015, to reduceotdmgs under the Credit Agreement, for general a@fe purposes, as well as to provide cash
on hand in anticipation of the acquisition of Cdigated Graphics. Additionally, the Company madgrpants of $38.0 million for the settlement
of foreign exchange forward contracts during tharyanded December 31, 2013. During the year end@ediiber 31, 2012, the Company rece
proceeds of $450.0 million from the issuance 068Xenior notes due March 15, 2019, which, alorth eash on hand, were used to repurchase
$341.8 million of the 4.95% senior notes due Apri2014 and $100.0 million of the 5.50% senior aatee May 15, 2015. Additionally, during
the year ended December 31, 2012, proceeds fromaviiogs under the Previous Credit Agreement weegl s pay $158.6 million of the 5.62¢
senior notes that matured during the first quart&012.

2012 compared to 2011

Net cash used in financing activities for the yeaded December 31, 2012 was $438.0 million compar&651.0 million for the year
ended December 31, 2011. During the year endednilemre31, 2012, the Company received proceeds df.@44illion from the issuance of
8.25% senior notes due March 15, 2019, which, aWitiy cash on hand, were used to repurchase $84illi8n of the 4.95% senior notes due
April 1, 2014 and $100.0 million of the 5.50% semotes due May 15, 2015. TheoBipany repaid the $158.6 million of 5.625% seniaten tha
matured during the first quarter with borrowingslenthe Previous Credit Agreement. During the yemled December 31, 2011, the Company
received proceeds from the issuance of $600.0anithf 7.25% long-term senior notes due May 15, 28i@paid $500.0 million for the
acquisition of the Company’s common stock undeacoelerated share repurchase, which was entereduning the second quarter of 2011. The
Company also paid a total of $493.4 million to nefhase senior notes in the aggregate principal abhaf$427.8 million, maturing February 1,
2019, January 15, 2017 and May 15, 2015.

Dividends

Cash dividends paid to shareholders totaled $ 188l©n, $187.1 million and $205.2 million in 20123012 and 2011, respectively. On
January 9, 2014, the Board of Directors of the Camypdeclared a quarterly cash dividend of $0.26&parmon share, payable on March 3, 2014
to shareholders of record on January 24, 2014.
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The Credit Agreement generally allows annual dir@lpayments of up to $200.0 million in aggregdteugh additional dividends may be
allowed subject to certain conditions. The acquisibf Consolidated Graphics is not expected toaichphe Company’s ability to continue to pay
dividends at the current per-share level. The CawyigeBoard of Directors must review and approvelfatdividend payments and will determine
whether to declare additional dividends based erCthmpanys operating performance, expected future cash fldelst levels, liquidity needs a
investment opportunities.

Contractual Cash Obligations and Other Commitmentsand Contingencies
The following table quantifies the Company’s futemntractual obligations as of December 31, 2013:

Payments Due In

Total 2014 2015 2016 2017 2018 Thereafter
(in millions)

Debt(a) $ 3867. % 269.7 $ 204.C $ 220.«  $ 251t $ 350.C $ 2572
Interest due on delp) 1,829.¢ 271.7 262.2 256.7 230.Z 209.¢ 599.:
Operating lease(c) 530.( 145.% 113.¢ 78.1 51.7 32.1 109.(
Pension and other postretirement

benefits plan contributior(d) 108.( 79.C 29.C — — — —
Outsourced service 96.1 58.7 18.1 13.2 5.€ 0.t —
Incentive compensatic 51.2 51.2 — — — — —
Deferred compensatic 102.( 17.2 7.1 7.5 10.3 4. 55.1
Multi-employer pension plan

withdrawal obligation: 75.¢ 6.1 9.2 9.2 8.¢ 8.€ 33.¢
Other(e) 73.¢ 67.2 6.€ — — —
Total as of December 31, 20 $ 67345 $ 966.C $ 650.. $ 585.. $ 558.. $ 605.6 $  3,369.

(a) Excludes a discount of $4.6 million and an adjusinfer fair value hedges of $5.2 million relatedte Compan’'s 4.95% senior note

(b) Interest due on debt includes scheduled intergshpats, net of $38.1 million of estimated cash ipgserom interest rate swag

(c) Operatincleases include obligations to landlor

(d) Includes the high end of the estimated rang2®14 and 2015 pension and other postretiren@mfiis plan contributions and does not
include the obligations for subsequent periodshasCompany is unable to reasonably estimate theaik amounts

(e) Other represents contractual obligation®foployee restructuring-related severance payni@h87 million), purchases of property, plant
and equipment ($37.8 million) and purchases ofrahyas ($8.0 million). Additionally, the Compangshincluded $4.8 million of uncertain
tax liabilities that are classified as currentiligies in the Consolidated Balance Sheets as paysratue in 2014. Excluded from the table are
$29.0 million of uncertain tax liabilities, as tB@mpany is unable to reasonably estimate the uitimaount or timing of settlement or ot
resolution.

The minimum annual contributions to the Compamys temaining active multi-employer pension planefaBecember 31, 2013 are
determined by the terms and conditions of each f@lavhich the Company contributes. The Company ctouarrently estimate the amount of
multi-employer pension plan contributions that el required in future years.

The table and discussion above do not reflect diéractual cash obligations and other commitmemtiscantingencies for which the
Company will be obligated as a result of the adtjaisof Consolidated Graphics or proposed acqoisiof Esselte.

LIQUIDITY

The Company maintains cash pooling structuresehable participating international locations tovden the pools’ cash resources to meet
local liquidity needs. Foreign cash balances malpaeed from certain cash pools to U.S. operatirigies on a temporary basis in order to rec
the Company’s short-term borrowing costs or foeotburposes.

Cash and cash equivalemisre $1,028.4 million as of December 31, 2013 nangase of $597.7 million as compared to Decembg?@12
The increase in cash and cash equivalents inclpdeEnteds from the issuance of senior notes inipation of the acquisition of Consolidated
Graphics.

The Company’s cash balances are held in numeroatidos throughout the world, including substardi@ounts held outside of the United
States. Cash and cash equivalents as of Decemp20B3 included $ 632.2 million in the U.S. and &29million at international locations.
During 2014, the Company’s foreign subsidiarieseagected to make intercompany payments to thedd &proximately $40 million from
foreign cash balances available at December 313.Z0iese payments, and additional payments up
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to approximately $210 million expected to be mad2d14 and in future years, will be made in satiéfa of intercompany obligations. The
Company has recognized deferred tax liabilitie$t million as of December 31, 2013 related taldaxes on certain foreign earnings that are
not considered to be permanently reinvested. Qeatlier cash balances of foreign subsidiaries neasubject to U.S. or local country taxes if
repatriated to the U.S. In addition, repatriatiéis@me foreign cash balances is further restribtetbcal laws. Management regularly evaluates
whether foreign earnings are expected to be pemtligmeinvested. This evaluation requires judgnedraut the future operating and liquidity
needs of the Company and its foreign subsidia@ibanges in economic and business conditions, foi@id).S. tax laws, or the Company’s
financial situation could result in changes to ¢hpglgments and the need to record additionaliadities.

Included in cash and cash equivalents of $ 1,02@lbn at December 31, 2013 were short-term inwvestts in the amount of $264.3
million, which primarily consist of short-term degits and money market funds. These investmentwittténstitutions with sound credit ratings
and are expected to be highly liquid.

The Company has a $1.15 billion senior securedvigCredit Agreement which expires October 151 20orrowings under the Credit
Agreement bear interest at a base or Eurocurreateyptus an applicable margin determined at the tifithe borrowing. In addition, the Compi
pays facility commitment fees which fluctuate degremt on the Credit Agreement’s credit ratings. Thedit Agreement is used for general
corporate purposes, including acq uisitions anerdeof credit. The Company’s obligations under@nedit Agreement are guaranteed by its
material and certain other domestic subsidiariesaaa secured by a pledge of the equity interdstertain subsidiaries, including most of its
domestic subsidiaries, and a security interestiistantially all of the domestic current assetsmndgages of certain domestic real property of
the Company.

The Credit Agreement is subject to a number of nawés, including a minimum Interest Coverage Raitid a maximum Leverage Ratio,
defined and calculated pursuant to the Credit Agesd, that, in part, restrict the Company’s abilayncur additional indebtedness, create liens,
engage in mergers and consolidations, make restrigdy ments and dispose of certain assets. Thergene borrowings under the Credit
Agreement as of December 31, 2013. Based on thep@uwyts results of operations for the year endeceBder 31, 2013 and existing debt, the
Company would have had the ability to utilize $0ilion of the $1.15 billion Credit Agreement andtrhave been in violation of the terms of the
agreement.

The current availability under the Credit Agreemamd net available liquidity as of December 31,2®&1lshown in the table below:

December 31, 201:

Availability (in millions)

Committed Credit Agreeme $ 1,150.(
Availability reduction from covenan 762.5
Current availability at December 31, 2C $ 387.t
Cash 1,028.
Net Available Liquidity(a) $ 1,415.¢

(a) Net available liquidity does not include creditiféies of nor-U.S. subsidiaries, which are uncommitted facili

The current availability as of December 31, 2018arrthe Credit Agreement reflected the increaderig-term debt as a result of the
issuance of $350.0 million 6.50% senior notes daezémber 15, 2023 in anticipation of the acquigitid Consolidated Graphics. The availability
under the Credit Agreement is expected to incrbag@ning in the first quarter of 2014 due to apested increase in the Company’s pro-forma
earnings from the acquisition of Consolidated Giegph

The Company was in compliance with its debt covenas of December 31, 2013, and expects to remaompliance based on
management’s estimates of operating and finanesallts for 201 4 and the foreseeable future. Howelezlines in market and economic
conditions or demand for certain of the Companytapcts and services could impact the Companyl#yatn remain in compliance with its debt
covenants in future periods. As of December 313201 Company met all the conditions requireddwdw under the Credit Agreement and
management expects the Company to continue totimeepplicable borrowing conditions.

The failure of a financial institution supportirtget Credit Agreement would reduce the size of then@amy’s committed facility unless a
replacement institution were added. Currently,Ghedit Agreement is supported by fifteen U.S. artdrnational financial institutions.

As of December 31, 2013, the Company had $ 76.[fomih outstanding letters of credit and bank gudees, of which $ 43.7 million were
issued under the Credit Agreement. The lettersaafitissued under the Credit Agreement did noticechvailability
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under the Credit Agreement as of December 31, 28%Be amount issued was less than the reductiavaitability from the Leverage Ratio
covenant. As of December 31, 2013, the Companyteddds 176.0 million in other uncommitted credtifities, primarily outside the U.S., (the
“Other Facilities”). As of December 31, 2013, lettef credit, guarantees and factoring arrangenwdr#s1 2.8 million were issued, and reduced
availability, under the Company’s Other Faciliti#stal borrowings under the Credit Agreement ard@ther Facilities (the “Combined
Facilities”) were $ 9.1 million as of December 2013.

On November 6, 2013, Standard & Poor’s Rating $es/{“S&P”) lowered the Company’s long-term corgereredit rating from BB to
BB- with a stable outlook and also lowered itsnmgs$i on the Company’s Credit Agreement and senisecured debt from BBB- to BB+ and from
BB to BB-, respe ctively. Additionally, on Novemb&r2013, S&P assigned a rating of BB- to the Cam{%$350.0 million 6.50% senior notes
due November 15, 2023.

On September 19, 2012, Moody'’s Investors Serviceo@ly’'s) lowered the Company’s senior unsecured delrtgs from Ba2 to Bag3,
assigned a rating of Baaz2 to the Credit Agreemedtraaffirmed the Company’s long-term corporateilanating of Ba2 with a negative outlook.
On February 28, 2013, Moody’s assigned a ratinga¥ to the Company’s $450.0 million 7.87 5% senimtes due March 15, 2021 and
reaffirmed the Company’s long-term corporate famdiing and negative outlook. On August 12, 2018 ldovember 6, 2013, Moody'assigned
rating of Ba3 to the Compars/$400.0 million 7.00% senior notes due Februan2022 and $350.0 million 6.50% senior notes dueddter 1t
2023, respectively.

As a result of previous downgrades by Moody’s a& Sthe interest rate on the Company’s 11.25%serotes due February 1, 2019 was
12.50% as of December 31, 2012. The S&P downgradéowember 6, 2013 further increased the rate ft8r60% to 12.75%, which was the
applicable rate as of December 31, 2013. The agdpbcmargin used in the calculation of interesborrowings under the Credit Agreement and
rate for the related facility commitment fees fluate dependent on the Credit Agreement’s creditgst The terms and conditions of future
borrowings may also be impacted as a result aigatdowngrades.

Acquisitions and Dispositior

On January 31, 2014, the Company acquired CorgetidGraphics for $359.9 million in cash and 16ilian shares of RR Donnelley
common stock, or a total transaction value of $&®dllion based on the Company’s closing shareepoic January 30, 2014, plus the assumption
of Consolidated Graphics’ net debt. Immediatelyofeing the acquisition, the Company repaid the @desisumed. The Company financed the
cash portion of the acquisition with a combinatidrcash on hand, including net proceeds from tH@%Bmillion 6.50% senior note issuance on
November 12, 2013, and borrowings under the Chsglitement

On January 6, 2014, the Company announced thatliehtered into a definitive agreement to acquibstantially all of the North Americi
operations of Esselte. The p urchase price incladesnbination of cash and up to 1.0 million shafedRR Donnelley common stock for a total
transaction value of approximately $96.5 million.

During the three months ended December 31, 20&3Ctimpany sold the assets and liabilities of MRIsinEe for a loss of $17.9 million,
which included cash incentive payments due to threhase r of $18.8 million, of which $12.0 milli@ras paid as of December 31, 2013.

During the three months ended December 31, 20&X;timpany paid $37.5 million, net of cash acquiteghurchase Presort and Meisel.
During the three months ended September 30, 26&@ZCompany paid $90.1 million, net of cash acquitegurchase EDGAR Online and XPO.
The Company financed these acquisitions with a ¢oation of cash on hand and borrowings under tlegli€A greement and Previous Credit
Agreement.

During the three months ended December 31, 20&1Ctmpany paid $29.0 million, net of cash acquiteghurchase Stratus. During the
three months ended September 30, 2011, the Conmaaaiys37.9 million, net of cash acquired, to pusghhibreDigital, Genesis and Sequence.
During the three months ended June 30, 2011, thep@oy paid $55.9 million, net of cash acquiredhucchase the remaining equity of Helium.
Additionally, during the three months ended Margh 2011, the Company paid $19.6 million, net afictacquired, to purchase Journalism
Online. The Company financed the acquisitions wikh on hand.

Debt Issuance

On November 12, 2013, the Company issued $350lmdf 6.50% senior notes due November 15, 202@rést on the notes is payable
semi-annually on May 15 and November 15, commenaimiylay 15, 2014. The net proceeds from the offgrialong with cash on hand and
borrowings under the Credit Agreement, were usdthémce the cash portion of the acquisition of Silated Graphics and for general corpc
purposes.

On August 26, 2013, the Company issued $400.0anithf 7.00% senior notes due February 15, 2028rdst on the notes is payable semi-
annually on February 15 and August 15 of each yeenmencing on February 15, 2014. The net prockedsthe offering were used to
repurchase $200.0 million of the 7.25% senior ndtesMay 15, 2018, $100.0 million of the 5.50% seniotes due May 15, 2015 and $100.0
million of the 6.125% senior notes due January2D3,7.
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On March 14, 2013, the Company issued $450.0 mitib7.875% senior notes due March 15, 2021. Istere the notes commenced on
September 15, 2013 and is payable semi-annualiamh 15 and September 15 of each year. The neepds from the offering were used to
repurchase $173.5 million of th e 6.125% senioesalue January 15, 2017, $130.2 million of the ®.6@nior notes due August 15, 2016 and
$50.0 million of the 7.25% senior notes due May2(®.8 and to reduce borrowings under the CredieAgent.

On March 13, 2012, the Company issued $450.0 mithib8.25% senior notes due March 15, 2019. Inteneshe notes commenced on
September 15, 2012 and is payable semi-annualiMamch 15 and September 15 of each year. The neepds from the offering and cash on
hand were used to repurc hase $341.8 million oftBB% senior notes due April 1, 2014 and $100l0amiof the 5.50% senior notes due
May 15, 2015.

On June 1, 2011, the Company issued $600.0 miliféh25% senior notes due May 15, 2018. Intereshemotes commenced on
November 15, 2011 and is payable s-annually on May 15 and November 15 of each yehe. ffet proceeds from the offering were used to
repurchase $216.2 million of the 11.25% senior sidige February 1, 2019, $100.0 million of the 6% Z&nior notes due Ja nuary 15, 2017 and
$100.0 million of the 5.50% senior notes due May2BlL5. The remaining net proceeds were used fogrgecorporate purposes and to repay
outstanding borrowings under the Previous CredieAment. On September 28, 2011, the Company regmedran additional $11.6 million of 1
11.25% senior notes due February 1, 2019.

Other Significant Events

On May 3, 2011, the Board of Directors of the Compapproved a program that authorized the repuecbfigp to $1.0 billion of the
Company’s common stock through December 31, 20tiZemminated its existing authorization of OctoB®8r 2008 for the repurchase of up to
10 million shares. The repurchase authorizatiodsidt obligate the Company to acquire any partrcaiaount of common stock or adopt any
particular method of repurchase.

As part of the share repurchase program, on Ma951, the Company entered into an accelerated shuechase agreement with an
investment bank under which the Company agreeéparchase $500 million of its common stock. On Nl@y2011, the Company paid the $500
million purchase price and received an initial dety of 19.9 million shares from the investmentlarhe shares delivered were subject to a 2
or $100.0 million holdback, which resulted in ther@pany receiving an additional 9.3 million sharadNwvember 17, 2011. The additional shi
received were calculated based upon the $17.13nelueighted average price of the Company’s comnmek ©ver an averaging period subject
to a discount agreed upon with the investment bislokother shares were repurchased under this styamechase program. No additional shares
may be purchased under the May 3, 2011 programeapired on December 31, 2012.

Risk Management

The Company is exposed to interest rate risk oveitgble debt and price risk on its fixed-ratetdéh December 31, 2013, the Company’s
exposure to rate fluctuations on variable-intebestow ings was $671.6 million, including $658.0lmn notional value of interest rate swap
agreements (See Note Dkrivatives, to the Consolidated Financial Statements) andébt@lion in borrowings under international credit
facilities and other long-term debt. Including #féect of the fixed to floating interest rate swagsproximately 83% of the Company’s
outstanding term debt was comprised of fixed-ratet @s of December 31, 2013.

The Company assesses market risk based on chanigézrest rates utilizing a sensitivity analys$iattmeasures the potential loss in
earnings, fair values and cash flows based on athgfical 10% change in interest rates. Usingdéaissitivity analysis, such changes would not
have a material effect on interest income or expamsl cash flows and would change the fair valfifiged-rate debt at Decemb er 31, 2013 and
2012 by approximately $107.3 million and $114.2lionil, respectively.

The Company is exposed to the impact of foreigmenuay fluctuations in certain countries in whiclojiterates. The exposure to foreign
currency movements is limited in many countriesaose the operating revenues and expenses of ibsisaubsidiaries and business units are
substantially in the local currency of the countryhich they operate. To the extent that borrowjragales, purchases, revenues, expenses or oth
transactions are not in the local currency of thiesiliary, the Company is exposed to currencyaigk may enter into foreign exchange spot and
forward contracts to hedge the currency risk. ABefember 31, 2013 and 2012, the aggregate no@mmailint of outstanding foreign exchange
forward contracts was approximately $372.1 milleord $654.2 million, respectively, (see Note Dérivatives, to the Consolidated Financial
Statements). Net unrealized losses from thesegfoichange forward contracts were $1.1 million $28.4 million at December 31, 2013 and
2012, respectively. The Company does not use daréviinancial instruments for trading or speculatpurposes.

OTHER INFORMATION
Environmental, Health and Safety

For a discussion of certain environmental, heatih safety issues involving the Company, see Not€tdthmitments and Contingenciés,
the Consolidated Financial Statements.
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Litigation and Contingent Liabilities

For a discussion of certain litigation involvinget@ompany, see Note 10pmmitments and Contingenciesthe Consolidated Financial
Statements.

New Accounting Pronouncements and Pending AccountinStandards

During 2013, 2012 and 2011, the Company adoptdduseaccounting standards. See NoteN&y Accounting Pronouncements the
Consolidated Financial Statements for a descrigifdhe accounting standards adopted during 2013.

Pending standards and their estimated effect o€tmepany’s consolidated financial statements ae déscribed in Note 2New
Accounting Pronouncemer, to the Consolidated Financial Statements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK ET RISK
Market Risk

The Company is exposed to interest rate risk oveitmble-rate debt, price risk on its fixed-ragbtand the impact of foreign currency
fluctuations in certain countries in which it opia The Company discusses risk management inugapiaces throughout this document,
including discussions in Item 7 concerning Liquidind Capital Resources and in the Notes to Catetelil Financial Statements (Note 14,
Derivatives).

Credit Risk

The Company is exposed to credit risk on accowasivable balances. This risk is mitigated dudéoGompany’s large, diverse customer
base, dispersed over various geographic regiongdadtrial sectors. No single customer comprisedenthan 10% of the Company’s
consolidated net sales in 2013, 2012 or 2011. Then@any maintains provisions for potential credésles and any such losses to date have
normally been within the Company’s expectationse Tompany evaluates the solvency of its customeenmngoing basis to determine if
additional allowances for doubtful accounts reckiganeed to be recorded. Additional economic disoag or a further slowdown in the economy
could result in significant additional charges.

Commodities

The primary raw materials used by the Company apepand ink. To reduce price risk caused by mdiketuations, the Company has
incorporated price adjustment clauses in certdassantracts. Management believes a hypothet@® dhange in the price of paper and other
raw materials would not have a significant effactioe C ompany’s consolidated annual results ofaijwas or cash flows because these costs are
generally passed through to its customers.

| TEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The financial information required by Item 8 is tained in Item 15 of Part IV.
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| TEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL DISCLOSURE

None.

IT EM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

As required by Rule 13a-15(b) and Rule 15d-15(ehefSecurities Exchange Act of 1934, the Compamgaagement, including the Chief
Executive Officer and Chief Financial Officer, esponsible for establishing and maintaining effectlisclosure controls and procedures, as
defined under Rules 13a-15(e) and 15d-15(e) oStdwmurities Exchange Act of 1934. As of December2B13, an evaluation was performed
under the supervision and with the participatiomainagement, including the Chief Executive Of figed Chief Financial Officer, of the
effectiveness of the design and operation of the@my’s disclosure controls and procedures. Basdtat evaluation, the Chief Executive
Officer and Chief Financial Officer concluded tlégclosure controls and procedures as of Decemhe?(®.3 were effective in ensuring
information required to be disclosed in the Compa®EC reports was recorded, processed, summagdreddeported within the time periods
specified in the SEC’s rules and forms, and thehsaformation was accumulated and communicatedanagement, including the Chief
Executive Officer and Chief Financial Officer, ggpeopriate, to allow timely decisions regardinguiegd disclosure.

Changes in Internal Control Over Financial Reporting

There have not been any changes in the Compartgiial control over financial reporting (as definedules 13a-15(f) and 15d-15(f)
under the Securities Exchange Act of 1934) thatiwed during the quarter ended December 31, 204thtive materially affected, or are
reasonably likely to materially affect, the Comparipternal control over financial reporting.

Report of Management on Internal Control Over Finarcial Reporting

The management of the Company, including the Coxipdhief Executive Officer and Chief Financial @#r, is responsible for
establishing and maintaining adequate internalroboter financial reporting (as defined in Rul&ail5(f) and 15d-15(f) under the Securities
Exchange Act of 1934).

Management of the Company, including the Compa@yief Executive Officer and Chief Financial Officassessed the effectiveness of
the Company’s internal control over financial reppay as of December 31, 2013. Management basedsbessment on criteria for effective
internal control over financial reporting describedhe “1992 Internal Control—Integrated Framewassued by the Committee of Sponsoring
Organizations of the Treadway Commission.

Based on this assessment, management determingdgiod December 31, 2013, the Company maintagffedtive internal control over
financial reporting.

Deloitte & Touche LLP, an independent registereldlipiaccounting firm, who audited the consolidafiedncial statements of the Comp:
included in this Annual Report on Form 10-K , he®audited the effectiveness of the Company’siatiecontrol over financial reporting as
stated in its report appearing below.

February 26, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
R.R. Donnelley & Sons Company
Chicago, lllinois

We have audited the internal control over finanglorting of R.R. Donnelley & Sons Company andsgliaries (the “Company”) as of
December 31, 2013, based on criteria establishdwin992Anternal Control—Integrated Framewoitsued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Camisananagement is responsible for maintainingotiffe internal control over financial
reporting and for its assessment of the effectisgmd internal control over financial reportingglided in the accompanying Report of
Management on Internal Control over Financial Rapgr Our responsibility is to express an opiniantibe Company'’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversightr8d&nited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethetigéfénternal control over financial reporting
was maintained in all material respects. Our andltided obtaining an understanding of intern altoa over financial reporting, assessing the
risk that a material weakness exists, testing aatating the design and operating effectivenesstefnal control based on the assessed risk, anc
performing such other procedures as we considereelssary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company’s internal control over financial repodiis a process designed by, or under the supenvigij the company’s principal
executive and principal financial officers, or gmrs performing similar functions, and effected by tompany’s board of directors, management,
and other personnel to provide reasonable assuragaeding the reliability of financial reporting@the preparation of financi al statements for
external purposes in accordance with generallymedeaccounting principles. A compasyhternal control over financial reporting inclsdfose
policies and procedures that (1) pertain to thenteaance of records that, in reasonable detailjrately and fairly reflect the transactions and
dispositions of the assets of the company; (2)idexeasonable assurance that transactions anelegcas necessary to permit preparation of
financial statements in accordance with generagepted accounting principles, and that receiptiseaapenditures of the company are being n
only in accordance with authorizations of managedraad directors of the company; and (3) providesoeable assurance regarding prevention or
timely detection of unauthorized acquisition, usedisposition of the company’s assets that coakkeha material effect on the financial
statements.

Because of the inherent limitations of internaltcoinover financial reporting, including the pogltip of collusion or improper manageme
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to fu ture period& aubject to the risk that the controls may become
inadequate because of changes in conditions, bthitbalegree of compliance with the policies orcpdures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over fioal reporting as of December 31, 2013,
based on the criteria established in the 198 nal Control—Integrated Framewoigsued by the Committee of Sponsoring Organizatidrise
Treadway Commission.

We have also audited, in accordance with the stdsdz the Public Company Accounting Oversight Blo@snited States), the consolida
financial statements as of and for the year endsteBber 31, 2013 of the Company and our reportdatbruary 26, 2014 expres sed an
unqualified opinion on those financial statements.

/s/ DELOITTE & TOUCHE LLF

Chicago, lllinois
February 26, 2014
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| TEM 9B. OTHER INFORMATION

On February 20, 2014, the Board of Directors ofGoenpany approved an amendment to R.R. Donnel@ykaws, which became
effective upon its adoption by the Board of Direston February 20, 2014. The amendment to the Byslaadded a new section, Section 9.4 to
Article IX of the ByLaws. New Section 9.4 provides that, unless thedo&Directors otherwise consents in writing, @eurt of Chancery of tt
State of Delaware shall be the sole and exclusingni for: (i) any derivative action or proceedibrgught on behalf of R.R. Donnelley, (ii) any
action asserting a claim of breach of a fiduciangydwed by any director, officer or other employédR.R. Donnelley to R.R. Donnelley or R.R.
Donnelley’s stockholders, (iii) any action asseagtanclaim against R.R. Donnelley or any of its clioes, officers or other employees arising
pursuant to any provision of the Delaware Geneoap@ration Law, R.R. Donnelley’s certificate of arporation or By-Laws (in each case, as
may be amended from time to time) or (iv) any atagserting a claim against R.R. Donnelley or dnisalirectors, officers or other employees
governed by the internal affairs doctrine of that&of Delaware. The Board of Directors also appdovarious other non-substantive changes to
the By-laws.

The amended By-laws and a copy marked to show esamg attached as Exhibits 3.2 and 3.3 respectigrhibit 3.1 is incorporated
herein by reference.
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PART llI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF R.R. DONNELLEY & SONS COMPANY AND CORPORATE
GOVERNANCE

Information regarding directors and executive @fecof the Company is incorporated herein by refedo the descriptions under
“Proposal 1: Election of Directors,” “The Board'®@mittees and their Functions” and “Section 16(@p&icial Ownership Reporting
Compliance” of the Company’s Proxy Statement fer Amnual Meeting of Shareholders scheduled to kieMay 22, 2014 (the “2014 Proxy
Statement”). See also the information with respetihe Company’s executive officers at the endat Pof this Report under the caption
“Executive Officers of R.R. Donnelley & Sons Compén

The Company has adopted a policy statement enGitetd of Ethicshat applies to its chief executive officer andisefinancial officers. Ir
the event that an amendment to, or a waiver froprpgision of theCode of Ethicss made or granted, the Company intends to pos$t suc
information on its web sitayww.rrdonnelley.comA copy of the Company’€ode of Ethicdias been filed as Exhibit 14 to the Company’s Repor
on Form 10-K for the fiscal year ended December2B03.

ITEM 11. EXECUTIVE COMPENSATION

Information regarding executive and director congagion is incorporated by reference to the matender the captions “Compensation
Discussion and Analysis,” “Human Resources CommiReport,” “Executive Compensation,” “Potential Rents Upon Termination or Change
in Control,” and “Director Compensation” of th el2DProxy Statement.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Information regarding security ownership of certiagmeficial owners and management is incorporate€i by reference to the material
under the heading “Stock Ownership” of the 2014xPi®tatement.

Equity Compensation Plan Information

Information as of December 31, 2013 concerning camsption plans under which RR Donnelley’s equitusées are authorized for
issuance was as follows:

Equity Compensation Plan Information

Number of Securities

Number of Securities Weighted-Average Remaining Available for
to Be Issued upon Exercise Price of Future Issuance under
Exercise of Outstanding Options, Equity Compensation Plans
Outstanding Options, Warrants and (Excluding Securities
Warrants and Rights Rights (p) Reflected in Column (1))
(in thousands) (in thousands)
Plan Category (1) (2) (3)
Equity compensation plans approved by
security holder;a) 8,274.! $ 19.3¢ 7,956.(c)

(a) Includes 4,135,739 shares issuable upon the vestirgstricted stock unit:

(b) Restricted stock units were excluded when detengittie weighte-average exercise price of outstanding options,amdsrand rights

(c) All of these shares are available for issgamnder the 2012 Performance Incentive Plan. D& Performance Incentive Plan allows grants
in the form of cash or bonus awards, stock optisttgk appreciation rights, restricted stock, stoeits or combinations thereof. The
maximum number of shares of common stock that neagranted with respect to bonus awards, includerfppmance awards or fixed
awards in the form of restricted stock or othenfpis 10,000,000 in the aggregate, of which 7,988 émain available for issuant

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Information regarding certain relationships anatexd transactions and director independence ispocated herein by reference to the
material under the heading “Certain Transactiofiije Board’'s Committees and Their Functions” andtiibrate Governance—Independence of
Directors” of the 2014 Proxy Statement.

54




ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information regarding principal accounting fees aadvices is incorporated herein by referencedathterial under the heading “The
Company’s Independent Registered Public Accourfing” of the 2014 Proxy Statement.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(@) 1. Financial Statemen
The financial statements listed in the accompanijidgx (page F-1) to the financial statements iéd fis part of this Annual Report

on Form 10-K.

(b) Exhibits
The exhibits listed on the accompanying index (pdgd through E-3) are filed as part of this AnnRaport on Form 10-K.

(c) Financial Statement Schedules omit

Certain schedules have been omitted because thieegg@dnformation is included in the consolidatethhcial statements and notes thereto
or because they are not applicable or not required.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this report
to be signed on its behalf by the undersigned, theanto duly authorized, on the 26th day of Februarn201 4.

R.R. DONNELLEY & S oNSC OMPANY

By: /S/ [aNIEL N. LEIB
Daniel N. Leib
Executive Vice President and Chief Financial Office
(Principal Financial Officer)

Pursuant to the requirements of the Securities Exange Act of 1934, this report has been signed belday the following persons on

behalf of the registrant and in the capacities indiated, on the 26th day of February 201 4.

Signature and Title

/'s/  THOMASJ. QUINLAN , IlI

Signature and Title

/s/ JuDITHH. HAMILTON *

Thomas J. Quinlan, 1lI
President and Chief Executive Officer, Director
(Principal Executive Officer)

/s/ DANIELN. LEB

Daniel N. Leib
Executive Vice President and Chief Financial Office
(Principal Financial Officer)

/s/  ANDREWB. COXHEAD

Judith H. Hamilton
Director

s/ JEFFReEYG. KATZ*

Jeffrey G. Katz
Director

/s/ RICHARD K. P ALMER *

Andrew B. Coxhead
Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)

/sl  SUSANM. C AMERON *

Richard K. Palmer
Director

/s/  JOHNC. POPE*

Susan M. Cameron
Director

/sl LEEA. CHADEN*

John C. Pope
Director

/s/ MICHAEL T. RIORDAN *

Lee A. Chaden
Director

/s/ RICHARD L. C RANDALL *

Michael T. Riordan
Director

/s/ OLIVER R. SOCKWELL *

Richard L. Crandall
Director

/sl  SUSANM. G IANINNO *

Oliver R. Sockwell
Director

/s/ STEPHENM. W OLF*

Susan M. Gianinno
Director

By: /'S /] SuzaNNE S. EETTMAN

Suzanne S. Bettmat
As Attorney-in-Fact

Stephen M. Wolf
Chairman of the Board, Director

* By Suzanne S. Bettman as Attorney-in-Fact punst@Powers of Attorney executed by the direclisted above, which Powers of Attorney
have been filed with the Securities and Exchangar@ission
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ITEM 15(a). INDEX TO FINANCIAL STATEMENTS

Consolidated Statements of Operations for eacheoftiree years in the period ended December 33,

Consolidated Statements of Comprehensive Incomesfch of the three years in the period ended Deeefih
2013

Consolidated Balance Sheets as of December 31,&@1 301z

Consolidated Statements of Cash Flows for eacheottiree years in the period ended December 3B

Consolidated Statements of Sharehol Equity for each of the three years in the periodeehDecember 31, 20:

Notes to Consolidated Financial Statem
Report of Independent Registered Public Accourféimg
Unaudited Interim Financial Information, Dividendr8mary and Financial Summe

F-1




R.R. DONNELLEY & SONS COMPANY AND SUBSIDIARIES (“RR DONNELLEY ")

CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions, except per share data)

Year Ended December 31

2013 2012 2011
Products net sale $ 8,765¢ $ 8,835: $ 9,375
Services net sale 1,714 1,386.¢ 1,235.¢
Total net sale 10,480.: 10,221.¢ 10,611.(
Products cost of sales (exclusive of depreciati@hamortization 6,816.¢ 6,874. 7,185.;
Services cost of sales (exclusive of depreciatimhamortization 1,332.¢ 1,014.¢ 906.€
Total cost of sale 8,149.¢ 7,889.( 8,091.¢
Products gross prof 1,948.¢ 1,960.¢ 2,189.¢
Services gross prof 381.¢ 372.C 329.C
Total gross profit 2,330.! 2,332.¢ 2,519.;
Selling, general and administrative expenses (skehof depreciation and amortizatic 1,181 1,102.¢ 1,236.:
Restructuring, impairment and other cha—net (Note 3’ 133.t 1,118 667.¢
Depreciation and amortizatic 435.¢ 481.¢ 549.¢
Income (loss) from operations 579.% (369.§) 65.2
Interest expen—net (Note 13 261.¢ 251.¢ 243.%
Investment and other expense (incc—net 27.2 2.3 (10.€)
Loss on debt extinguishme 81.¢ 16.1 69.¢
Earnings (loss) before income ta 209.( (640.0 (237.4)
Income tax expense (benefit) (Note (9.2) 13.€ (116.9)
Net earnings (loss 218.2 (653.6) (121.7)
Less: Income (loss) attributable to noncontrollimigrests 7.C (2.2) 1.t
Net earnings (loss) attributable to RR Donnelley anmon shareholders $ 2112 $ (6519 $ (122.6
Net earnings (loss) per share attributable to RR Danelley common shareholders (Not
15):
Basic net earnings (loss) per sh $ 1.1¢ % (3.6 % (0.69)
Diluted net earnings (loss) per sh $ 118 % (3.6 % (0.63)
Weighted average number of common shares outs@(Nie 15):
Basic 181.¢ 180.¢ 193.¢
Diluted 183.t 180.¢ 193.¢

See accompanying Notes to Consolidated Financid¢®ents.
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R.R. DONNELLEY & SONS COMPANY AND SUBSIDIARIES (“RR DONNELLEY ")
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in millions)
Year Ended December 31
2013 2012 2011

Net earnings (loss $ 2182 % (653.6) $ (121.7)
Other comprehensive income (loss), net of tax (Néde

Translation adjustmen (22.¢) 11.4 (70.])

Adjustment for net periodic pension and other mstrment benefits plan cc 563.% (177.¢) (303.7)

Change in fair value of derivativi 0.4 0.t 0.7
Other comprehensive income (loss 541.c (165.%) (372.5
Comprehensive income (loss 759.5 (819.9) (493.6)
Less: comprehensive income (loss) attributableotzcantrolling interest 7.2 (2.0) 1.6
Comprehensive income (loss) attributable to RR Dorglley common shareholder: $ 752.5 $ (817.9) $ (495.5)

See accompanying Notes to Consolidated Financiaé®ents.
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R.R. DONNELLEY & SONS COMPANY AND SUBSIDIARIES (“RR DONNELLEY ")

CONSOLIDATED BALANCE SHEETS
(in millions, except per share data)

ASSETS
Cash and cash equivalel

Receivables, less allowances for doubtful accoofn$2!4.8 in 2013 (201—$49.6) (Note 5,

Inventories (Note 6
Prepaid expenses and other current a:
Total current asse
Property, plant and equipm—net (Note 7
Goodwill (Note 4)
Other intangible asse—net (Note 4
Deferred income taxes (Note 1
Other noncurrent asse
Total asset

LIABILITIES

Accounts payabl

Accrued liabilities (Note 9

Shor-term and current portion of lo-term debt (Note 1%
Total current liabilities

Long-term debt (Note 12

Pension liabilities (Note 1:

Other postretirement benefits plan liabilities (&latl)

Other noncurrent liabilitie
Total liabilities

Commitments and Contingencies (Note
EQUITY
RR Donnelley sharehold¢ equity
Preferred stock, $1.00 par val
Authorized: 2.0 shares; Issued: N¢
Common stock, $1.25 par val
Authorized: 500.0 share
Issued: 243.0 shares in 2013 and 2
Additional paic-in-capital
Accumulated defici
Accumulated other comprehensive |

Treasury stock, at cost, 61.2 shares in 2013 (—62.6 shares

Total RR Donnelley sharehold’ equity
Noncontrolling interest

Total equity

Total liabilities and equit

See accompanying Notes to Consolidated Financid¢®ents.

December 31

2013 2012
1,028 $  430.7
1,832. 1,878.¢

501.2 510.2
199.7 157.
3,561.¢ 2,977.c
1,430 1,616.¢
1,436. 1,436.¢
315.¢ 382.¢
118.¢ 4451
375.E 404.:
7238 $ 7,262.
1,143 $ 1,210.
814.¢ 825.:
270. 18.
2,228.. 2,053.¢
3,587.( 3,420.
245.: 1,150.f
174.1 241.7
349.F 327.
6,584.; 7,194
303.7 303.7
2,802.: 2,839.c
(473.9) (496.9)
(488.)) (1,029.9)
(1,512.9 (1,565.()
631.¢ 52.€
21.¢ 15.¢
653.1 68.7
7238 $ 7,262




R.R. DONNELLEY & SONS COMPANY AND SUBSIDIARIES (“RR DONNELLEY ")

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)

Year Ended December 31

2013 2012 2011
OPERATING ACTIVITIES
Net earnings (loss $ 2182 $ (653.6 $ (121.)
Adjustments to reconcile net earnings (loss) tacash provided by operating activitit
Impairment charge 21.F 1,027.: 532.(
Depreciation and amortizatic 435.¢ 481.¢ 549.¢
Provision for doubtful accounts receiva 18.2 8.7 18.¢
Sharebased compensatic 19.¢ 25.4 28.c
Deferred income taxe (41.0) (52.0) (123.0
Change in uncertain tax positio (18.6) (26.9) (207.9
Loss (gain) on investments and other a—net 21k (2.0 (16.0)
Loss related to Venezuela currency devalue 3.2 — —
Loss on debt extinguishme 81.¢ 16.1 69.¢
Net pension and other postretirement benefits (lemome) expens (18.9) (42.9) 61.€
Gain on pension curtailme — 3.9 (38.7)
Other (5.0 417 27.%
Changes in operating assets and liabi—net of acquisitions
Accounts receivab—net 13.¢ (5.7 38.%
Inventories 5.2 6.5 43.1
Prepaid expenses and other current a: (4.€) 4.C (1.8
Accounts payabl (66.0) 120.¢ 135.¢
Income taxes payable and receive (38.0) 6.5 9.t
Accrued liabilities and othe 77.% (113.0 (104.9
Pension and other postretirement benefits plarritotions (29.6) (148.7) (54.€)
Net cash provided by operating activit 694.¢ 691.¢ 946.%
INVESTING ACTIVITIES
Capital expenditure (216.6) (205.9 (250.9
Acquisitions of businesses, net of cash acqt 04 (126.9) (142.4)
Disposition of busines (12.0 — —
Proceeds from return of capital and sale of investiand other asse 13.C 50.7 27.2
Other investing activitie 2.8 (2.7) (9.9
Net cash used in investing activit| (212.9) (284.§) (375.4)
FINANCING ACTIVITIES
Proceeds from issuance of l-term debi 1,197.¢ 450.( 600.(
Net change in shc-term debr (3.2) (1.9 10.7
Payments of current maturities and I-term debi (830.4) (625.2) (495.))
Net payments of credit facility borrowin — (65.0) (55.0)
Debt issuance cos (20.9) (23.€) (20.0
Payments to settle forward contra (38.0 — —
Acquisition of common stoc — — (500.0
Dividends paic (188.5) (187.7) (205.2)
Other financing activitie 5.Z 14.2 3.€
Net cash provided by (used in) financing activi 122.¢ (438.0) (651.0)
Effect of exchange rate on cash and cash equig (7.5) 11.€ 10.7
Net increase (decrease) in cash and cash equis 597.% (19.0) (69.4)
Cash and cash equivalents at beginning of 430. 449. 519.1
Cash and cash equivalents at end of $ 1,028. % 4307  $ 449.7
Supplemental nor-cash disclosure
Proceeds deposited in escrow from sale of proj $ — ¢ 82 % —

See accompanying Notes to Consolidated Financidé®ents.
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R.R. DONNELLEY & SONS COMPANY AND SUBSIDIARIES (“RR DONNELLEY ")

Balance at January 1, 201:

Net earnings (loss

Other comprehensive income (lo

Shar-based compensatit

Issuance of share-based awards,
of withholdings and othe

Cash dividends pai

Acquisition of common stoc

Distributions to noncontrolling
interests

Balance at December 31, 201

Net loss

Other comprehensive income (lo

Shar-based compensatit

Issuance of share-based awards,
of withholdings and othe

Cash dividends pai

Distributions to noncontrolling
interests

Balance at December 31, 201

Net earning:

Other comprehensive incor

Shar-based compensati

Issuance of she-based awards, n
of withholdings and othe

Cash dividends pai

Distributions to noncontrollin
interests

Balance at December 31, 201

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(in millions)
Retained Accumulated Total RR
Additional Earnings Other Donnelley’s
Paid-in- (Accumulated Comprehensive  Shareholders’  Noncontrolling Total
Common Stock Capital Treasury Stock Deficit) Loss Equity Interests Equity
Shares  Amount Shares Amount
243.C $ 303.7 $ 2,907.( (36.9) $ (1,166.) $ 670.. $ (490.9) $ 2,224.. $ 211 $ 2,2
(122.¢) (122.¢) 1.t (18
(372.9 (372.9) 0.4 (€
28.5 28.% ‘
(46.€) 1.1 37.4 9.2 I
(205.7) (205.7) (2(
(29.9) (500.0 (500.0) (5(
— (3.9 !
243.C $ 303.7 $ 2,888. (64.5) $ (1,628.9 $ 3424 $ (863.9 $ 1,042 $ 19 § 1,01
(651.9) (651.9) (2.2 (6!
(165.9 (165.9) 0.2 (L€
25.4 25.4 ‘
(74.7) 1. 63.¢ (10.9) (6
(187.)) (187.)) (1¢
— (1.€) |
243.C $ 303.7 $ 2,839. (62.6) $ (1,565.0 $ (496.) $ (1,029.9) $ 52.6 $ 15¢ $ €
211.2 2112 7.C 2.
541.1 541.1 0.2 5¢
19.¢ 19.¢ 1
(56.9 1.4 52.2 4.7) |
(188.5) (188.5) (1t
— (1.2) |
243.C $ 303.7 $ 2,802. (61.2) $ (1,512.9) $ (473.9) $ (488.0) $ 631.f $ 21.¢ $ 6!

See accompanying Notes to Consolidated Financiaé®ents.




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share data and unless otin@ise indicated)

Note 1. Basis of Presentation and Summary of Sigigant Accounting Policies

Basis of Presentation-The accompanying consolidated financial statemiewtade the accounts of R.R. Donnelley & Sons Canypand
its subsidiaries (the “Company” or “RR Donnell eghd have been prepared in accordance with acoguntinciples generally accepted in the
United States of America (“GAAP”). All intercomparransactions have been eliminated in consolidafibe accounts of businesses acquired
during 2012 and 2011 are included in the consdaifinancial statements from the dates of acqarsifrhere were no acquisitions during the
ended December 31, 2013 (see Note 2). During timtHfguarter of 2013, management changed the Coytgpaportable segments to reflect
changes in the management reporting structureeodpanization and the manner in which the chiefrafing decision maker regularly assesses
information for decision-making purposes. All prigrar amounts have been reclassified to conforthe@Company’s current reporting structure
(see Note 19.)

Nature of Operations—The Company helps organizations communicate nféeeterely by working to create, manage, produdstribute
and process content on behalf of our customersChimepany assists customers in developing and ergauultichannel communication
strategies that engage audiences, reduce costs,rdvienues and increase compliance. R.R. Donreell@yovative technologies, enhance digital
and print communications to deliver integrated rages across multiple media to highly targeted aedie at optimal times for clients in virtually
every private and public sector. Strategically tedeoperations provide local service and responsis® while leveraging the economic,
geographic and technological advantages of a glmiganization.

Use of Estimates-The preparation of consolidated financial statetsi@n conformity with GAAP, requires the extensiwee of
management’s estimates and assumptions that #ffectported amounts of assets and liabilitiesdiglosure of contingent assets and liabilities
at the date of the financial statements and thertegh amounts of revenue and expenses during plogtirey periods. Actual results could differ
from these estimates. Estimates are used when @taogdior items and matters including, but not tieai to, allowance for uncollectible accounts
receivable, inventory obsolescence, asset valuimatad useful lives, employee benefits, self-instceaeserves, taxes, restructuring and other
provisions and contingencies.

Foreign Operations—Assets and liabilities denominated in foreign cacies are translated into U.S. dollars at the exgbaates existing
the respective balance sheet dates. Income andsxjtems are translated a t the average ratasgdine respective periods. Translation
adjustments resulting from fluctuations in excharages are recorded as a separate component ofcoimprehensive income (loss) while
transaction gains and losses are recorded in n@hga (loss). Deferred taxes are not providedwnuative foreign currency translation
adjustments when the Company expects foreign eggniinbe permanently reinvested. Throughout treethiears ended December 31, 2013, the
three-year cumulative inflation for Venezuela uding blended Consumer Price Index and National @uoes Price Index exceeded 100%. As a
result, Venezuela’'s economy is considered higHlgtionary and the financial statements of the Camys Venezuelan entities are remeasured as
if the functional currency were the U.S. Dollar.nStent with historical practices and the Compsufigture intent, the financial statements were
remeasured based on the official rate determingtidogovernment of Venezuela. On February 8, 203government of Venezuela changed its
primary fixed exchange rate from 4.3 Bolivars peg\Dollar to 6.3 Bolivars per U.S. Dollar, devalgithe Bolivar by 32%. This devaluation
resulted in a pre-tax loss of $3.2 million ($2.0liom after-tax) and a reduction in income attriloie to noncontrolling interests of $1.0 million.

Fair Value Measurements-Eertain assets and liabilities are required todoended at fair value on a recurring basis. Fduesas
determined based on the exchange price that weutddeived for an asset or paid to transfer aliialfan exit price) in the principal or mos t
advantageous market for the asset or liabilitynraderly transaction between market participarte Company records the fair value of its
foreign exchange forward contracts, interest rataps, pension plan assets and other postretirgoieanaissets on a recurring basis. Assets
measured at fair value on a nonrecurring basisideclong-lived assets held and used, long-livedtadeeld for sale, goodwill and other intangible
assets. The fair value of cash and cash equivakerisunts receivable, short-term debt and accqayable approximate their carrying values.
The three-tier value hierarchy, which prioritizeguation methodologies based on the reliabilityhefinputs, is:

Level 1—Valuations based on quoted prices for identicattasand liabilities in active markets.

Level 2—Valuations based on observable inputs other thateduprices included in Level 1, such as quotecegrfor similar assets and
liabilities in active markets, quoted prices foemdical or similar assets and liabilities in maskittat are not active, or other inputs that are
observable or can be corroborated by observablkendata.

Level 3—Valuations based on unobservable inputs reflectiegCompany’s own assumptions, consistent withomegtdy available
assumptions made by other market participants.

Revenue Recognitiea-The Company recognizes revenue for the majoritysgroducts upon transfer of title and the pass#ghe risk of
ownership, which is generally upon shipment todhstomer. Co ntracts generally specify F.O.B. shippoint terms. Under agreements with
certain customers, custom products may be storédeb€ompany for future delivery. In these situasiathe
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share data and unless otin@ise indicated)-(Continued)

Company may also receive a logistics or warehoumsagement fee for the services it provides. Iragedf these cases, delivery and billing
schedules are outlined in the customer agreemenpraduct revenue is recognized when manufactusisgmplete, title and risk of ownership
transfer to the customer, and there is a reasomablé&rance as to collectability. Because the ntgjofiproducts are customized, product returns
are not significant; however, the Company accroeghie estimated amount of customer credits atitte of sale.

During the year ended December 31, 2012, the Coynigentified and recognized $22.7 million, of whi$h9.8 million was recognized in
the first quarter of 2012, to correct an oeecrual for rebates owed to certain office prodaattomers, which understated accounts receivaiol
net sales during the years 2008 through 2011. Woilp qualitative and quantitative review, the Compaoncluded that the over-accrual was not
material to any prior period, to the full year 20@2the trend of annual operating results.

Revenue from services is recognized as servicegeafermed. For the Company’s logistics operatiovigyse operations include the
delivery of printed material and other productg @ompany recognizes revenue upon completion afeheery of services. Within the
Company’s financial operations, which serve thévgldinancial services end market, the Company fiighly customized materials such as
regulatory S-filings and initial public offeringsitivthe SEC on behalf of its customers, and perfoXBRL and EDGAR-related services.
Revenue is recognized for these services upon @ioplof the service performed or following finalidery of the related printed product. Wit
the Company’s business process outsourcing opesatioe Company provides various outsourcing sesvibepending on the nature of the
service performed, revenue is recognized for outsog services either as services are renderegar completion of the service. Revenues
related to the Comparg/digital and creative solutions operations, whictiude digital content management, photographigrczervices and pag
production, are recognized in accordance withehes of the contract, typically upon completiontte performed service and acceptance by the
customer.

The Company records deferred revenue in situatidrese amounts are invoiced but the revenue redogrititeria outlined above are not
met. Such revenue is recognized when all critagesabsequently met.

Certain revenues earned by the Company requirerjadgto determine if revenue should be recordedsgms a principal, or net of related
costs, as an agent. Billings for third-party shiygpand handling costs as well as certain postagts,qarimarily in the Company’s logistics
operations, and out-of-pocket expe nses are redandss. In the Company’s Global Turnkey Solutiopsrations, contracts are evaluated using
various criteria to determine if revenue for compais and other materials should be recognizedgross or net basis. In general, these revenues
are recognized on a gross basis if the Compangdrasol over selecting vendors and pricing, isghienary obligor in the arrangement, bears all
credit risk and bears the risk of loss for inveptiorits possession. Revenue from contracts thatadaneet these criteria is recognized on a net
basis. Many of the Company’s operations processnadd, primarily paper, that may be supplied diyeloy customers or may be purchased by
the Company and sold to customers. No revenuedagrézed for customer-supplied paper, but revefareSompany-supplied paper are
recognized on a gross basis.

The Company records taxes collected from custoaraigemitted to governmental authorities on a asish

By-product recoveries-The Company records the sale of by-products aslaction of cost of sales.

Cash and cash equivalentsThe Company considers all highly liquid investnsewith original maturities of three months or lesde cash
equivalents. Short-term securities consist of itmesit grade instrum ents of governments, finanggltutions and corporations.

Receivables—Receivables are stated net of allowances for dousaticounts and primarily include trade receivabheges receivable and
miscellaneous receivables from suppliers. No singktomer comprised more than 10% of the Comparyisolidated net sales in 2013, 2012 or
2011. Specific customer provisions are made whewviaw of significant outstanding amounts, utilgimformation about customer
creditworthiness and current economic trends, atdithat collection is doubtful. In addition, pgions are made at differing rates, based upon
the age of the receivable and the Company’s hegtbciollection experience. See Note 5 for detdiksotivity affecting the allowance for doubtful
accounts receivable.

Inventories—Inventories include material, labor and factorgead and are stated at the lower of cost or rharkkenet of excess and
obsolescence reserves for raw materials and fidigbeds. Provisions for excess and obsolete inviestare made at differing rates, utilizing
historical data and current economic trends, baped the age and type of the inventory. Specifieeg and obsolescence provisions are also
made when a review of specific balances indicdtasthe inventories will not be utilized in prodiact or sold. The cost of 65.2% and 64.0% of
the inventories at December 31, 2013 and 2012eotisply, has been determined using the Last-Irst-Biut (LIFO) method. This method refle
the effect of inventory replacement costs withisutes of operations; accordingly, charges to cbsates reflect recent costs of material, labor and
factory overhead. The Company uses an externakinughod of valuing LIFO inventories. The remainingentories, primarily related to certain
acquired and international operations, are valsuguhe First-In, First-Out (FIFO) or specific iddication methods.

F-8




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share data and unless otin@ise indicated)-(Continued)

Long-lived Assets-The Company assesses potential impairments konigslived assets if events or changes in circunts&a indicate that
the carrying amount of an asset may not be recbieerindefinite-lived intangible assets are revidwanually for impairment, or mo re
frequently, if events or changes in circumstanndgate that the carrying value may not be recdieraAn impaired asset is written down to its
estimated fair value based upon the most receaitriretion available. Estimated fair market valugéaserally measured by discounting estimated
future cash flows. Long-lived assets, other thamdgeoll and other intangible assets, that are hetdséle are recorded at the lower of the carrying
value or the fair market value less the estimated © sell.

Property, plant and equipmentProperty, plant and equipment are recorded atazubtdepreciated on a straight-line basis over thei
estimated useful lives. Useful lives range frontd 80 years for buildings, the lesser of 7 yeartherlease term fo r leasehold improvements and
from 3 to 15 years for machinery and equipment.ntéaiance and repair costs are charged to expeiseuasd. Major overhauls that extend the
useful lives of existing assets are capitalizedeWproperties are retired or disposed, the costaecumulated depreciation are eliminated an
resulting profit or loss is recognized in the résof operations.

Goodwill—Goodwill is reviewed for impairment annually as@détober 31 or more frequently if events or charigesircumstances
indicate that it is more likely than not that tledr fvalue of a reporting unit is below its carryimgjue. The annual goodwill impairment test, as of
October 31, 2013, was performed based on thefifteporting units identified under the Company’syious organization structure prior to the
reorganization of the Company’s reportable segmiarttse fourth quarter of 2013 (the “Previous Origation Structure”).

For certain reporting units, the Company may penfarqualitative, rather than quantitative, assesstoedetermine whether it is more
likely than not that the fair value of a reportimgjt is less than its carrying amount. In perforgnhis qualitative analysis, the Company considers
various factors, including the excess of p riornegstimates of fair value compared to carrying gathe effect of market or industry changes and
the reporting units’ actual results compared tggmted results. Based on this qualitative analylsieanagement determines that it is more likely
than not that the fair value of the reporting usigreater than its carrying value, no further impant testing is performed.

For the remaining reporting units, the Company carep each reporting unit’s fair value, estimatesedaon comparable company market
valuations and expected future discounted casthsftovibe generated by the reporting unit, to itsyoag value. If the carrying value exceeds the
reporting unit’s fair value, the Company performsaalditional fair value measurement calcula tioddgtermine the impairment loss, which is
charged to operations in the period identified. Sete 3 for further discussion.

The Company also performs an interim review foidatbrs of impairment at each quarter-end to asshsgher an interim im pairment
review is required for any reporting unit. In ther@pany'’s interim review for indicators of impairniers of December 31, 2013, under the
Company’s current reporting structure, managememtladed that there were no indicators that theviaue of any of the reporting units with
goodwill was more likely than not below its carnyivalue.

Amortization—Certain costs to acquire and develop internaleaseputer software are c#plized and amortized over their estimated us
life using the straight-line method, up to a maximof five years. Amortization expense, primariljated to internally-developed software and
excluding amortization expense related to othemigible assets, was $34.1 million, $26.6 milliod &21.8 million for the years ended
December 31, 2013, 2012 and 2011, respectivelyerbet debt issuance costs are amortized over ifmedtfethe related debt. Other intangible
assets, except for those intangible assets witfimite lives, are recognized apart from goodwiltlaare amortized over their estimated useful
lives. Other intangible assets with indefinite §vare not amortized. See Note 4 for further disonssf other intangible assets and the related
amortization expense.

Financial Instruments—The Company uses derivative financial instrumémtsedge exposures to interest rate and foreighaege
fluctuations in the ordinary course of business.

All derivatives are recorded as other current aramorent assets or other current or noncurreniitiab on the balance sheet at their
respective fair values with unrealized gains arsdés recorded in comprehensive income (loss).fragtpicable income taxes, or in the results of
operations, depending on the purpose for whicldthvative is held. For derivat ives designated @wad qualify as fair value hedges, the gain or
loss on the derivative, as well as the offsettiagp@r loss on the hedged item attributable tchiéhaged risk, are recognized in the results of
operations. Changes in the fair value of derivativet do not meet the criteria for designation Agdge at inception, or fail to meet the criteria
thereafter, are recognized currently in the reafltgperations. At inception of a hedge transactibe Company formally documents the hedge
relationship and the risk management objectivaifatertaking the hedge. In addition, the Compangssss, both at inception of the hedge and on
an ongoing basis, whether the derivative in theglmeptransaction has been highly effective in dffag changes in fair value or cash flows of the
hedged item and whether the derivative is expecatedntinue to be highly effective. The impact of aneffectiveness is recognized currently in
the results of operations.

The Company’s foreign exchange forward contractsiaterest rate swaps are subject to enforceabdtemaetting agreements that allow
the Company to settle positive and negative pastisith the respective counterparties. The Compaitjes foreign exchange forward contracts
on a net ba sis when possible. Foreign exchangefdrcontracts that can be settled on a net besis a
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presented net in the Consolidated Balance She¢sest rate swaps are settled on a gross basigesehted gross in the Consolidated Balance
Sheets.

See Note 14 for further discussion.

Share-Based CompensatiefiThe Company recognizes share-based compensapensx based on estimated fair values for all shase¢
awards made to employees and directors, includoak ©ptions, restricted stock units and p erforogeshare units. The Company recognizes
compensation expense for share-based awards eageatest on a straight-line basis over the retpiservice period of the award based on their
grant date fair value. See Note 17 for further ais@n.

Pension and Other Postretirement Benefits Plasithe Company records annual income and expenserdasa@lating to its pension and
other postretirement benefit plans based on calongwhich include various actuarial assumptiamduding discount rates, mortality, assumed
rates of return, compensation increases, turn@tes rand healthcare cost trend rates. The Compaigws its actuarial assumptions on an annual
basis and makes modifications to the assumptiossdoan current rates and trends when it is deep@priate to do so. The effect of
moadifications on the value of plan obligations @sdets is recognized immediately within other cahensive income (loss) and amortized into
operating earnings over future periods. The Comjetigves that the assumptions utilized in recaydis obligations under its plans are
reasonable based on its experience, market conslifind input from its actuaries and investmentsaisi See Note 11 for further discussion.

Taxes on Income-Deferred taxes ee provided using an asset and liability methodrebg deferred tax assets are recognized for dedxle
temporary differences and operating loss carryfodwand deferred tax liabilities are recognizeddaable temporary differences. Temporary
differences are the differences between the reppamsounts of assets and liabilities and their &sid Deferred tax assets are reduced by a
valuation allowance when, in the opinion of managemit is more likely than not that some portiorab of the deferred tax assets will not be
realized. Deferred tax assets and liabilities djested for the effects of changes in tax laws ratels on the date of enactment.

The Company recognizes deferred tax liabilitieatesl to local taxes on certain foreign earningsdhanot considered to be permanently
reinvested. Certain other cash balances of forsigpsidiaries may be subject to U.S. or local cqutatxes if repatriated to the U.S. and
repatriation of some foreign cash balances is éuntbstrictedy local laws. Management regularly evaluates wdrefibreign earnings are expec
to be permanently reinvested. This evaluation mregyudgment about the future operating and liquidéeds of the Company and its foreign
subsidiaries. Changes in economic and businesstiorg] foreign or U.S. tax laws, or the Companfyhancial situation could result in change
these judgments and the need to record additiardiabilities.

The Company is regularly audited by foreign and dstig tax authorities. These audits occasionafiyltén proposed assessments where
the ultimate resolution might result in the Compamyng additional taxes, including in some casesgtties and interest. The Company
recognizes a tax position in its financial statertsewhen it is more likely than not.é.,a likelihood of more than fifty percent) that thesgion
would be sustained upon examination by tax autleeri his recognized tax position is then measatede largest amount of benefit that is
greater than fifty percent likely of being realiaggon ultimate settlement. Although managementbes$ that its estimates are reasonable, the
final outcome of uncertain tax positions may beariatly different from that which is reflected ineg Company’s financial statements. The
Company adjusts such reserves upon changes inmstances that would cause a change to the estirhtite ultimate liability, upon effective
settlement or upon the expiration of the statuténuifations, in the period in which such eventust See Note 12 for further discussion.

Comprehensive Income (Loss)Comprehensive income (loss) for the Company ctssisnet earnings (loss), unrecognized actuadalsy
and losses, prior service cost for pension and @hstretirement beefit plans, changes in the fair value of certantive financial instrumen
and foreign currency translation adjustments. Sete 6 for further discussion.

Note 2. Acquisitions and Dispositions

During the fourth quarter of 2013, the Company sb&lassets and liabilities of R.R. Donnelley SA8RM France”), its direct mail
business located in Cosne sur Loire, France, fosgof $17.9 million, which was recognized in m¥estment and other expense (income) in the
Consolidated Statements of Operations. The losgdead cash incentive payments due to the purcledst8.8 million, of which $12.0 million
was paid as of December 31, 2013. The operatioti'ed¥/RM France business were included in the hatgéonal segment.

For the year ended December 31, 2013, the Compaayded $ 5.9 million of acquisition-related expenassociated with acquisitions
contemplated or completed in subsequent periodsmselling, general and administrative expensaberConsolidated Statements of Operations.
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2012 Acquisitions

On December 28, 2012, the Company acquired Pr8stutions (“Presort”), a provider of mail presogigervices to businesses in various
industries. The acquisition of Presort expandeddhge of logistics co-mailing capabilities thad tBompany can provide to its customers and
enhanced its integrated offerings. The purchase ffor Presort was $11.7 million, net of cash aegliof $0.8 million. Presort’s operations are
included in the Strategic Services segment.

On December 17, 2012, the Company acquired Melsstiographic Corporation (“Meisel”), a provider afstom designed visual graphics
products to the retail market. The acquisition ais¢l expanded and enhanced the range of sertie€dampany offers to its customers. The
purchase price for Meisel was $25.4 million, netash acquired of $1.0 million. Meisel's operatians included in the Variable Print segment.

On September 6, 2012, the Company acquired Exprestsl Options International (“XPO”), a providerinfernational outbound mailing
services to pharmaceutical, e-commerce, finanelices, information technology, catalog, direcilraad other businesses. The acquisition of
XPO expanded the range of logistics capabilities the Company can provide to its customers andrergd i ts integrated offerings. The
purchase price for XPO, which included the Compamgtimate of contingent consideration, was $23llibm net of cash acquired of $1.0
million. The former owners of XPO may receive cagent consideration in the form of cash paymentgab $4.0 million subject to XPO
achieving certain gross profit targets. As of theuasition date, the Company estimated the famealf the contingent consideration to be $3.5
million using a probability weighting of the potaitpayouts. The Company has subsequently reviseddtimated fair value of the contingent
consideration to $0.5 million as the result of ardase in the likelihood of achieving certain gnpsxit targets. The adjustment to the fair valfie o
the contingent consideration was recognized inrmgglgeneral and administrative expenses in thes@alated Statements of Operations. Any
further changes in the estimated contingent coreide will also be recognized in the Consolidaftdtements of Operations. XPQO's operations
are included in the Strategic Services segment.

On August 14, 2012, the Company acquired EDGARm@nla leading provider of disclosure managementcess, financial data and
enterprise risk analytics software and solutiorige @cquisition of EDGAR Online expanded and enhéize range of services that the Company
offers to its customers. The purchase price for BR®nline was $71.5 million, including debt assunoé&1.4 million and net of cash acquired
of $2.1 million. Immediately foll owing the acquisin, the Company repaid the $1.4 million of defguamed. EDGAR Online’s operations are
included in the Strategic Services segment.

For the year ended December, 2012, the Companydext&2.5 million of acquisition-related expensesogiated with acquisitions
completed or contemplated within selling, general administrative expenses in the ConsolidatecBtants of Operations.

The Presort, Meisel, XPO and EDGAR Online acquisgiwere recorded by allocating the cost of theuiaitgpns to the assets acquired,
including other intangible assets, based on theimated fair values at the acquisition date. Tteess of the cost of the acquisitions and the fair
value of the contingent consideration over theamedunts assigned to th e fair value of the assesired was recorded as goodwill. The tax
deductible goodwill related to these acquisitioras$23.5 million.

Based on the valuations, the final purchase ptloeaions for these acquisitions were as follows:

Accounts receivabl $ 18.2
Inventories 2.C
Prepaid expenses and other current a: 4.2
Property, plant and equipme 10.4
Amortizable other intangible ass: 37.t
Other noncurrent asse 15.1
Goodwill 55.€
Accounts payable and accrued liabilit (21.5)
Other noncurrent liabilitie (0.7)
Deferred taxe-net 10.4
Total purchase pri-net of cash acquire 132.(
Less: debt assume 14
Less: fair value of contingent considerat BE
Net cash pait $ 127.1

The fair values of technology, amortizable othéamgible assets, contingent consideration and gilaalsgociated with the acquisitions of
Presort, Meisel, XPO and EDGAR Online were deteedito be Level 3 under the fair value hierarchy.
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The following table presents the fair value, valuatechniques and related unobservable inputthfsse Level 3 measurements:

Fair Value Valuation Technique Unobservable Input Range
Discount rate 16.0% - 17.0%
Customer relationshig $ 31.Z Excess earnings, with and without met! Attrition rate 7.0%- 20.0%
Discount rate 16.0% - 17.0%
Excess earnings, relief-from-royalty method, caSbsolescence factor 10.0% - 20.0%
Technology 14.5 approact Royalty rate (afte-tax) 4.5%
Discount rate 15.5% - 17.0%
Trade name 3.5 Relieffrom-royalty methoc Royalty rate (afte-tax) 0.3%- 1.2%
Non-compete agreemer 2.€ Excess earnings, with and without mett Discount rate 16.0%- 17.0%
Contingent consideratic 3.5 Probability weighted discounted future cash fl. Discount rate 4.5%

2011 Acquisitions

On November 21, 2011, the Company acquired Stratugi Inc. (“Stratus”), a full service manufactuodrcustom pressure sensitive label
and paperboard packaging products for health aadtyefood, beverage and other segments. Strdaesirative labeling and paperboard resot
complement the Company’s prime label, corrugatetiaiher global packaging capabilities. The purchagm for Stratus was $28.8 million, net
of cash acquired of $0.1 million. Stratus’ opemasi@re included in the Variable Print segment.

On September 6, 2011, the Company acquired GeRaslsaging & Design Inc. (“Genesis”), a full servimevider of custom packaging,
including designing, printing, die cutting, finisig and assembling. The addition of Genesis compi&sriee Company’s existing packaging and
merchandising business with a centrally locatedifip@and enhanced ability to servi ce customera inange of industries. The purchase price for
Genesis was $10.1 million. Genesis’ operationsrarleded in the Variable Print segment.

On August 16, 2011, the Company acquired LibreBiglhc. (“LibreDigital”), a leading provider of gital content distribution, e-reading
software, content conversion, data analytics arsinless intelligence services. LibreDigital’s cafiibs enable the Company to offer a broader
selection of digital content creation and deliveeyvices to publis hing, retail, e-reader provialed other customers. The purchase price for
LibreDigital was $19.5 million, net of cash acquiref $0.1 million. LibreDigital's operations arecinded in the Strategic Services segment.

On August 15, 2011, the Company acquired Sequesis®Ral LLC (“Sequence”), a provider of proprietaoftware that enables readers to
select relevant content to be digitally produced@eialized publications. Sequence’s softwarasfi@blishers and other customers a practical
way to increase revenues by allowing advertiseselect unique ad selection criteria for targeteld/dry. The purchase price for Sequence, w
included the Company’s estimate of contingent aersition, was $14.6 million, net of cash acquire#i®1 million. A former equity holder of
Sequence may receive contingent consideratioreifictm of cash payments of up to $14.0 million,jeabto Sequence achieving certain
milestones related to volume or revenue in 201328d. As of the acquisition date, the Companyrestiéd the fair value of the contingent
consideration to be $6.8 million using a probapiieighting of the potential payouts. The Compaay bubsequently revised the estimated fair
value of the contingent consideration as the refdtdecrease in the likelihood of achieving thkegtones. The adjustment to the fair value of
contingent consideration was recognized in sellygmeral and administrative expenses in the Catatelil Statements of Operations. Sequence’s
operations are included in the Strategic Serviegsnent.

On June 21, 2011, the Company acquired Helium,(fitelium”), an online community offering publishercatalogers and other customers
stock and custom content, as well as a comprelenasnge of editorial solutions. The ability to blenHelium’s content development solutions
with the Company’s complete offering of contentivkly resources addresses customers’ needs ahefsltbreadth of the supply chain. As the
Company previously held a 23.7% equity investmerieélium, the purchase price for the remaining goofi Helium was $57.0 million, net of
cash acquired of $0.1 million and included an amaluwe from Helium of $1.1 million. The fair valuéthe Company’s previously held equity
investment was $12.8 million, resulting in the mgaition of a $10.0 million gain, which is reflectedinvestment and other expense (income) in
the Consolidated Statements of Operations for &z gnded December 31, 2011. The fair value gpteeiously held equity investment was
determined based on the purchase price paid faethaining equity less an estimated control premiline inputs used to determine the fair v.
of the previously held equity investment were deiaed to be Level 3 under the fair value hierardhglium’s operations are included in the
Strategic Services segment.

On March 24, 2011, the Company acquired Journdlstine, LLC (“Journalism Online”), an online proeidof tools that allow consumers
to purchase online subscriptions from publisherardalism Online’s Press+ offering provides sulmion
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management and online content payment serviceinttraase the breadth of services the Companysofifeits existing base of publishing
customers. The purchase price for Journalism Omliae$19.6 million, net of cash acquired of $0.4#iom. Journalism Online’s operations are
included in the Strategic Services segment.

For the year ended December 31, 2011, the Comeaayded $2.2 million of acquisition-related expensessociated with acquisitions
completed or contemplated, within selling, genaral administrative expenses in the Consolidate@i®tnts of Operations.

The Stratus, Genesis, LibreDigital, Sequence, tebind Journalism Online acquisitions were recotuledllocating the cost of the
acquisitions to the assets acquired, includingrdtitangible assets, based on their estimated/#ires at the acquisition date. The excess of the
cost of the acquisitions and the fair value ofgtheviously-held investments in Helium and contingent consideratiogr dlve net amounts assigr
to the fair value of the assets acquired was rezbas goodwill. The tax deductible goodwill relatedhese acquisitions was $46.7 million. Based
on the valuations, the final purchase price aliooatfor these acquisitions were as follows:

Accounts receivabl $ 6.C
Inventories 2.3
Prepaid expenses and other current a: 0.4
Property, plant and equipment and other noncuasset: 16.¢
Amortizable other intangible ass: 16.2
Goodwill 117.¢€
Accounts payable and accrued liabilit (8.2)
Other noncurrent liabilitie (2.9)
Deferred taxe-net 14.2
Total purchase pri-net of cash acquire 162.¢
Less: fair value of Compa’s previousl-held investments in Heliui 13.¢
Less: fair value of contingent considerat 6.€
Net cash pai $ 1417

The fair values of property, plant and equipmemipgizable other intangible assets, contingentidenation and goodwill associated with
the acquisitions of Stratus, Genesis, LibreDigisaguence, Helium and Journalism Online were détedto be Level 3 under the fair value
hierarchy. Property, plant and equipment valuegwestimated based on discussions with machinerganiggment brokers, dealer quotes and
internal expertise related to the equipment anceotimarketplace conditions. Customer relationsimfangible asset values were estimated basec
on expected future cash flows discounted usingstimated weighted average cost of capital. Estisnatéuture customer attrition rates were
considered in estimating the expected future castsffrom customer relationships. Tradename intalegisset values were estimated based on
the relief-from-royalty method.

Pro forma results
If the 2012 acquisitions described above had oeduast January 1, 2011, the Company’s pro formaalet for the year ended
December 31, 2012 would have been $ 10,461.1 millio

The unaudited pro forma net sales are not intetmwegpresent or be indicative of the Company’s obdated results of operations or
financial condition that would have been reportad these acquisitions been completed as of thehiegi of the periods presented and shoulc
be taken as indicative of the Company’s future obidated results of operations or financial coruditi

Note 3. Restructuring, Impairment and Other Charges

The Company recorded restructuring, impairmentathdr charges of $133.5 million, $1,118.5 milliord&667.8 million for the years
ended December 31, 2013, 2012 and 2011, respsctivel

The restructuring charges recorded are based tmetsing plans that have been committed to byagament and are, in part, based upon
management’s best estimates of future events. @sanghe estimates may require future adjustmentee restructuring liabilities.
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Restructuring, Impairment and Other Charges Recoged in Results of Operatior

Other Total
Employee Restructuring Restructuring Other
201: Terminations Charges Charges Impairment Charges Total
Publishing and Retail Servic $ 17C $ 141 $ 311 % 12 % 30 % 730
Variable Print 2.2 12.5 14 0.9 — 15.¢
Strategic Service 2.8 2.C 4.8 6.3 8.1 19.2
Internationa 145 3.€ 17.€ 1.C — 18.€
Corporate 4.1 1.€ 5.7 0.4 — 6.1
Total $ 404 $ 33 $ 742 $ 20¢ $ 384 $ 133.f

In 2013, the Company recorded restructuring chao§&s40.4 million for employee termination coséase termination and other
restructuring charges of $33.8 million, $17.6 roiliof impairment charges for other long-lived ass$8.3 million for the impairment of other
intangible assets and $38.4 million of other estadaharges as a result of its decision to withdram certain multi-employer pension plans.

Restructuring and Impairment Charge

For the year ended December 31, 2013, the Comgaayded net restructuring charges @f$4 million for employee termination costs
1,382 employees, of whom 1,363 were terminated Beoember 31, 2013. These charges primarily rélate¢he closing of two manufacturing
facilities within the Publishing and Retail Senscgegment and one manufacturing facility within\agiable Print segment and the reorganize
of certain operations. Additionally, the Companguirred lease termination and other restructuriraggds of $33.8 million for the year ended
December 31, 2013, of which $14.7 million relatedriulti-employer pension plan complete or partighdrawal charges primarily attributable to
manufacturing facility closures. For the year enBedember 31, 2013, the Company also recorded $4iflién of impairment charges primarily
related to buildings and machinery and equipmest@ated with facility closings. The fair valuestbé buildings and machinery and equipment
were determined to be Level 3 under the fair valeearchy and were estimated based on discussibnseal estate brokers, review of
comparable properties, if available, discussiorth wiachinery and equipment brokers, dealer quatésraernal expertise related to the current
marketplace conditions.

During the fourth quarter of 2013, the Company rded non-cash charges of $ 3.3 million relatedhéitnpairment of acquired customer
relationship intangible assets in the financiabréipg unit within the Strategic Services segméhie impairment of the acquired customer
relationship intangible assets resulted from deslim compliance services volume from these relatipps. The impairment of the acquired
customer relationship intangible assets was detemniising Level 3 inputs and estimated based astaftow analysis, which included
management’s assumptions related to future reveamukprofitability. See Note 8 for further discussbf these Level 3 inputs.

Other Charges

For the year ended December 31, 2013, the Comaayded charges of $ 38.4 million as a resultsofié@cision to withdraw from certain
multi-employer pension plans. These charges fotiraoiployer pension plan withdrawal obligationsrelated to facility closures, represent the
Company’s best estimate of the expected settlenfehese withdrawal liabilities. The liabilitiesrfthese withdrawal obligations of $38.4 million
were included in other noncurrent liabilities adDafcember 31, 2013. See Note 11 for further disouss multi-employer pension plans.

Other Total
Employee Restructuring Restructuring Other
2012 Terminations Charges Charges Impairment Charges Total
Publishing and Retail Servic $ 13: % 52 $ 185 $ 827.1 $ — $ 846.2
Variable Print 14.2 5.€ 19.¢ 9.8 — 29.¢
Strategic Service 7.7 6.C 13.7 132.¢ — 146.¢
Internationa 11.C 4.C 15.C 50.7 — 65.7
Corporate 20.4 4.5 24.€ 5.5 — 30.4
Total $ 66.€ $ 25.5 $ 91.¢ $ 1,026.¢ $ — $ 1,118.!

Restructuring, impairment and other charges in 20¢2ded $848.4 million and $158.0 million for tepairment of goodwill and acquir
customer relationship intangible assets, respdgtivelditionally in 2012, the Company recorded rasturing charges of $66.6 million for
employee termination costs, $25.3 million of legsenination and other facility closure costs an@.82million of impairment charges for other
long-lived assets.
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In the fourth quarter of 2012, as a result of tlen@any’s annual goodwill impairment test complataeder the Previous Organization
Structure, the Company recorded total non-castgelsao recognize the impairment of goodwill of $Z6rillion, $318.7 million and $68.0
million in the magazines, catalogs and retail itssdyooks and directories and Europe reportingsurgspectively. These goodwill impairment
charges resulted from a reduction in the estimfaiedralue of the magazines, catalogs and retaérits, books and directories and Europe
reporting units based on lower expectations farritevenue, profitability and cash flows as coragdo expectations as of the October 31, 2011
annual goodwill impairment test. The lower expeotat for the magazines, catalogs and retail ingsefsrting unit were due to price pressures
driven by excess capacity in the industry and eroef ad pages and circulation for magazines. dhet expectations for the books and
directories reporting unit were due to lower demforceducational books as a result of state anal lmedget constraints, the impact of electronic
substitution on consumer book and directory voluares price pressures driven by excess capacityeiintdustry. The lower expectations for the
Europe reporting unit were due to lower volumesfexisting customers and price pressures driveexbgss capacity in the industry. Becaus:
fair values of these reporting units were belowrtbarrying values, including goodwill, the Compamgrformed an additional fair value
measurement calculation to determine the amouttiteoimpairment charge for each reporting unit. Ag pf this calculation, the Company also
estimated the fair values of the significant tafegénd intangible long-lived assets of each repgrtinit. The goodwill impairment charges were
determined using Level 3 inputs, including discedntash flow analyses, comparable marketplacedhie data and management’s assumptions
in valuing the significant tangible and intangibkesets. Of the $461.7 million goodwill impairmeharge recorded in the magazines, catalogs and
retail inserts reporting unit under the Previougdization Structure, $365.8 million and $95.9 iwillof impairment is now included in the
Publishing and Retail Services and Strategic Sesvdegments, respectively. Of the $318.7 millioodgall impairment charge recorded in the
books and directories reporting unit under the ressOrganization Structure, $304.1 million, $16#lion and $3.7 million of impairment is nc
included in the Publishing and Retail Servicesat8tyic Services and Variable Print segments, réispbc Of the $68.0 million goodwiill
impairment charge recorded in the Europe reporimgunder the Previous Organization Structure,$4dillion and $23.1 million of impairment
is now included in the International and Strateggevices segments, respectively.

During the fourth quarter of 2012, the Company rded total non-cash charges of $158.0 million esldb the impairment of acquired
customer relationship intangible assets consigifri§f23.8 million, $28.5 million and $5.7 million the books and directories, magazines,
catalogs and retail inserts and Latin America repgrunits, respectively, under the Previous Orgaitidon Structure. The impairment of the
acquired customer relationship intangible assestsitedd from lower expectations for future revermbe derived from these relationships, driven
by the same factors that caused the goodwill impexit in the books and directories and magazinéslogs and retail inserts reporting units and
driven by the impact of electronic substitutionforms and statement printing in the Latin Amerieparting unit. The impairment of the acquired
customer relationship intangible assets was deteriniising Level 3 inputs and estimated based dnftas analyses, which included estimates
of customer attrition rates and management’s assangrelated to future revenues and profitabil@®§.the $123.8 million impairment of other
intangible assets charge recorded in the bookslmedtories reporting unit under the Previous Oizgion Structure, $121.9 million, $1.4 millic
and $0.5 million of impairment is now included fretPublishing and Retail Services, Variable Pt Strategic Services segments, respectively.
Of the $28.5 million impairment of other intangilgssets charge recorded in the magazines, catatog®tail inserts reporting unit under the
Previous Organization Structure, $28.2 million &3d3 million of impairment is now included in thel#fishing and Retail Services and Strategic
Services segments, respectively. The $5.7 milliopairment of other intangible assets recordederLtitin America reporting unit under the
Previous Organization Structure is now includedimithe International segment. See Note 8 for &rrtliscussion of these Level 3 inputs.

For the year ended December 31, 2012, the Companyexorded net restructuring charges of $66.6amifor employee termination costs
for 2,200 employees, substantially all of whom wiereninated as of December 31, 2013. These chargearily related to actions resulting from
the reorganization of sales and administrative tions across all segments, the closing of threeufaaturing facilities within the Variable Print
segment, two manufacturing facilities within thebRshing and Retail Services segment and one matwfag facility within the International
segment and the reorganization of certain operstiddditionally, the Company incurred lease terriioraand other restructuring charges of $;
million for the year ended December 31, 2012. Rentear ended December 31, 2012, the Companyeaisoded $20.2 million of impairment
charges primarily related to machinery and equigrassociated with facility closures and other adsgiosals. The fair values of the land,
buildings, machinery and equipment and leasehoffarements were determined to be Level 3 undefaih@alue hierarchy and were estimated
based on discussions with real estate brokerssweof comparable properties, if available, disaussiwith machinery and equipment brokers,
dealer quotes and internal expertise related tauhent marketplace conditions.
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Other Total
Employee Restructuring Restructuring Other
2011 Terminations Charges Charges Impairment Charges Total
Publishing and Retail Servic $ 21 $ 12: % 341 $ 187 $ — 8 52.¢
Variable Print 8.8 13.€ 21.¢€ 365.¢ — 387.1
Strategic Service 20.2 27.1 47.3 24.¢€ — 71.¢
Internationa 18.1 5.2 23.4 119.7 — 143.1
Corporate 8.8 1.2 9.€ 2.7 — 12.:
Total $ 76.7 % 50.¢ $ 136.: $ 531 $ — 3 667.¢

Restructuring, impairment and other charges in 26&luded $392.3 million for the impairment of gegtl and $90.7 million of
impairment primarily related to acquired customeationship intangible assets. Additionally in 20te Company recorded restructogi charge
of $76.7 million for employee termination costs9$bmillion for other restructuring charges, of wlini$15.1 million related to multi-employer
pension plan complete or partial withdrawal chaes the remaining amount related to lease terinimaind other facility closure costs, and
$48.5 million of impairment charges for other ldnged assets.

In the fourth quarter of 2011, as a result of tlen@any’s annual goodwill impairment test complateder the Previous Organization
Structure, the Company recorded non-cash chargesaognize the impairment of goodwill of $170.41rail, $ 99.9 million, $62.2 million and
$59.8 million in the commercial, forms and lab&anada and Latin America reporting units, respebtivl hese goodwill impairment charges
resulted from reductions in the estimated fair gadfithe commercial, forms and labels, Canada aatith IAmerica reporting units, based on lower
expectations for future revenue, profitability aragh flows due to the continued impact of electrenibstitution on demand for business forms
and other products and price pressures. Becausaithalues of these reporting units were beloeirtbarrying values, including goodwill, the
Company performed an additional fair value measergroalculation to determine the amount of impairtiess. As part of this calculation, the
Company also estimated the fair value of the sicguift tangible and intangible loniyed assets of these reporting units. The goodwmitiairment
were determined using Level 3 inputs, includingdisited cash flow analyses, comparable marketfdércealue data and management’s
assumptions in valuing the significant tangible amdngible assets. Of the $170.4 million goodwilpairment charge recorded in the commercial
reporting unit under the Previous Organization tre, $167.5 million and $2.9 million of impairntes now included in Variable Print and
Strategic Services segments, respectively. The9$@8lion goodwill impairment charge recorded ire tforms and labels reporting unit under the
Previous Organization Structure is now includethm Variable Print segment. Of the $62.2 millior $%9.8 million goodwill impairment charge
recorded in the Canada and Latin America repodimits, respectively, under the Previous Organipaitructure, $116.0 million and $6.0 million
and of impairment is now included in the Internatiband Strategic Services segments, respectively.

Additionally, during the fourth quarter of 2011et€ompany recorded $90.7 million of non-cash ctapyenarily related to the impairment
of acquired customer relationship intangible asgetise forms and labels reporting unit under thev®us Organization Structure. The impairn
of the acquired customer relationship intangibketsresulted from lower expectations for futureneie, profitability and cash flows due to the
continued impact of electronic substitution on dethfor business forms and price pressures in ttled@nd labels reporting unit. The impairrn
of the acquired customer relationship intangibketswas determined using Level 3 inputs and etizased on cash flow analyses, which
included estimates of customer attrition ratesrmadagement’s assumptions related to future revesmaprofitability. Of the $90.7 million
impairment of other intangible assets charge piilgnegcorded in the forms and labels reporting wmitler the Previous Organization Structure,
$89.7 million and $1.0 million is now included imet Variable Print and Strategic Services segmesgpectively.

For the year ended December 31, 2011, the Companyecorded net restructuring charges of $76.lamifor employee termination costs
for 2,899 employees, all of whom were terminatedfd3ecember 31, 203. These charges primarily related to the closofg=ertain facilities an
headcount reductions due to the Bowne acquisiéienyell as the closing of four manufacturing faéieié within the Publishing and Retail Services
segment and one manufacturing facility within treaielble Print segment and the reorganization dhgepperations. Additionally, the Company
incurred lease termination and other restructucimarges of $59.6 million for the year ended DecerBlie 2011, of which $15.1 million related to
multi-employer pension plan complete or partiahdiawal charges primarily attributable to the atgsof two manufacturing facilities within the
Publishing and Retail Services segment and one faetuuing facility within the Variable Print segntefor the year ended December 31, 2011,
the Company also recorded $48.5 million of impamtreharges primarily related to land, buildings chiaery and equipment and leasehold
improvements associated with facility closings. Téie values of the land, buildings, machinery aodipment and leasehold improvements were
determined to be Level 3 under the fair value m@na and were estimated based on discussions ealtestate brokers, review of comparable
properties, if available, discussions with machyreand equipment brokers, dealer quotes and intexgertise related to the current marketplace
conditions.
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Restructuring Reserv
The restructuring reserve as of December 31, 2882812, and changes during the year ended Dece3hb2013, were as follows:

Foreign
December 31 Restructuring Exchangge and Cash December 31
2012 Charges Other Paid 2013
Employee termination $ 234 % 40.¢ % 21 $ 42.00 $ 19.7%
Multi-employer pension plan withdrawal obligatic 25.1 14.% — (3.0 36.¢
Lease terminations and otf 30.C 19.1 1.1 (29.]) 21.1
Total $ 785 $ 742 3 1.0 $ (74.) $ 77.€

The current portion of restructuring reserves 828 million at December 31, 2013 was includedderaed liabilities, while the long-term
portion of $45.3 million, primarily related to miskmployer pension plan complete or partial withdriasidigations related to facility closures a
lease termination costs, was included in other noeat liabilities at December 31, 2013.

The Company anticipates that payments associatbdid employee terminations reflected in the alialée will be substantially
completed by December 2014.

Payments on all of the Company’s multi-employergiem plan complete or partial withdrawal obligagpimcluding those related to facility
closures and as a result of the Company’s dectsisvithdraw from the plan, are scheduled to be sutiglly completed by 2033. Changes based
on uncertainties in these estimated withdrawalgatlons could affect the ultimate charges re l&edulti-employer pension plan withdrawals.
See Note 11 for further discussion of multi-employension plans.

The restructuring liabilities classified as “leasaninations and other” consisted of lease terronat other facility closing costs and
contract termination costs. Payments on certathefease obligations are scheduled to continue20®26. Market conditions and the Company’s
ability to sublease these properties could affeetuitimate charges related to the lease obligatidmy potential recoveries or additional charges
could affect amounts reported in the Consolidaiedricial Statements of future periods.

The restructuring reserve as of December 31, 2882811, and changes during the year ended Dece3thb2012, were as follows:

Foreign
December 31 Restructuring Exchangge and December 31
2011 Charges Other Cash Paid 2012
Employee termination $ 27z $ 66.€ $ @an $ (68.7) $ 23.4
Multi-employer pension withdrawal obligatio 27.¢ (0.4 — (2.4) 25.1
Lease terminations and otf 32.€ 25.7 2.C (30.%) 30.C
Total $ 87.7 $ 91.¢ $ 02 $ (101.9) $ 78.5

The current portion of restructuring reserves &.83nillion was included in accrued liabilitiesiz¢cember 31, 2012, while the long-term
portion of $42.7 million, primarily related to miu#mployer pension plan complete or partial withrmhobligations and lease termination costs
associated with facility closures, was includedtimer noncurrent liabilities at December 31, 2012.

Payments associated with the employee terminatiftected in the above table were substantially gleted by December 2013.
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Note 4. Goodwill and Other Intangible Assets
The changes in the carrying amount of goodwilltFer years ended December 31, 2013 and 2012 wéoéass:

Publishing and Strategic
Retail Services Variable Print Services International Total
Net book value at January 1, 201,
Goodwill $ 688.¢ $ 1,629.c. $ 959.1 $ 1,243.¢ $ 4,521.(
Accumulated impairment loss — (1,101.H (113.%) (1,083.) (2,298.9
Total 688.¢ 527.¢ 845. 160.2 2,222.:
Acquisitions — 9.5 48.4 57.¢
Foreign exchange and other adjustmu (0.6) (0.7 0.2 5.2 4.8
Impairment charge (669.9 (3.9 (129.9 (44.9) (848.9
Net book value at December 31, 201
Goodwill 688.( 1,638.¢ 1,007.t 1,286. 4,620.;
Accumulated impairment loss (669.9 (1,105.9) (243.9) (1,165.9) (3,184.)
Total 18.1 533.¢ 764.1 120.¢ 1,436.¢
Foreign exchange and other adjustmi — (0.2 (2.2) 2.2 (0.2
Net book value at December 31, 201
Goodwill 688.( 1,638.¢ 1,005. 1,275.¢ 4,607.¢
Accumulated impairment loss (669.9 (1,105.9) (243.5 (1,153.0) (3,171.9
Total $ 18.1 § 533.¢ $ 761.¢ $ 122.¢ $ 1,436.:

Due to the change in the Company’s reporting gtinectas of December 31, 2013, the Company’s gobbalnces for certain reporting
units were reallocated based on the relative faines of the businesses.

In the fourth quarter of 2012, the Company recondentcash charges of $848.4 million to reflect impant of goodwill. See Note 3 for
further discussion regarding this impairment charge

The components of other intangible assets at DeeeB1 2013 and 2012 were as follows:

December 31, 201: December 31, 201:
Gross Gross

Carrying Accumulated Net Book Carrying Accumulated Net Book

Amount Amortization Value Amount Amortization Value
Customer relationshi $ 728.¢ $ (4485 $ 280.% $ 7311 $ (388.0 $ 343.1
Patent:s 98.% (98.9) — 98.2 (98.1) 0.2
Trademarks, licenses and agreem: 31.4 (28.2) 3.2 31.7 (26.7) 5.€
Trade name 27.1 (12.9) 14.2 27.1 (11.2) 15.¢
Total amortizable other intangible ass 885.¢ (587. 297.¢ 888.2 (523.9) 364.¢
Indefinite-lived trade name 18.1 — 18.1 18.1 — 18.1
Total other intangible asse $ 903.7 $ (587.9 $ 315¢ $ 906.. $ (523.9) $ 382.¢

In the fourth quarter of 2013, the Company reconaetcash charges of $ 3.3 million to reflect t@airment of acquired customer
relationships within the financial print reportingit within the Strategic Services segment. Inftheth quarter of 2012, the Company recorded
total non-cash charges of $158.0 million relateth®impairment of acquired customer relationshtprigible assets, consisting of $150.1 million,
$5.7 million, $1.4 million and $0.8 million of impanent within the Publishing and Retail Servicegetnational, Variable Print and Strategic
Services segments, respectively. See Note 3 ftrdudiscussion regarding these impairment charges.
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The Company recorded additions to other intangibkets of $ 37.5 million for acquisitions during tlear ended December 31, 2012.

The components of other intangible assets addedglR012 were as follows:

December 31, 201,

Weighted Average
Amortization Period

31.4
3.8
2.6

AP Oo
Ny N tn

Customer relationshi $
Trade name

Trademarks, licenses and agreem:

Total additions $

37.5

Amortization expense for other intangible assets #64.0 million, $87.6 million and $112.2 milliéor the years ended December 31,

2013, 2012 and 2011, respectively.

The following table outlines the estimated annuabgization expense related to other intangibletsas of December 31, 2013:

2014
2015
2016
2017
2018
2019 and thereaftt
Total

Note 5. Accounts Receivable

Amount
$ 60.¢
58.(C
39.1
32.7%
27.t
79.7
$ 297.¢

Transactions affecting the allowance for doubtfidaunts receivable during the years ended Dece&iher013, 2012 and 2011 were as

follows:

Balance, beginning of ye.
Provisions charged to exper
Write-offs and othe
Balance, end of ye:

Note 6. Inventories

2013 2012 2011
296 3 626 $ 71.C
18.2 8.7 18.€
(23.0 21.9) (27.9)
445 3 496 $ 62.€

The components of the Company’s inventories, neixoéss and obsolescence reserves for raw matenidisnished goods, at

December 31, 2013 and 2012 were as follows:

Raw materials and manufacturing supp
Work in proces:

Finished good

LIFO reserve

Total

2013 2012
$ 2126 $ 214.;
145.: 158.¢
235.¢ 229.
(92.0) (92.1)
$ 501: $ 510..

The Company recognized a LIFO benefit of $0.1 wrilland $4.3 million in 2013 and 2012, respectivahyd expense of $8.4 million in

2011.
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Note 7. Property, Plant and Equipment
The components of the Company'’s property, planteapdpment at December 31, 2013 and 2012 werdlas/fo

2013 2012
Land $ 94 % 98.7
Buildings 1,160.¢ 1,167.(
Machinery and equipme 6,024.( 6,022,
7,278.¢ 7,288.
Accumulated depreciatic (5,848.%) (5,671.9
Total $ 1430 $ 1,616.¢

During the years ended December 31, 2013, 2012@bd, depreciation expense was $ 337.7 milliony7$Bfillion and $415.9 million,
respectively.

Assets Held for Sal

Primarily as a result of restructuring actionstaierfacilities and equipment are considered hetdséle. The net book value of assets held
for sale was $ 18.8iillion and $19.2 million at December 31, 2013 &0d.2, respectively. These assets were includethir gurrent assets in t
Consolidated Balance Sheets at the lower of thifofical net book value or their estimated failuea less estimated costs to sell.

Note 8. Fair Value Measurement

Certain assets and liabilities are required todsended at fair value on a recurring basis. The @om's assets and liabilities required to be
adjusted to fair value on a recurring basis aresjpenand other postretirement benefits plan asketign exchange forward contracts and interest
rate swaps. See Note 11 for the fair value of the@any’s pension and other postretirement bergfits assets as of December 31, 2013 and
2012 and Note 14 for the fair value of the Comparigteign exchange forward contracts and intesgstswaps as of December 31, 2013 and
2012. See Note 13 for the fair value of the Com{zadgbt as of December 31, 2013, which is recoatdubok value.

In addition to assets and liabilities that are rded at fair value on a recurring basis, the Compgnequired to record certain assets and
liabilities at fair value on a nonrecurring bagjenerally as a result of acquisitions or the remmesment of assets resulting in impairment charges.
See Note 2 for further discussion on th e fair gafiassets and liabilities associated with actjos.

The fair value as of the measurement date , nek baloie as of the end of the year and related impait charge for assets measured at fair
value on a nonrecurring basis subsequent to imé@dgnition during the years ended December 313, 28012 and 2011 were as follows:

Fair Value
Measurement
Impairment Net Book
2013 Charge (Level 3) Value
Long-lived assets held and us $ 4.2 4.2 $ 4.C
Long-lived assets held for sale or dispc 14.¢ 20.2 18.t
Other intangible asse 3.3 — —
Total $ 22.% 24.4 $ 22.F
Fair Value
Measurement
Impairment Net Book
2012 Charge (Level 3) Value
Long-lived assets held and us $ 8.C 9.8 $ 8.
Long-lived assets held for sale or dispc 15.€ 16.4 6.2
Goodwiill 848.¢ 18.1 18.1
Other intangible asse 158.( 3.1 3.1
Total $ 1,030.( 47.L $ 36.C
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Fair Value
Measurement
Impairment Net Book
2011 Charge (Level 3) Value
Long-lived assets held and us $ 14.7 $ 68.¢ $ 61.2
Long-lived assets held for sale or dispc 34.: 12.¢ 11.7
Goodwill 392.: — —
Other intangible asse 90.7 2.2 2.1
Total $ 532.( $ 83.¢ $ 75.1

The fair values of assets held for sale that wemeeasured during the years ended December 31,a2@13012 were reduced by estimated
costs to sell of $ 1.4 million and $0.7 millionspectively. There were no estimated costs to skdted to long-lived assets held for sale that were
remeasured during the year ended December 31, 2011.

During the year ended December 31, 2012, goodwiilttfe magazines, catalogs and retail inserts, a0l directories and Europe
reporting units , under the Previous Organizatibn@ure, were written down to implied fair valugs$18.1 million for magazines, catalogs and
retail inserts, and zero for the books and diréesomnd Europe reporting units, respectively. Dythre year ended December 31, 2011, goodwill
for the commercial, forms and labels, Canada artith llamerica reporting units, under the Previous &igation Structure, were written down to
implied fair values of zero as of October 31, 2044 of December 31, 2011, $7.4 million of goodwdimained on the forms and labels reporting
unit related to the acquisition of Stratus, whicisvacquired on November 21, 2011. See Note 3 fordudiscussion regarding these impairment
charges and their presentation under the currgain@ation structure.

During the year ended December 31, 2013, certajoniged customer relationship assets related tdinlacial reporting unit were written
down to an implied fair value of zero. After recimglthe impairment charges, remaining custometicglship intangible assets in the financial
reporting unit were $101.2 million as of Decembgr 2013. During the year ended December 31, 2@&Pain acquired customer relationship
assets related to the books and directories, nagmzatatalogs and retail inserts and Latin Amagparting units, under the Previous Organize
Structure, were written down to an implied fairuebf $3.1 million for the books and directoriegoging unit and zero for both the magazines,
catalogs and retail inserts and Latin America répgrunits, respectively. After recording the impaént charges, remaining customer relationship
intangible assets in the books and directories aziags, catalogs and retail inserts and Latin Acaeréporting units were $3.1 million, $22.8
million and $8.0 million, respectively, as of Dedeen 31, 2012. During the year ended December 31, 2&rtain acquired customer relationship
assets, substantially all of which were relatethéoforms and labels reporting unit, under the BressOrganization Structure, were written down
to an implied fair value of zero. The remaining @iced customer relationship asset in the formslabéls reporting unit as of December 31, 2011
was $12.2 million related to the acquisition ofaBis on November 21, 2011. Additionally, othermgible assets for the financial reporting unit,
under the Previous Organization Structure, weré&ewidown to an implied fair value of $2.2 millidnring the year ended December 31, 2011.
See Note 3 for further discussion regarding thegmirment charges and their presentation underutrent organization structure.

The Company’s accounting and finance managemeetrdetes the valuation policies and procedures el 3 fair value measurements
and is responsible for the development and detextioim of unobservable inputs.

The fair values of the long-lived assets held aseblland londived assets held for sale or disposal were detexthusing Level 3 inputs a
were estimated based on discussions with reakdstakers, review of comparable properties, if kabédé, discussions with machinery and
equipment brokers, dealer quotes and internal égpeaelated to the current marketplace conditibimobservable inputs obtained from third
parties are adjusted as necessary for the conditidrattri butes of the specific asset.

Determination of goodwill impairment was based @vél 3 inputs, which included discounted cash ffmalyses, comparable marketplace
fair value data, as well as management’s assungptiovaluing significant tangible and intangiblsets. See Note 3 for further discussion on the
factors leading to the recognition of the impairtmen

Determinations of other intangible assets impairtncbarges were based on Level 3 measurements thed&ir value hierarchy.

The following table presents the fair value, valuatechniques and related unobservable inputthfese Level 3 measurements for the y
ended December 31, 2013 and 2012:
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Fair Value Valuation Technique Unobservable Input Range
2013
Customer relationships $ — With and without method Discount rate 16.0%
2012
Customer relationships $ 3.1 Excess earnings Discount rate 12.5% - 15.0%
Attrition rate 2.0%- 15.9%

Note 9. Accrued Liabilities

The components of the Company’s accrued liabilgieBecember 31, 2013 and 2012 were as follows:

2013 2012
Employe¢related liabilities $ 284.¢ % 266.:
Deferred revenu 153.¢ 150.¢
Restructuring liabilitie: 32.% 35.¢
Other 344.: 372.%
Total accrued liabilitie $ 814.t % 825.2

Employee-related liabilities consist primarily afypoll, sales commission, incentive compensatiampleyee benefit accruals and workers’
compensation. Incentive compensation accrualsdeciimounts earned pursuant to the Company’s prierapjoyee incentive compensation
plans. Other accrued liabilities include miscellaneoperating accruals, other customer-relateditiab, interest expense accruals and income
and other tax liabilities.

Note 10. Commitments and Contingencies

As of December 31, 2013, authorized expenditures@mplete projects for the purchase of propeaignt and equipment totaled
approximately $ 76.2 million. Of this total, apphmately $37.8 million had been committed. In additias of December 31, 2013, the Company
had a commitment of $19.7 million for severancempents related to employee restructuring activifidée Company also has contractual
commitments of approximately $96.1 million for cuisced services, including technology, professiomalintenance and other services. The
Company has a variety of contracts with supplierdtie purchase of paper, ink and other commodibiedelivery in future years at prevailing
market prices. In addition, the Company has nagmalpurchase commitments that are at fixed prikesf December 31, 2013, the Company
was committed to purchase $8.0 million of natues gnder these contracts.

Future minimum rental commitments under operataagés are as follows:

Year Ended December 3: Amount
2014 $ 123.:
2015 96.4
2016 66.5
2017 43.C
2018 26.7
2019 and thereaftt 94 ¢
$ 450.1

The Company has operating lease commitments, imgjutlose for vacated facilities, totaling $450.dlion extending through various
periods to 2027. Future rental commitments fordedsve not been reduced by minimum non-cancedablease rentals aggregating
approximately $41.1 million. The Company remainsoselarily liable under these leases in the evaattttte subessee defaults under the suble
terms. The Company does not believe that mateaiahents will be required as a result of the secgniéibility provisions of the primary lease
agreements.

Rent expense for facilities in use was $149.4 anilli$143.7 million and $152.7 million for the yearsled December 31, 2013, 2012 and
2011, respectively. Rent expense for vacated fsilivas recognized as restructuring, impairmedtather charges, see Note 3 for further details.
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Litigation

The Company is subject to laws and regulationgingldo the protection of the environment. The Campprovides for expenses associi
with environmental remediation obligations whentsamounts are probable and can be reasonably éstin®uch accruals are adjusted as new
information develops or circumstances change amdanerally not discounted. The Company has besigrdged as a potentially responsible
party or has received claims in eleven active faldand state Superfund and other multipar ty reatixshi sites. In addition to these sites, the
Company may also have the obligation to remedatether previously and currently owned facilitidsthe Superfund sites, the Comprehensive
Environmental Response, Compensation and Lialflityprovides that the Company’s liability could joint and several, meaning that the
Company could be required to pay an amount in eéxokss proportionate share of the remediationscos

The Company’s understanding of the financial sttierd other potentially responsible parties atrthdtiparty sites and of other liable
parties at the previously owned facilities has bemmsidered, where appropriate, in the determinaifdhe Company’s estimated liability. The
Company established reserves, recorded in accialgtities and other noncurrent liabilities, thabelieves are adequate to cover its share of the
potential costs of remediation at each of the rpaity sites and the previously and currently owfaeilities. It is not possible to quantify with
certainty the potential impact of actions regardingironmental matters, particularly remediatiod ather compliance efforts that the Company
may undertake in the future. However, in the opirod management, compliance with the present enwiemtal protection laws, before taking
into account estimated recoveries from third partigll not have a material effect on the Compamygasolidated results of operations, financial
position or cash flows.

From time to time, the Company’s customers andrstfile voluntary petitions for reorganization undiénited States bankruptcy laws. In
such cases, certain ppetition payments received by the Company fromehmsties could be considered preference itemsuainigct to return. |
addition, the Company may be party to certaindtiign arising in the ordinary course of businesanbjement believes that the final resolution of
these preference items and litigation will not haveaterial effect on the Company’s consolidatadlte of operations, financial position or cash
flows.

Note 11. Retirement Plans

The Company sponsors various defined benefit mére income pension planin the U.S., Canada and certain other internalilmcations
including both funded and unfunded arrangements.ddmpany’s primary defined benefit plans are fno2é&o new employees will be permitted
to enter the Company’s frozen plans and particgwiit earn no additional benefits. Benefits aragrally based upon years of service and
compensation. These defined benefit retirementnmgcplans are funded in conformity with the applieaiovernment regulations. The Company
funds at least the minimum amount required fofuadded plans using actuarial cost methods and gssams acceptable under government
regulations.

On December 20, 2012, the Company announced aforefurther benefit accruals under its U.K. pemgitan as of December 31, 2012.
As of January 1, 2013, participants ceased eaaddgional benefits under the plans and no newgiaaints entered these plans. The U.K. plan
freeze required a remeasurement of the plan’ssaasdtobligations as of December 31, 2012, whistlted in a norcash curtailment gain of $:
million, which was recognized in the Consolidatedt&ment of Operations during the fourth quarte2@2. Additionally, on February 1, 2012,
the Company announced a freeze on further berggitials under its Canadian pension plans as of Mait¢c2012. On November 2, 2011, the
Company announced a freeze on further benefit atxnder all of its U.S. pension plans as of Ddimm31, 2011. The remeasurement of the
U.S. pension plans’ assets and obligations as weMber 2, 2011, resulted in a non-cash curtailrgaint of $38.7 million, which was recognized
in the Consolidated Statement of Operations dutiegourth quarter of 2011.

In addition to the pension plans, the Company spana 401(k) savings plan, which is a defined douation retirement income plan.

Former employees are entitled to certain healthaaddife insurance benefits provided they have eeetain eligibility requirements.
Generally, the Company’s benefits eligible U.S. Empes become eligible for these retiree healthbarefits if they meet all of the following
requirements at the time of termination: (a) hata@med at least 55 or more points (full yearses/&ee and age combined), (b) are at least fifty
years of age, (c) have at least two years of gaatis, regular, full-time, benefitdigible service and (d) have completed at leastadwmore yeal
of continuous service with a participating emplgyehich ends on their termination date. Differesquirements need to be met in order to receive
subsidized medical and life insurance coverageta@eof the plan expenses are paid through a terapxtrust. Most of the assets of the trust are
invested in trustwned life insurance policies covering certain eatrand former employees of the Company. The uyidgrhassets of the polici
are invested primarily in marketable equity, cogterfixed income and government securities.

During the fourth quarter of 2013, the Company amoed the decision to reduce life insurance benefitler the Company’s other
postretirement benefits plans for certain activpleyees and retirees effective December 31, 2048.rémeasurement of the
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other postretirement benefits plaas'sets and obligations due to the plan amendmsuited in a $30.1 million reduction in the accuntedbothel
postretirement benefits obligation as of Decemtie2B813, which was recorded in accumulated othempeehensive loss in the Consolidated
Balance Sheets.

On August 3, 2011, the Company announced the dedisiconvert its current prescription drug progfamcertain medicare-eligible
retirees to a group-based Company sponsored Med®at D program, or Employer Group Waiver ProgfdaG\WP”), available due to the
adoption of the Patient Protection and AffordabégeCAct. Beginning January 1, 2013, the EGWP sidssigrovided to or for the benefit of this
program are used to reduce the Company’s neteatielical and prescription drug costs on a grougrbyp basis until such net costs of the
Company for such group are eliminated, and any EGWiRidies received in excess of the amount negetssaffset such net costs are used to
reduce the included group of retirees’ premiums.

As noted above, the Company also maintains seperaion and other postretirement benefits placgiitain international locations. The
expected returns on plan assets and discountfoatdsese plans are determined based on each phsgstment approach, local interest rates and
plan participant profiles.

The pension and other postretirement besgitan obligations are calculated using generaitepted actuarial methods and are measul
of December 31. Prior to the plan freezes, actugaims and losses were amortized using the carridghod over the average remaining service
life of active plan participants. Actuarial gaimsddosses for frozen plans are amortized usingoinedor method over the average remaining
expected life of active plan participants.

The components of the net periodic benefit (incomg)ense and total (income) expense were as fallows

Pension Benefits Other Postretirement Benefits
2013 2012 2011 2013 2012 2011
Service cos $ 22 $ 5.¢ $ 86.€ $ 7.2 $ 6.€ $ 8.2
Interest cos 178.2 189.2 192.( 16.2 18.2 22.7
Expected return on plan ass (241.9 (262.€) (266.4) (11.9) (13.9) (14.¢)
Amortization of prior service crec — 0.€ (4.9 (19.9) (29.9) (12.5)
Amortization of actuarial loss (gai 50.5 32.1 50.1 — (0.2) 0.1
Curtailments — (3.7 (38.7) — — —
Settlement: 0.7 1.1 — — — —
Net periodic benefit (income) exper $ (10 $ @74H $ 19z $ 8.0 % 8.7 % 3.7
Weighted average assumption used to calculate n
periodic benefit expens

Discount rate 4.2% 4.% 5.5% 3.5% 4.8% 5.2%

Rate of compensation incree 0.2% 0.€% 4.(% n/e 3.6% 3.€%

Expected return on plan ass 7.% 8.4% 8.4% 7.2% 7.€% 7.€%
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Benefit obligation at beginning of ye
Service cos

Interest cos

Plan participan’ contributions
Medicare reimbursemen

Actuarial (gain) los:

Plan amendments and ot}
Curtailments and settlemer

Foreign currency translatic

Benefits paic

Benefit obligation at end of ye

Fair value of plan assets at beginning of y
Actual return on asse

Settlement:

Employer contribution

Medicare reimbursemen

Plan participan’ contributions
Other

Foreign currency translatic

Benefits paic

Fair value of plan assets at end of y
Funded status at end of y¢

Pension Benefits

Other Postretirement Benefits

2013 2012 2013 2012
$ 4368¢ $ 3923t $ 430 $ 4031
2.2 5. 7.3 6.€

178.: 189. 16.2 18.4

0. 1.2 14.F 14.4

— — 2.7 3.2
(404.) 4112 (13.6) 27.€
.1) 2.€ (30.6) 0.E

(9.0) (6.5) — —

(8.5) 17.F (2.9 1.1
(175.2) (175.9) (41.5) (44.5)

$ 3952, $ 4368¢ $  382: $ 430
$ 3215. $ 2,849¢ $ 1871 $ 1741
658.( 389.¢ 35.¢ 21.(
(8.7 (3.9 — —

21.€ 140.7 8.C 8.C

— — 2.7 3.2

0.E 1.2 14.F 14.4

— — — 10.2

4.2) 13.F 0.4 0.2
(175.7) (175.9) (41.5) (44.5)

$ 3707. $ 3215. $ 2066 $ _ 187.
$ (24549 $ (1,1535H $ (1755 $  (243.)

The accumulated benefit obligation for all defirhefit pension plans was $3,937. 0 million an®43.9 million at December 31, 2013

and 2012, respectively.

Amounts recognized in the Consolidated Balance tSkeeof December 31, 2013 and 2012 were as fallows

Prepaid pension cost (included in other noncuraseéts
Accrued benefit cost (included in accrued lial@ki

Pension liabilities
Other postretirement benefits plan liabilit

Net liabilities recognized in the Consolidated Bela Sheet

Pension Benefits

Other Postretirement Benefits

2013 2012 2013 2012
$ 8.C 44 % — —
(8.2 (7.4) (1.49) (1.49)
(245.7) (1,150.9 — —

— — (174.9) (241.))

$ (2459 $ (11530 $ (175.5) (243.)

The amounts included in accumulated other compathefoss in the Consolidated Balance Sheets, dixguax effects, that have not yet
been recognized as components of net periodic ih@ost at December 31, 2013 and 2012 were asisllo

Pension Benefite Other Postretirement Benefits

2013 2012 2013 2012
Accumulated other comprehensive (loss) inct
Net actuarial (loss) gal $ (957.5) $ (1,828.9 $ 356 $ (1.6
Net transition obligatiol (0.2 (0.2) — —
Net prior service cred — — 78.4 68.(
Total $ (957.7) $ (1,829.) $ 114.C  $ 66.4
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The pre-tax amounts recognized in other compretenmscome (loss) in 2013 as components of net gierleenefit costs were as follows:

Other
Postretirement
Pension
Benefits Benefits
Amortization of:
Net actuarial los $ 50.t $ —
Net prior service cred — (19.9)
Amounts arising during the perio
Net actuarial gai 820.1% 37.4
Net prior service cred — 30.1
Settlement: 0.7 —
Foreign currency los (0.5) (0.2)
Total $ 871« $ 47.€

Actuarial gains and losses in excess of 10.0%efjteater of the projected benefit obligation ertarket-related value of plan assets were
recognized as a component of net periodic beneditscover the average remaining service periodptdiais active employees. As a result of the
plan freezes, the actuarial gains and losses eogm&ed as a com ponent of net periodic benesitscover the average remaining life of a plan’s
active employees. Unrecognized prior service amstsedits are also recognized as a componenttgfar@dic benefit cost over the average
remaining service period of a plan’s active empésyd he amounts in accumulated other comprehelusigehat are expected to be recognized as
components of net periodic benefit costs in 20®4saown below:

Other
Postretirement
Pension
Benefits Benefits
Amortization of:
Net actuarial los $ 31.4 $ —
Net prior service cred — (25.€)
Total $ 31.4 $ (25.€)

The weighted average assumptions used to detetherigenefit obligation at the measurement date agfellows:

Other Postretirement

Pension Benefits Benefits
2013 2012 2013 2012
Discount rate 5.C% 4.2% 4.5% 3.9%
Rate of compensation incree n/e n/e n/e 3.€%
Health care cost tren
Current
Pre-Age 65 — — 7.8% 7.4%
Pos-Age 65 — — 7.&% 7.4%
Ultimate — — 4.S% 5.8%

The following table provides a summary of underefeid or unfunded pension benefit plans with propebienefit obligation in excess of
plan assets as of December 31, 2013 and 2012:

Pension Benefits

2013 2012
Projected benefit obligatic $ 3,929.¢ $ 4,348.
Fair value of plan asse 3,676.: 3,190.:

The following table provides a summary of pensitanpg with accumulated benefit obligations in exadgslan assets as of December 31,
2013 and 2012:
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Pension Benefits

2013 2012
Accumulated benefit obligatic $ 3,912.( $ 4,321.¢
Fair value of plan asse 3,672.¢ 3,187.¢

The current health care cost trend rate graduaktyimes through 2019 to the ultimate trend rateranhins level thereafter. A one-
percentage point change in assumed health carérepndtrates would have the following effects:

1.0% 1.0%
Increase Decrease
Other postretirement benefits obligat| $ 5 $ 4.9
Total other postretirement benefits service aner@dt cost componer 0.€ (0.€)

The Company determines its assumption for the disttate to be used for purposes of computing drsargice and interest costs basec
an index of high-quality corporate bond yields amatched-funding yield curve analysis as of the mesasent date.

The Company made contributions of $ 21.6 millioftsgpension plans and $8.0 million to its othestpetirement benefits plans during the
year ended December 31, 2013. The Company exmestake cash contributions of approximately $59iamilto $79 to its pension and other
postretirement benefits plans in 2014, and additioon-required contributions could be made. Them@any currently estimates the amount of
pension and other postretirement benefits planritartions that will be required in 2015 to be appnoately $24 million to $29 million.

The Medicare Prescription Drug, Improvement and &taiation Act of 2003 included a prescription dhenefit under Medicare Part D,
as well as a federal subsidy that began in 200§pdaasors of retiree health care plans that prowidenefit that is at least actuarially equivales
defined in the Act, to Medica re Part D. Two of empany’s retiree health care plans were at kgistrially equivalent to Medicare Part D and
were eligible for the federal subsidy. During tteags ended December 31, 2013 and 2012, the Comgegiyed approximately $0.5 million and
$3.3 million in Medicare Part D subsidies.

During the year ended December 31, 2013, the Coynsneived approximately $2rdillion in EGWP subsidies. The Company will rece
only EGWP subsidies going forward after the setdetof the 2013 plan year in the first half of 2014

Benefit payments are expected to be paid as follows

Other Estimated Subsidy

Pension Postretirement
Benefits Benefits-Gross Reimbursements
2014 $ 193¢ % 338 % 3.8
2015 194.¢ 34.% 4.1
2016 200.¢ 34.¢ 4.2
2017 209.2 35.1 4.7
2018 216.< 35.¢ 5.C
201¢-2023 1,222.! 176.¢ 31.C

Plan Asset:

The Company employed a total return investmentagagr for its pension and other postretirement bisréains, whereby a mix of equitie
fixed income and alternative investments are ugedaximize the long-term return of pension and offostretirement benefits plan assets. The
intent of this strategy was to minimize plan exgenigy outperforming plan liabilities over the lang. Risk tolerance is established through
careful consideration of plan liabilities, plan fled status and corporate financial condition. Avestment portfolios contained a diversified bl
of equity, fixed income and alternative investmeRtsrthermore, equity investments were diversifietbss geography, market capitalization and
investment style. Fixed income investments weremified across geography and include holdingogiarate bonds, government and agency
bonds and asset-backed securities. Investmenisriskeasured and monitored on an ongoing basisghrannual liability measurements, periodic
asset/liability studies and quarterly investmentfptio reviews. The expected long-term rate ofiretfor plan assets is based upon many factors
including asset allocations, historical asset retucurrent and expected future market conditiogls,and active management premiums. The
target asset allocation percentage as of Decenih@03 3, for both the pension and other postretrgrbenefits plans was approximately 75%
equity and other securities and approximately 26f4iked income.
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The Company segregated its plan assets by thevioomajor categories and levels for determiningrtfair value as of December 31,
2013 and 2012:

Cash and cash equivalentscarrying value approximates fair value. As sucksthassets were classified as Level 1. The Corglaoy
invests in certain short-term investments whichvaleed using the amortized cost method. As sineset assets were classified as Level 2.

Equity—The values of individual equity securities weredzhen quoted prices in active markets. As suclsetlassets are classified as
Level 1. Additionally, the Company invests in cartaquity funds that are valued at calculated ssetvalue per share (“NAV"put are nc
quoted on active markets. As such, these assetsalamsified as Level 2. Additionally, this categorcludes underlying securities in trust
owned life insurance policies which are investedeartain equity securities. These investments atrguoted on active markets; therefore,
they are classified as Level 2.

Fixed income—Fixed income securities are typically priced baseda valuation model rather than a last trade lzagisare not exchange-
traded. These valuation models involve utilizinglée quotes, analyzing market information, estingaprepayment speeds and evaluating
underlying collateral. Accordingly, the Companyssdied these fixed income securities as LeveliZedrincome securities also include
investments in various asset-backed securitiesatiegpart of a government sponsored program. Tihegof these asset-backed securities
were obtained by independent third parties usintfidimensional, collateral specific prepaymentslés. Inputs include monthly payment
information and collateral performance. As the ealof these assets was determined based on mociparating observable inputs, these
assets were classified as Level 2. The Companyimlests in certain fixed income funds that weriegu on active markets and were
classified as Level 1. Additionally, this categamgludes underlying securities in trust owned iifsurance policies which are invested in
certain fixed income securities. These investmargsiot quoted on active markets; therefore, theyglassified as Level 2.

Derivatives and other—Fhis category includes assets and liabilities #natfutures or swaps traded on a primary exchangeaue priced by
multiple providers. Accordingly, the Company cléissl these assets and liabilities as Level 1. €htegory also includes various other
assets in which carrying value approximates fdue/aAdditionally, this category includes investrteeim commodity and structured credit
funds that are not quoted on active markets; tbezethey are classified as Level 2.

Real estate—The fair market value of real estate investmaugtsy is based on observable inputs for similartagsective markets, for
instance, appraisals and market comparables. Aicgydthe real estate investments were categoraddevel 2. The Company also inv
in certain exchange-traded real estate investmasitfunds that were classified as Level 1.

Private equity—ncludes the Company’s interest in various privegaity funds that are valued by the investment manan a periodic
basis with models that use market, income andwasation methods. The valuation inputs are notilgigbservable, and these interests are
not actively traded on an open market. Accordintjlis interest was categorized as Level 3.

For Level 2 and Level 3 plan assets, managemeigws\significant investments on a quarterly basifuiding investigation of unusual
fluctuations in price or returns and obtaining anerstanding of the pricing methodology to assesseliability of third-party pricing estimates.

The valuation methodologies described above magrgém a fair value calculation that may not bedative of net realizable value or fut
fair values. While the Company believes the vabratnethodologies used are appropriate, the uséfefaht methodologies or assumptions in
calculating fair value could result in different aamts. The Company invests in various assets iolwialuation is determined by NAV. The
Company believes that the NAV is representativiaiofvalue at the reporting date, as there areigrificant restrictions on redemption of these
investments or other reasons to indicate thatrthestment would be redeemed at an amount difféhentthe NAV.
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The fair values of the Company’s pension plan assebecember 31, 2013 and 2012, by asset categuoeyas follows:

December 31, 201: December 31, 201:

Asset Category Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

Cash and cash equivaler $ 79.6 $ 51€ $ 28 $ — $ 56.¢ $ 274 $ 29.5 $ =
Equity 2,658." 1,839.: 819.¢ — 2,169.( 1,887.« 281.¢ —
Fixed income 795.¢ 255.( 540.: — 828.( 240.5 587.t —
Derivatives and othe 3.€ 3.4 0.t — 8.¢ 0.t 8.4 —
Real estat 126.4 — 126.4 — 113.€ — 113.¢ —
Private equity 43.2 — — 43.4 38.€ — — 38.¢
Total $ 3,707 $ 2,149.0 $ 1514¢ $ 43.4 $ 3,215 $ 2,155.8 $ 1,020t $ 38.€

The fair values of the Company'’s other postretinenibenefits plan assets at December 31, 2013 at®, 20 of which were determined to
be Level 2 under the fair value hierarchy, by asattgory were as follows:

Asset Category 2013 2012

Cash and cash equivalel $ 15 % 8.4
Equity 155.1 133.
Fixed income 39.€ 35.¢
Derivatives and othe 10.€ 9.t
Total $ 206.8 $ 187.1

The following table provides a summary of changethe fair value of the Company’s Level 3 assets:

Private

Equity
Balance at January 1, 201: $ 30.1
Unrealized gair—net 5.8
Purchases, sales and settlem 3.C
Balance at December 31, 201 $ 38.¢
Unrealized gair—net 8.7
Purchases, sales and settlem: (4.9
Balance at December 31, 201 $ 43.4

Employee 401(k) Savings Plan For the benefit of most of its U.S. employees, @ompany maintains a defined contribution retineime
savings plan that is intended to be qualified urgkstion 401(a) of the Internal Revenue Code. Utldsmplan, employees may contribute a
percentag e of eligible compensation on both arbetfax and after-tax basis. The Company may magreentage of a participating employee’s
before-tax contributions. The plan provides thatueh matching contributions are discretionary. ®12, the Company made matching
contributions for most U.S. employees on a payogpebasis equal to 40% of contributions on up todd%ligible compensation. The cost of the
match was determined by the level of eligible empéobefore-tax contributions and Roth 401(k) cbuotions made to the plan. The Company
recognized expense of $30.8 million for matchingtdbutions under its 401(k) plan for the year eh®&cember 31, 2012. The Company
suspended its 401(k) match for 2013 and 2011.

Multi-Employer Pension Plans- Mult i-employer plans receive contributions frawo or more unrelated employers pursuant to one or
more collective bargaining agreements and the assatributed by one employer may be used to foadenefits of all employees covered wi
the plan. The risk and level of uncertainty reldegarticipating in these multi-employer pensidang differs significantly from the risk
associated with the Company-sponsored defined betarfis. For example, investment decisions areenfigdparties unrelated to the Company
and the financial stability of other employers m#phating in a plan may affect the Company’s oligas under the plan.

As of December 31, 2013, the Company contributéadodefined benefit multi-employer pension plahg, Graphic Communications
Conference of the International Brotherhood of Tst@mNational Pension Fund (“NPF”) and the Gragris Industry Joint Pension Trust
(*JPT"), in which employees in one facility withthe Publishing and Retail Services segment paatieiplhe Company is required to make
contributions to these plans as determined bydimg and conditions of collective bargaining agreet®and plan terms. The Company’s
participation in the NPF and JPT multi-employergen plans was subject to collective bargainingagrents that expired on July 1, 2013.
Negotiations have been ongoing since the terminatfdhe agreements. The two remaining active plamghich the Company current
contributes, are estimated to be underfunded Beoémber 31, 2013, with a Pension Protection Agez&tatus of red and rehabilitation plans in
place. A zone status of red identifies plans thatader 65.0% funded, with a shtetm credit balance deficiency. Both of the plaagehimpose
surcharges due to their
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critical funding status. Surcharges are imposed ulti-employer pension plan when the plan reachiéisal status, as defined under the Pension
Protection Act, and such surcharges are basegpercantage of required contributions for each pksar.

During the years ended December 31, 2013, 2012@bdl, the Company made regular contributions aB$illion, $1.3 million and $1.7
million, respectively, to these remaining activeltiremployer pension plans and other plans fromclvlihe Company has completely or partially
withdrawn as of December 31, 2013.

The Company cannot currently estimate the amountuifi-employer pension plan contributions thatlw#é required in 2014 and future
years, but these contributions could significamirease for the two remaining plans due to oth@sleyers’ withdrawals, chan ges in the funded
status of the plans or changes in the Company'&fmae. The Company’s contributions to the remajnitens for 2013, 2012 and 2011
represented more than 5.0% of total contributiamgtfose multi-employer pension plans.

It is reasonably possible that the Company wilhdiaw from the NPF and JPT multi-employer pensiangin the near term, which would
give rise to additional withdrawal obligations. TBempany currently estimates that the potentiahdveiwal obligations for these plans could
range from $15 million to $25 million.

The Companys withdrawal liability may be disproportionate te current costs of continuing to participate ie ghans and could be affec
by the financial stability of other employers peigiating in the plans and any decision by othetigipating employers to withdraw from the plans
in the future. While it is not possible to quantifie potential impact of future events or circumses, further reductions in participation or
withdrawals from mul ti-employer pension plans eblobve a material impact on the Company’s conslidlannual results of operations,
financial position or cash flows.

For the year ended December 31, 2013, the Compaoyded charges of $ 53.1 million related to cotepde partial withdrawal from
certain multi-employer pension plans. Of these gasr$ 38.4 million were due to the Company’s degito withdraw from certain multi-
employer pension plans and $ 14.7 million were prim related to facility closures. There were taxges due to partial or complete withdrawal
liabilities for the year ended December 31, 201d.tRe year ended December 31, 2011, the Companyded charges of $15.1 million related to
the complete or partial withdrawal from certain tremployer pension plans primarily resulting fréine closure of three manufacturing facilities.
These charges were recorded as restructuring, imeat and other charges and represent the Compbeytsestimate of the expected settlement
of these withdrawal liabilities. During the yearded December 31, 2013, the Company completely vatiidrom two multi-employer pension
plans. See Note 3 for further details of chargksted to complete or partial multi-employer pengiten withdrawal liabilities recognized in the
Consolidated Statements of Operations.

Note 12. Income Taxes

Income taxes have been based on the following caerge of earnings (loss) from operations beforerime taxes for the years ended
December 31, 2013, 2012 and 2011:

2013 2012 2011
u.s. $ 66.7 $ (710.) $ (2745
Foreign 142.3 70.1 37.1
Total $ 209.C $ (640.0 $ (2379

The components of income tax expense (benefit) iperations for the years ended December 31, 212, and 2011 were as follows:

2013 2012 2011

Federal.

Current $ (1571 $ 8€ $ (10.)

Deferred (23.9) (55.5) (82.7)
State:

Current (4.8 10.t (19.5)

Deferred (2.6) (18.9) (21.5)
Foreign:

Current 51.¢ 46.5 36.2

Deferred (14.€) 21.¢ (19.9)
Total $ 9.9 $ 136 $ (116.9
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The following table outlines the reconciliationdifferences between the Federal statutory taxamatethe Company’s effective income tax

rate:
2013 2012 2011

Federal statutory tax ra 35.(% 35.(% 35.(%
Adjustment of uncertain tax positio (5.9 3.1 30.2
Foreign tax rate differentii (11.9) 3.2 15.t
Adjustment of interest on uncertain tax positi (0.8 0.€ 10.1
Domestic manufacturing deducti (0.7 0.t 2.2
Acquisitior-related expense 0.7 (0.7 (0.7
Change in valuation allowanc 3.1 (4.9 (2.0
State and local income taxes, net of U.S. fedame tax benef 24 — (1.6)
Restructuring, impairment and other char — (40.7) (39.5
Reorganizatiot (32.9) 3.¢ —
Foreign tax 4.C 2.7 —
Other 0.8 (2.7 (1.8
Effective income tax rat (4.4%) (2.1%) 49.(%

Included in 2013 is a $58.5 million income tax H#related to the decline in value and reorgamdrabdf certain entities within the
Publishing and Retail Services segment and a befei7.2 million for the recognition of previousiynrecognized tax benefits related to the
expected resolution of certain federal matters.

Included in 2012 is a benefit of $26.1 million exfting the recognition of previously unrecognizaxi henefits due to the resolution of
certain U.S. federal uncertain tax positions a#@24 million benefit related to the decline inu@lnd reorganization of cert ain entities within
the International segment, partially offset by bustion allowance provision of $32.7 million on en deferred tax assets in Latin America,
within the International segment, and an $11.0iomlprovision related to certain foreign earningdanger considered to be permanently
reinvested.

Included in 2011 is a benefit of $74.8 million exfting the expiration of U.S. federal statutesrofthtions for certain years.

Deferred income taxe

The significant deferred tax assets and liabiliieBecember 31, 2013 and 2012 were as follows:

2013 2012

Deferred tax asset

Pension and other postretirement benefits plailitiab $ 167 . $ 524.1]
Net operating losses and other tax carryforw 328.% 331.€
Accrued liabilities 153.¢ 155.2
Foreign depreciatio 5il.& 50.5
Other 38.7 48.¢
Total deferred tax asse 739.¢ 1,110.:
Valuation allowance (268.2) (273.6)
Net deferred tax asse $ 4717 $ 836.1
Deferred tax liabilities

Accelerated depreciatic $ (180.9 $ (226.9)
Other intangible asse (86.2) (98.€)
Inventories (26.9) (30.7)
Other (39.9) (30.2)
Total deferred tax liabilitie (333.9) (385.¢)
Net deferred tax asse $ 138.C $ 450.¢

The above amounts are classified as current ortiermg in the Consolidated Balance Sheets in accomdatith the asset or liability to whi
they relate on a jurisdiction by jurisdiction basis
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Transactions affecting the valuation allowancesleferred tax assets during the years ended Decedtb2013, 2012 and 2011 were as
follows:

2013 2012 2011
Balance, beginning of ye $ 273.¢ $ 273.2 $ 259.t
Current year expens- net 6.4 28.2 2.4
Write-offs (8.9 (37.9 (2.9
Foreign exchange and ot (3.5) 10.1 13.1
Balance, end of ye: $ 268.2 $ 273.¢ $ 273.2

As of December 31, 2013, the Company had domestidaeign net operating loss and other tax carwéods of approximate ly $79.1
million and $249.2 million, respectively ($87.6 hah and $244.0 million, respectively, at DecemBg&r 2012), of which $179.5 million expires
between 2014 and 2023. Limitations on the utilaf these tax assets may apply. The Companyrba&lpd valuation allowances to reduce
carrying value of certain deferred tax assets, asagement has concluded that, based on the wdighaitable evidence, it is more likely than
that the deferred tax assets will not be fully izeal.

Deferred income taxes are not provided on the exgkthe investment value for financial reportingothe tax basis of investments in tr
foreign subsidiaries for which such excess is @asrsid to be permanently reinvested in those opasatiThe Company has recognized deferred
tax liabilities of $ 7.9 million and $9.1 milliorsaof December 31, 2013 and December 31, 2012, ctaegly, related to local taxes on certain
foreign earnings which are not considered to benpaently reinvested. Determination of the amountrwbcognized U.S. income tax liabilities
with respect to certain foreign earnings which hiagen reinvested abroad is not practical.

Cash payments for income taxes were $ 99.0 mila@0.0 million and $106.5 million in 2013, 2012011, respectively. Cash refunds
for income taxes were $12.1 million, $18.5 milliand $11.2 million in 2013, 2012 and 2011, respedtiv

The Company’s income taxes payable for federalstaig purposes has been reduced by the tax bessfitsiated with the exercise of
employee stock options and the vesting of resttisteck units. A component of the income tax benefilculated as the tax effect of the
difference between the fair market value at thetgtock options are exercised or r estricted stiods vest and the grant date fair market value,
directly increases or reduces RR Donnelley shadehnslequity. For the years ended December 31, 2013 @h#, 2he tax expense recognized
reduction of RR Donnelley’s shareholders’ equitys\$8.9 million and $1.2 million, respectively. Rbe year ended December 31, 2011, a tax
benefit of $3.6 million was recognized as an insesi@m RR Donnelley shareholders’ equity.

See Note 16 for details of the income tax expengepefit allocated to each component of other cetmnsive income.

Uncertain tax positions

Changes in the Company’s unrecognized tax beraflecember 31, 2013, 2012 and 2011 were as fallows

2013 2012 2011
Balance at beginning of ye $ 47.¢ $ 76.4 $ 157.]
Additions for tax positions of the current ye 2.1 6.2 6.1
Additions for tax positions of prior yea 3.7 3.¢ 6.C
Reductions for tax positions of prior yei (16.2) (29.€) (26.9)
Settlements during the ye (0.7 (5.€) (3.9
Lapses of applicable statutes of limitatic 3.0 (3.5 (62.3)
Foreign exchange and ot — — (0.9
Balance at end of ye. $ 33.€ $ 47.¢ $ 76.4

As of December 31, 2013, 2012 and 2011, the Compady$ 33.8 million, $47.9 million and $76.4 milliarespectively, of unrecognized
tax benefits. Unrecognized tax benefits of $21.llianias of December 31, 2013, if recognized, wcwdde decreased income taxes and the
corresponding effective income tax rate and in@eaeet earnings. This potential impact on net egs{loss) reflects the reduction of these
unrecognized tax benefits, net of certain defeta@chssets and the federal tax benefit of stateniectax items.

As of December 31, 2013, it is reasonably possfdethe total amount of unrecognized tax benefiisdecrease within twelve months by
as much as $ 9.0 million due to the resolutionumfiis or expirations of statutes of limitationsated to U.S. federal, state and international tax
positions.
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The Company classifies interest expense and aatetepenalties related to income tax uncertaiases component of income tax expense.
The total interest expense, net of tax benefitated to tax uncertainties recognized in the Cadat#d Statements of Operations for the years
ended DecembeB1, 2013, 2012 and 2011, was a benefit of $1.8amjl$4.1 million and $24.0 million, respectivelie to the reversal of inter
accrued on previously unrecognized tax benefitsvileme recognized during the respective years. fdsrod $2.6 million, $1.1 million and $2.5
million were recognized for the years ended Decer8lie2013, 2012 and 2011, respectively, from dwersal of accrued penalties. Accrued
interest of $5.5 million and $8.5 million relatadihcome tax uncertainties were reported as a caprgaf other noncurrent liabilities in the
Consolidated Balance Sheets at December 31, 2@L3Gi2, respectively. Accrued penalties of $0.liomland $2.7 million related to income
uncertainties were reported in other noncurrebilitées in the Consolidated Balance Sheets at Béer 31, 2013 and 2012, respectively.

The Company has tax years from 2003 that remain apd subject to examination by the IRS, certaitesiaxing authorities and certain
foreign tax jurisdictions.

Tax Holidays

The Company has been granted “tax holidays” iragefbreign countries as an incentive to attratgrimational investment. Generally, a tax
holiday is an agreement between the Company aackah government under which the Company receaieesin tax benefits in that country.
The Company’s tax holiday agreements have expseaf Becember 31, 2013. The aggregate effect amedax expense in 2013, 2012 and
2011, as a result of these agreements, was appt®tin$0.6 million, $0.2 million and $7.9 milliorespectively.

Note 13. Debt
The Company’s debt at December 31, 2013 and 20igisted of the following:

2013 2012

4.95% senior notes due April 1, 20 $ 258. $ 258.1
5.50% senior notes due May 15, 2( 200.( 299.¢
8.60% senior notes due August 15, 2 218.7 347.¢
6.125% senior notes due January 15, 2 250.¢ 523.:
7.25% senior notes due May 15, 2( 350.( 600.(
11.25% senior notes due February 1, 2 172.2 172.%
8.25% senior notes due March 15, 2! 450.( 450.(
7.625% senior notes due June 15, 2 400.( 400.(
7.875% senior notes due March 15, 2 448.( —
8.875% debentures due April 15, 2( 80.¢ 80.¢
7.00% senior notes due February 15, 2 400.( —
6.50% senior notes due November 15, 2 350.( —
6.625% debentures due April 15, 2( 199.¢ 199.¢
8.820% debentures due April 15, 2( 69.C 69.C
Other, 10.7 38.4
Total debt 3,857.¢ 3,438.¢

Less: current portio (270.9 (18.9)

Long-term debr $ 3,5687.( $ 3,420..

(@) As of December 31, 2013 and 2012, the inteateton the 11.25% senior notes due FebruarylQ @@s 12.75% and 12.50%, respectively,
as a result of downgrades in the ratings of thesby the rating agencie

(b) Includes miscellaneous debt obligations, ¥alue adjustments to the 4.95% senior notes dug AR014 and 8.25% senior notes due
March 15, 2019 related to the Comp’s fair value hedges and capital lea:

The fair values of the senior notes and debentwileish were determined using the market approasbdapon interest rates available to
the Company for borrowings with similar terms anatunities, were determined to be Level 2 undeifairevalue hierarchy. The fair value of the
Company’s debt was greater than it s book valuagproximately $343.4 million and less than its bualue by approximately $3.7 million at
December 31, 2013 and 2012, respectively.

There were no borrowings outstanding under the Gayip $1.15 billion senior secured revolving credddility (the “Credit Agreement”)
as of December 31, 2013 and 2012. The weightechggenterest rate on borrowings under the Credieégent and
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the Company’s previous $1.75 billion revolving dtédcility (the “Previous Credit Agreement”) dugrthe years ended December 31, 2013 and
2012 was 2.00% and 2.19%, respectively.

On November 12, 2013, the Company issued $350lmméf 6.50% senior notes due November 15, 202&rést on the notes is payable
semi-annually on May 15 and November 15, commenainiylay 15, 2014. The net proceeds from the offerialong with cash on hand and
borrowings under the Credit Agreement, were usdthémce the cash portion of the acquisition of &idated Graphics, Inc. (“Consolidated
Graphics”) and for general corporate purposes.

On August 26, 2013, the Company issued $400.0anithf 7.00% senior notes due February 15, 2028rdat on the notes is payable semi-
annually on February 15 and August 15 of each yeemmencing on February 15, 2014. The net prockedsthe offering were used to
repurchase $200.0 million of the 7.25% senior ndtesMay 15, 2018, $100.0 million of the 5.50% seniotes due May 15, 2015 and $100.0
million of the 6.125% senior notes due January2D4.7. The repurchases resulted in a pre-tax losiebhextinguishment of $46.3 million for the
year ended December 31, 2013 related to the presnpaal, unamortized debt issuance costs and atpenses.

On March 14, 2013, the Company issued $450.0 mitib7.875% senior notes due March 15, 2021. Isteye the notes commenced on
September 15, 2013 and is payable semi-annualianch 15 and September 15 of each year. The neepds from the offering were used to
repurchase $173.5 million of the 6.125% senior sidige January 15, 2017, $130.2 million of the 8.6@%¥tior notes due August 15, 2016 and
$50.0 million of the 7.25% senior notes due May2(®.8 and to reduce bo rrowings under the CredieAgent. The repurchases resulted in a
pre-tax loss on debt extinguishment of $35.6 millior the year ended December 31, 2013 relateltetptemiums paid, unamortized debt
issuance costs and other expenses.

On October 15, 2012, the Company entered into B5fillion Credit Agreement which expires Octob8r 2017. Borrowings under the
Credit Agreement bear interest at a base or Eureccy rate plus an applicable margin determingteatime of the borrowing. In addition , the
Company pays facility commitment fees which fluctudependent on the Credit Agreement’s creditgatifhe Credit Agreement replaced the
Previous Credit Agreement which was due to expir®ecember 17, 2013. All amounts outstanding uttdePrevious Credit Agreement were
repaid with borrowings under the Credit Agreemesuiting in a $4.0 million pre-tax loss on debfmgtiishment related to unamortized debt
issuance costs. The Credit Agreement is used fogrgécorporate purposes, including acquisitiortslatiers of credit. The Company’s
obligations under the Credit Agreement are guaeahby material domestic subsidiaries and are sédwyre pledge of the equity interests of
certain subsidiaries, including most of its doneestibsidiaries, and a security interest in subisténall of the domestic current assets and
mortgages of certain domestic real property ofGbenpany.

The Credit Agreement is subject to a number of naués, including a minimum Interest Coverage Raid a maximum Leverage Ratio,
defined and calculated pursuant to the Credit Agesd, that, in part, restrict the Company’s abilayncur additional indebtedness, create liens,
engage in mergers and consolidations, make restrgyments and dispose of cer tain assets. Thi#t Ggreement generally allows annual
dividend payments of up to $200.0 million in aggreg though additional dividends may be allowedexiitio certain conditions.

On March 13, 2012, the Company issued $450.0 mithib8.25% senior notes due March 15, 2019. Inteneshe notes commenced on
September 15, 2012 and is payable semi-annualiMamh 15 and September 15 of each year. The neepds from the offering and cash on
hand were used to repurchase $341.8 million ofithB % senior notes due April 1, 2014 and $100l0amiof the 5.50% senior notes due
May 15, 2015. The repurchases resulted in aatdess on debt extinguishment of $12.1 milliontfee year ended December 31, 2012, consi:
of a loss of $23.2 million related to the premiupasd, unamortized debt issuance costs and othensgg, partially offset by the elimination of
$11.1 million of the fair value adjustment on the5% senior notes.

On January 15, 2012, proceeds from borrowings uthéePrevious Credit Agreement were used to pa$pisd.6 million 5.625% senior
notes that matured on January 15, 2012.

As of December 31, 2013, the Company had $ 76.fomih outstanding letters of credit, of which $43nillion were issued under the
Credit Agreement. The letters of credit issued utlde Credit Agreement did not reduce availabilibder the Credit Agreement as of
December 31, 2013 as the amount issued was lasthiiaeduction in availability from the Leveragati®@ covenant. Additionally, the Company
had $176.0 million in other uncommitted credit fiieis, primarily outside the U.S., (the “Other Haies”). As of December 31, 2013, letters of
credit, guarantees and factoring arrangements 2B%tillion were issued, and reduced availabilityder the Company’s Other Facilities. As of
December 31, 2013 and 2012, total borrowings utitdeCredit Agreement and the Other Facilities {tbembined Facilities”) were $9.1 million
and $10.4 million, respectively.
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At December, 31, 2013, the future maturities oftdielzluding capitalized leases, were as follows:

Amount
2014 $ 269.7
2015 204.(
2016 220.¢
2017 251.k
2018 350.(
2019 and thereaftt 2,572..
Total () $ 3,867.

(a)Excludes a discount of $4.6 million and an adjustinfier fair value hedges of $5.2 million relate:
the Company’s 4.95% senior notes due April 1, 28id 8.25% senior notes due March 15, 2019,
which do not represent contractual commitments wiftxed amount or maturity dai

The following table summarizes interest expenskided in the Consolidated Statements of Operations:

2013 2012 2011
Interest incurre $ 276.( $ 271.1 $ 259.¢
Less: interest incomr (11.5) (15.2) (13.¢)
Less: interest capitalized as property, plant andpenent (3.9 (4.2) (2.9)
Interest expense, n $ 261. $ 251.¢ $ 243.C

Interest paid, net of interest received, was $24%lllon, $250.1 million and $252.2 million in 2013012 and 2011, respectively.

Note 14. Derivatives

All derivatives are recorded as other current orasorent assets or other current or noncurreniitiab in the Consolidated Balance Sheets
at their respective fair values. Unrealized gaims lasses related to derivatives are recordedhieratomprehensive income (loss), net of
applicable income taxes, or in the ConsolidateteStants of Operations, depending on the purposetiarh the derivat ive is held. For
derivatives designated and that qualify as cash ffledges, the effective portion of the unrealizaih@r loss related to the derivatives are
generally recorded in other comprehensive incowssjluntil the transaction affects earnings. Foivdtves designated and that qualify as fair
value hedges, the gain or loss on the derivativeyall as the offsetting gain or loss on the hedtgd attributable to the hedged risk, are
recognized in the Consolidated Statements of OpesatChanges in the fair value of derivatives ttmhot meet the criteria for designation as a
hedge at inception, or fail to meet the criteriertfafter, are recognized currently in the Constdidi&tatements of Operations. At the inception of
a hedge transaction, the Company formally docuntbetiedge relationship and the risk managemeettibg for undertaking the hedge. In
addition, the Company assesses both at inceptititediedge and on an ongoing basis, whether tlatiee in the hedging transaction has been
highly effective in offsetting changes in fair valar cash flows of the hedged item and whethed#hnizative is expected to continue to be highly
effective. The impact of any ineffectiveness idakscognized currently in the Consolidated StatemehOperations.

The Company is exposed to the impact of foreigmenuay fluctuations in certain countries in whiclojiterates. The exposure to foreign
currency movements is limited in many countriesaose the operating revenues and expenses of ibsisaubsidiaries and business units are
substantially in the local currency of the counitryhich they operate. To the extent borrowing&sgurchases, revenues, expenses or other
transactions are not in the local currency of thtesddiary or operating unit, the Company is expdsecurrency risk. Periodically, the Company
uses foreign exchange spot and forward contradiedge exposures resulting from foreign exchangguations. Accordingly, the implied gains
and losses associated with the fair values ofdoreurrency exchange contracts are generally dffsgains and losses on underlying payables,
receivables and net investments in foreign subsédiaThe Company does not use derivative finanestuments for trading or speculative
purposes.

The Company has entered into foreign exchange fara@ntracts in order to manage the currency exeasfucertain assets and liabilities.
The foreign exchange forward contracts were napdesed as hedges, and accordingly, the fair vgdiles or losses from these foreign currency
derivatives are recognized currently in the Comlstéd Statements of Operations, generally offggttie foreign exchange gains or losses on the
exposures being managed. The aggregate notionakvaf the forward contracts at December 31, 2032012 was $372.1 million and $654.2
million, respectively. The fair values of foreigrabange forward contracts were determined to bell2wnder the fair value hierarchy and are
valued using market exchange rates.
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On March 13, 2012, the Company entered into inteets swap agreements to manage interest ratexjgisure, effectively changing the
interest rate on $400.0 million of its fixed-ran®r notes to a floating-rate based on LIBOR plimasis point spread. The interest r ate swaps,
with a notional value of $400.0 million, are desitgd as fair value hedges against changes in the gathe Company’s $450.0 million 8.25%
senior notes due March 15, 2019, which are attdiietto changes in the benchmark interest rate.

On April 9, 2010, the Company entered into interatt swap agreements to manage interest ratexgsisure, effectively changing the
interest rate on $600.0 million of its fixed-ra@n®r notes to a floating-rate LIBOR plus a basimpspread. The i nterest rate swaps, with a
notional value of $600.0 million at inception, @esignated as fair value hedges against changhs iralue of the Company’s 4.95% senior notes
due April 1, 2014, which are attributable to changethe benchmark interest rate. During March 262 Company repurchased $341.8 million
of the 4.95% senior notes due April 1, 2014, atated interest rate swaps with a notional amout34d2.0 million were terminated, resulting in
proceeds of $11.0 million for the fair value of ih&erest rate swaps.

The fair values of interest rate swaps were detexthto be Level 2 under the fair value hierarchy aere developed using the market
standard methodology of netting the discountedréufixed cash payments and the discounted expeetgéable cash receipts. The variable cash
receipts are based on the expectation of futuezdst rates derived from observed market inteasgstaurves. In addition, credit valuation
adjustments, which consider the impact of any teaihance ments to the contracts, are incorpomatia fair values to account for potential
nonperformance risk. The Company evaluates thetaraldie adjustments of the interest rate swapeagests, which take into account the
possibility of counterparty and the Company’s owvefiadilt, on at least a quarterly basis.

The Company’s foreign exchange forward contractsiaterest rate swaps are subject to enforceabdtemaetting agreements that allow
the Company to settle positive and negative pastisith the respective counterparties. The Compaitjes foreign exchange forward contracts
on a net basis when possible. Foreign exchangeafdreontracts that can be settled on a net basisrasented net in the Consolidated Balance
Sheets. Interest rate swap s are settled on algasgsand presented gross in the Consolidatech&aldheets.

The Company manages credit risk for its derivatigsitions on a counterparty-by-counterparty basiasidering the net portfolio exposure
with each counterparty, consistent with its risknagement strategy for such transactions. The Coygagreements with each of its
counterparties contain a provision where the Comganld be declared in default on its derivativéigdtions if it either defaults or, in certain
cases, is capable of being declared in defaulbypfod its indebtedness greater than specified bioles. These agreements also contain a provision
where the Company could be declared in defaultesyuEnt to a merger or restructuring type evemsfdreditworthiness of the resulting entity is
materially weaker.

At December 31, 2013 and 2012, the total fair valiudne Company’s foreign exchange forward consashich were the only derivatives
not designated as hedges, and fair value hedgesy ®lith the accounts in the Consolidated Balareeg in which the fair value amounts were
included, were as follows:

2013 2012

Derivatives not designated as hedgt

Prepaid expenses and other current a: $ 04 % 0.€
Accrued liabilities 1kt 24.C
Derivatives designated as fair value hedge

Prepaid expenses and other current a: $ 1z $ =
Other noncurrent asse — 145
Other noncurrent liabilitie 9.1 —

F-36




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share data and unless otin@ise indicated)-(Continued)

The gross and net amounts of foreign exchange fara@ntracts and interest rate swaps recogniztitei€onsolidated Balance Sheets ¢
December 31, 2013 and 2012 were as follows:

Net Amounts of Assets ant

Gross Amounts Impact of Liabilities Presented in the All Other Amounts Potential Net
of Assets and Consolidated Subject to Master Amounts of Assets
2013 Liabilities Netting Balance Sheet Netting Agreements and Liabilities
Assets
Foreign exchange forward contracts repc
gross 04 $ — 3 04 $ 049 $ —
Interest rate sway 1.3 — 1.3 (0.2) 1.1
Total $ 1.7 $ — 3 1.7 $ 0.6) $ 1.1
Liabilities
Foreign exchange forward contracts repc
gross $ 18 $ — 8 15 % 02 % 1.2
Interest rate sway 9.1 — 9.1 (0.4) 8.7
Total $ 106 $ — $ 106 $ 0.6) $ 10.C
Net Amounts of Assets ant
Gross Amounts Impact of Liabilities Presented in the All Other Amounts Potential Net
of Assets and Consolidated Subject to Master Amounts of Assets
2012 Liabilities Netting Balance Sheet Netting Agreements and Liabilities
Assets
Foreign exchange forward contracts reportt
gross $ 0eE $ — % 0.€ $ 0.1 $ 0.5
Interest rate sway 14.7 — 14.7 (3.5) 11.2
Total $ 152 $ — 3 152 $ 36 % 11.7
Liabilities
Foreign exchange forward contracts reportt
gross $ 24 $ — $ 24.C $ (3.6) $ 20.4

The pre-tax losses related to derivatives not des@yl as hedges recognized in the Consolidateen$tats of Operations for the years
ended December 31, 2013, 2012 and 2011 were asvioll

Classification of Loss
Recognized in the Consolidated
Statements of Operations 2013 2012 2011

Derivatives not designated as hedgt
Selling, general and administrative
Foreign exchange forward contra expense: $ 17.C % 246 $ 4.7

For derivatives designated as fair value hedgespté-tax (gains) losses related to the hedgedsjtetiributable to changes in the hedged
benchmark interest rate and the offsetting gaitherrelated interest rate swaps for the years ebgedmber 31, 201 3, 2012 and 2011 were as
follows:

Classification of (Gain) Loss
Recognized in the Consolidated
Statements of Operations 2013 2012 2011

Fair Value Hedges
Investment and other expense

Interest rate swag (income—net $ 22t $ 657 % (3.9
Investment and other expense

Hedged item: (income—net (20.) 4.4 1.6
Total (gain) loss recognized as ineffectivenedavestment and other expense

in the consolidated statements of operat (income—net $ 17  $ 1.3 $ (1.2)

The Company also recognized a net reduction toastexpense of $8.7 million, $8.0 million and $&#lion for the years ended
December 31, 2013, 2012 and 2011, respectivelgtectito the Company’s fair value hedges, whichuithes interest accruals on the derivatives
and amortization of the basis in the hedged items.
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Note 15. Earnings per Share

Basic earnings (loss) per share is calculated \aglidg net earnings (loss) attributable to RR Ddleyecommon shareholders by the
weighted average number of common shares outs@falithe period. In computing diluted earningsglpper share, basic earnings (loss) per
share is adjusted for the assumed issuance obt@hpally dilutive share-based awards, includitagk options, restricted stock units and
performance share units. Performance share ueitsomsidered anti-dilutive and excluded i f thef@enance targets upon which the issuance of
the shares is contingent have not been achievetharéspective performance period has not beempleted as of the end of the current period.
Additionally, stock options are considered antistiile when the exercise price exceeds the averagketwvalue of the Company’s stock price
during the applicable period.

On May 3, 2011, the Board of Directors of the Compapproved a program that authorized the repuecbfisp to $1.0 hillion of the
Company’s common stock through December 31, 204&reSrepurchases under the program were allowatdagh a variety of methods as
determined by the Company’s management. The repsecauthorizations did not obligate the Comparactpire any particular amou nt of
common stock or adopt any particular method of relpase.

As part of the share repurchase program, the Coynmatered into an accelerated share repurchaseragnt (“ASR”) in 2011 with an
investment bank under which the Company repurch&5ed.0 million of its common stock, receiving aitial delivery of 19.9 million shares on
May 10, 2011 and an additional 9.3 million shanedNovember 17, 2011. Both the initial and finalidedy of shares resulted in a reduction of the
outstanding shares us ed to calculate the weighterhge common shares outstanding for basic antédihet earnings per share. No other shares
were repurchased under this share repurchase progra

During the years ended December 31, 2013 and 2@1&hares of common stock were purchased by thep@wymnhowever, shares were
withheld for tax liabilities upon the vesting ofiety awards.

The reconciliation of the numerator and denominafdhe basic and diluted earnings (loss) per sbal@ulation and the anti-dilutive share-
based awards for the years ended December 31, 2013,and 2011 were as follows:

2013 2012 2011
Net earnings (loss) per share attributable to RRr2ey commot
shareholder
Basic $ 11€ $ (3.67) % (0.6%)
Diluted $ 118 % (3.67) $ (0.69)
Dividends declared per common sh $ 104 % 1.0 % 1.04
Numerator:
Net earnings (loss) attributable to RR Donnellesnown
shareholder $ 2112 $ (651.9) % (122.¢)
Denominator
Weighted average number of common shares outsig 181.¢ 180.¢ 193.¢
Dilutive options and awarc 1.€ — —
Diluted weighted average number of common shareganding 183.t 180.¢ 193.¢
Weighted average number of «dilutive shar-based award:
Restricted stock unit 1t 3.€ 5.C
Performance share un 0.€ 0.4 0.2
Stock options 3.6 4.€ 4.C
Total 6.C 8.€ 9.2
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Income tax expense allocated to each componerthef oomprehensive income (loss) for the yearseéb#Eember 31, 2013, 2012 and
2011 was as follows:

2013 2012 2011
Income Income
Before Income Net of Before Tax Net of Before Tax Net of
Tax Tax Tax Tax Expense Tax Tax Expense Tax
Amount Expense Amount Amount (Benefit) Amount Amount (Benefit) Amount
Translation adjustmen $ (228 $ - $ (229 $ 114 3 — $ 114 % (700 $ — $ (70.)
Adjustment for net periodic pension and ot
postretirement benefits plan ct 919.( 355.2 563.1 (285.) (107.5) (177.¢¢ (485.9) (182.f) (303.)
Change in fair value of derivativi 0.€ 0.2 0.4 0.8 0.3 0.5 1.1 0.4 0.7
Other comprehensive income (loss $ 896.6 $ 355.F $ 541 $ (2729 $ (107.2) $ (165.7) $ (554.9 $ (182.9) $ (372.5)

During the year ended December 31, 2013, translatifustments and income tax expense on pensioathadpostretirement benefits pl
cost were adjusted to reflect previously recordeahges at their historical exchange rates.

The following table summarizes changes in accuradlather comprehensive income (loss) by comporerhé years ended December
2013, 2012 and 2011:

Pension and
Changes in Other
the Fair Postretirement
Value of Benefits Plan Translation
Derivatives Cost Adjustments Total
Balance at January 1, 201: $ a.e $ (604.9) $ 115.¢ $ (490.9
Other comprehensive loss before reclassificai — (300.0 (70.5) (370.9
Amount reclassified from accumulated other compnehe loss 0.7 (3.7) — (2.9)
Net change in accumulated other comprehensive 0.7 (303.0) (70.5) (372.9
Balance at December 31, 201 $ 1.1) $ (907.5 $ 45. % (863.9)
Other comprehensive income (loss) before reclassifins — (184.0 11.2 (172.9
Amount reclassified from accumulated other compnehe loss 0.5 6.4 — 6.S
Net change in accumulated other comprehensive 0.t (177.6) 11.2 (165.9
Balance at December 31, 201 $ 0.6) $ (1,085.) $ 56.f $ (1,029.)
Other comprehensive income (loss) before reclassifins — 543.¢ (23.0 520.¢
Amount reclassified from accumulated other compnehe loss 0.4 19.¢ — 20.2
Net change in accumulated other comprehensive 0.4 563.i (23.0) 541.]
Balance at December 31, 201 $ 020 $ (521.9) $ 33 % (488.7)

Reclassifications from accumulated other comprehierisss for the year ended December 31, 2013, 2082011 were as follows:

Classification in the

2013 2012 2011 Consolidated Statements of Operations
Amortization of pension and other postretiremen
benefits plan cos

Net actuarial los $ 50.E $ 32 $ 50.z (a)

Net prior service cred (19.9) (19.7) (16.9 (a)

Curtailments and settlemer 0.7 (2.€) (38.7) (a)
Reclassifications before ti 31.t 10.5 (5.9

Income tax expens 11.7 3.¢ (2.3
Reclassifications, net of t $ 19.6 $ 64 $ (3.1
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(a) These accumulated other comprehensive inctosg) components are included in the calculationedfperiodic pension and other
postretirement benefits plan (income) expense r@zed in cost of sales and selling, general andimdtrative expenses in the Consolide
Statements of Operations (see Note

Note 17. Stock and Incentive Programs for Employees

The Company recognizes compensation expense basestimated grant date fair values for all sHzaeed awards issued to employees
directors, including stock options, restricted &tanits and performance share units. The Companyags the fair value of share-based awards
based on assumptions as of the grant date. The &gmpcognizes these compensation costs for oaethwards expected to vest, on a straight-
line basis over the requisite service period ofatvard, which is generally the vesting term of ¢hie four years for restricted stock awards and
stock options and the performance period for peréorce share units. The Company estimates the nwhberards expected to vest based, in
part, on historical forfeiture rates and also basedhanagement’s expectations of employee turneithin the specific employee groups
receiving each type of award. Forfeitures are esdtihat the time of grant and revised, if necessaisubsequent periods, if actual forfeitures
differ from those estimates.

Share-Based Compensation Expense

The total compensation expense related to all dhased compensation plans was $ 19.9 million, $26llibn and $28.3 million for the
years ended December 31, 2013, 2012 and 2011 cteshe The income tax benefit related to sharedobcompensation expense was $7.7
million, $9.9 million and $11.0 million for the yeaended December 31, 2013, 2012 and 2011, resplgcths of December 31, 2013, $19.7
million of total unrecognized compensation expenetated to share-based compensation plans is exptcbe recognized over a weighted-
average period of 2.1 years. The total unrecogrsbede-based compensation expense to be recognifzgdre periods as of December 31, 2013
does not consider the effect of share-based avilaatisnay be issued in subsequent periods.

Share-Based Compensation Plans

The Company has one share-based compensationnaen which it may grant future awards, as descriimdw, and one terminated or
expired share-based compensation plans under \ahiards remain outstanding.

The 2012 Performance Incentive Plan (the “2012 PWe{s approved by shareholders to provide incentiodey employees of the
Company and its subsidiaries. Awards under the ZQB2are generally not restricted to any specifiafor structure and could inclu de, without
limitation, stock options, stock units, restricedck awards, cash or stock bonuses and stock@atioe rights. There were 10 million shares of
common stock reserved and authorized for issuanderuhe 2012 PIP. At December 31, 2013, there &@renillion shares of common stock
authorized and available for grant under the 2082 P

General Terms of Awards

Under various incentive plans, the Company hastgdarertain employees nayualified stock options and restricted stock unitse Huma
Resources Committee of the Board of Directors liegetion to establish the terms and conditiongfants, including the number of shares,
vesting and required service or other performamiteri@. The maximum term of any award under th#2BIP and previous plans is ten years.

For all of the Company’s stock options outstandih@ecember 31, 2013, the exercise price of thekgiption equals the fair market value
of the Company’s common stock on the option gram¢.dOptions generally vest over four years orfiesa the date of grant, upon retirement or
upon a change in control of the Company. Optioasigd prior to November 2004 and after Decembe6 20f@ire ten years from the date of g
or five years after the date of retirement, whiaras earlier.

The rights granted to the recipient of restrictextls unit awards generally accrue ratably overdsgriction or vesting period, which is
generally four years. Restricted stock unit awarmdssubject to forfeiture upon termination of enypdent prior to vesting, subject in some casi
early vesting upon specified events, including kdeatpermanent disability of the grantee, termorabf the grantee’s employment under certain
circumstances or a change in control of the Conyp Blne Company records compensation expense oicteststock unit awards based on the
fair market value of the awards at the date of gratiably over the period during which the resioies lapse. Dividends are not paid to restricted
stock unit holders.

The Company also issues restricted stock unitb@edased compensation for members of the Bodbireftors. Director restricted stock
units granted after January 2009 vest ratably thuee years from the date of grant with the opputyuto defer any tranche of vesting restricted
stock units until termination of service on the Bbaf Directors. Awards granted between Januang20@ January 2009 vested ratably over !
years from the date of grant and were amended 2089 to provide the opportunity to defer any ttan of vesting restricted stock units until
termination of service on the Board of Directorat Bwards granted prior to
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January 2008, one-third of the restricted stockswested on the third anniversary of the grarg,datd the remaining two-thirds of the restricted
stock units vested upon termination of the holdseice on the Board of Directors; the holder dalso elect to defer delivery of the initial one-
third of the restricted stock units until termirmetiof service on the Board of Directors. In therg\a termination of a holder’s service on the
Board of Directors prior to a vesting date, altriesed stock units of such holder will vest. Alvards granted prior to December 31, 2007 are
payable in shares of common stock or cash. In 20@9ption to have awards paid in cash was remforelvards granted in 2008 and future
years. Awards that may be paid in cash are clags#s liability awards due to their expected sattiet in cash, and are included in accrued
liabilities in the Consolidated Balance Sheets. @ensation expense for these awards is measured bpse the fair market value of the awards
at the end of each reporting period. Awards payablg in shares are classified as equity awardgdltigeir expected settlement in common st
Compensation expense for these awards is measased kipon the fair market value of the awardseatittte of grant. Dividend equivalents are
accrued for shares awarded to the Board of Dire@nd paid in the form of cash.

The Company has granted performance share unitlaw@icertain executive officers during the yeaideel December 31, 2013, 2012 and
2011. Distributions under these awards are payathitee end of their respective performance periBésember 31, 2015, 2014 and 2013) in
common stock or cash, at the Company’s discrefibe.number of share units awarded can range fromtael00%, depending on achievement
of a targeted performanc e metric. These awardsudoject to forfeiture upon termination by the Campunder certain circumstances prior to
vesting. The Company expenses the cost of thenpesfuce share unit awards based on the fair magte¢ of the awards at the date of grant and
the estimated achievement of the performance meatiably over the performance period of three year

Stock Options

There were no options granted during the year ebadm@mber 31, 2013. The Company granted 1,221 00@®@0,000 stock options with
grant date fair market values of $2.96 and $4.3thduhe years ended December 31, 2012 and 204dectvely. The fair market value of each
stock option award was estimated based on the @s&uns below as of the grant date using t he Backeles-Merton option pricing model.

The assumptions used to determine the fair magdeevof the stock options granted during the yeaded December 31, 2012 and 2011
were as follows:

2012 2011
Expected volatility 39.71% 36.6%%
Risk-free interest rat 1.1&% 2.5%%
Expected life (years 6.2t 6.2
Expected dividend yiel 5.06% 4.5%

Stock option awards as of December 31, 2012 and,201d changes during the year ended Decembe033, @ere as follows:

Weighted
Average
Shares Weighted Remaining
Under Average Contractual Aggregate
Option Exercise Term Intrinsic Value
(thousands) Price (years) (millions)
Outstanding at December 31, 2( 4,72¢  $ 18.9( 6.z $ 21
Exercisec (203) 10.57
Cancelled/forfeited/expire (389 17.9¢
Outstanding at December 31, 2( 4,13¢ 19.3¢ 5.€ 21.2
Vested and expected to vest at December 31, 4,09¢ 19.4¢ 5.€ 20.¢
Exercisable at December 31, 2( 1,77¢  $ 11.7¢ 5 $ 15.2

The aggregate intrinsic value in the table abopeasents the total pre-tax intrinsic value (théedénce between the Company’s closing
stock price on December 31, 2013 and 2012, reyadgtiand the exercise price, multiplied by the emof in-the-money options ) that would
have been received by the option holders had &bopolders exercised their in-the-money option©ecember 31, 2013 and 2012. This amount
will change in future periods based on the fairketwalue of the Company’s stock and the numbeptibns outstanding. Total intrinsic value of
options exercised for the years ended Decembe2@B, 2012 and 2011 was $0.7 million, $1.2 millaord $1.0 million, respectively.
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Compensation expense related to stock optiondhéoyéars ended December 31, 2013, 2012 and 201% «asmillion, $3.2 million and
$2.7 million, respectively. As of December 31, 2088.7 million of total unrecognized compensatigpense related to stock options is expected
to be recognized over a weighted average periddoyears.

Cash received from the option exercises for the geded December 31, 2013, 2012 and 2011 was&ifti@n, $1.4 million and $1.0
million, respectively. The actual tax benefit reall for the tax deduction from option exercisealéat $0.3 million, $0.5 million and $0.4 million
for the years ended December 31, 2013, 2012 antl, 284pectively.

Excess tax benefits on stock option exercises, slamsafinancing cash inflows as a component of issei@f common stock in the
Consolidated Statements of Cash Flows, were $0dIdmi$0.4 million and $0.3 million for the yeaesded December 31, 2013, 2012 and 2011,
respectively.

Restricted Stock Unit

Nonvested restricted stock unit awards as of Deeer®b, 2013 and 2012, and changes during the yeldeDecember 31, 2013 were as
follows:

Weighted-Average

Shares Grant Date

(thousands) Fair Value
Nonvested at December 31, 2( 3,24¢ $ 11.8¢
Grantec 1,40: 9.7C
Vested (2,029 10.2¢
Forfeited (130 11.0¢
Nonvested at December 31, 2( 2,49¢ $ 11.97

Compensation expense related to restricted stotkwas $ 15.9 million, $21.0 million and $24.4 lih for the years ended December 31,
2013, 2012 and 2011, respectively. As of DecemtePB313, there was $14.3 million of unrecognizeafetbased compensation expense related
to approximately 2.4 million restricted stock uaitards, with a weighted-average grant date fairevaf $12.03, that are expected to vest over a
weighted-average period of 2.2 years. The fairavalithese awards was determined based on the @gmaock price on the grant date reduced
by the present value of expected dividends thrdhgtvesting period.

Excess tax benefits on restricted stock units\tkated, shown as financing cash inflows as a coenganf issuance of common stock in the
Consolidated Statements of Cash Flows, were $2libmi$3.2 million and $5.7 million for the yeaesded December 31, 2013, 2012 and 2011,
respectively.

Performance Share Unit

Nonvested performance share unit awards as of Deere8i, 2013 and 2012, and changes during theeyekad December 31, 2013, were
as follows:

Weighted-Average
Shares Grant Date
(thousands) Fair Value
Nonvested at December 31, 2C 46¢ $ 12.8¢
Grantec 48k 8.8t
Nonvested at December 31, 2( 95% $ 10.81

During the years ended December 31, 2013, 2012@hd, 485,000, 233,000 and 235,000 performance shar awards were granted to
certain executive officers, payable upon the adhigent of certain established performance targéis.performance periods for the shares
awarded during the years ended December 31, 2012,&hd 2011 are J anuary 1, 2013 through DeceBih@015, January 1, 2012 through
December 31, 2014 and January 1, 2011 through CemeBd, 2013, respectively. Distributions undesthawards are payable at the end of the
performance period in common stock or cash, aCttrapany’s discretion. The total potential payootsawards granted during the years ended
December 31, 2013, 2012 and 2011 range from 242¢5885,000 shares, 116,500 to 233,000 sharesBhH8D to 235,000 shares, respectively,
should certain performance targets be achievedfdihealue of these awards was determined on &te af grant based on the Company’s stock
price reduced by the present value of expectedeinds through the vesting period. These awardsidnject to forfeiture upon termination of
employment prior to vesting, subject in some casesrly vesting upon specified events, includiegtti, permanent disability or retirement of
grantee or a change in control of the Company.
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Compensation expense for the awards granted in 20d 2012 is currently being recognized based emtaximum estimated payout of
485,000 and 233,000 shares, for each respectivedp€rompensation expense for awards granted d@fdd was recognized based on the
achieved payout of 55%, or 129,463 shares, whietegpected to be distributed during the first qerasf 2014. Compensation expense related to
performance share unit awards for the years endgeeémber 31, 2013, 2012 and 2011 was $2.5 millibrg, fhillion and $1.2 million,
respectively. As of December 31, 2013, there wa# #8llion of unrecognized compensation expensateel to performance share unit awards,
which is expected to be recognized over a weigatedage period of 1.8 years.

Board of Directors Liability Awards

At December 31, 2013, 2012 and 2011, approximdt2f599, 147,263 and 147,263 restricted stock issted to directors were
outstanding for liability awards, respectively. Foe years ended December 31, 2013, 2012 and #épmpensation expense recorded for t
awards was expense of $2.2 million, income of $ailon and expense of $0.1 million, respectiveljre Board of Directors equity awards are
included above in the section “Restricted Stockt&Jhi

Other Information

Authorized unissued shares or treasury shares magdd for issuance under the Company’s sbased compensation plans. The Com|
intends to use treasury shares of its common stooeet the stock requirements of its awards iffuhee. On May 3, 2011, the Company’s
Board of Directors approved a share repurchasgnano which authorized the repurchase of up to Billion of the Company’s common stock
through December 31, 2012 and terminated its exjstuthorization of October 29, 2008 for the repase of up to 10 million shares. During the
year ended December 31, 2011, the Company purci2@s2anillion shares of its common stock at a totat of $500.0 million under the ASR
(see Note 15) entered into on May 5, 2011. No shasge repurchased for the years ended Decemb20383,and 2012, however, shares were
withheld for tax liabilities upon the vesting ofiety awards.

Note 18. Preferred Stock

The Company has two million shares of $1.00 panevgreferred stock authorized for issuance. ThedoBDirectors may divide the
preferred stock into one or more series and fixdakemption, dividend, voting, conversion, sinkfagd, liquidation and other rights. The
Company has no present plans to issue any prefsioek.

Note 19. Segment Information
The Company operates primarily in the print anthted services industry, with product and serviifermgs designed to offer customers
complete solutions for communicating their messagésrget audiences.

During the fourth quarter of 2013, management chdrige Company’s reportable segments to reflecigdmin the management reporting
structure of the organization and the manner irctvkie chief operating decision maker regularlyessss information for decision-making
purposes, including allocation of resources. Théseal reporting structur e includes four operaagments: “Publishing and Retail Services,”
“Variable Print,” “Strategic Services,” and “Intextional.” All prior periods have been reclassiftecconform to the current reporting structure.

The Company’s segments and their product and seofferings are summarized below:

Publishing and Retail Servici

The Publishing and Retail Services segment’s pirpasduct offerings include magazines, catalogsjlrimserts, books, directories and
packaging.

The Publishing and Retail Services segment accdiate?26.5% of the Company’s consolidated net sal@913.
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Variable Print

The Variable Print segment includes the CompanyS hort-run and transactional printing operatidiss segment’s primary product
offerings include commercial and digital print,atit mail, labels, statement printing, office praguforms and packaging.

The Variable Print segment accounted for 24.7%efCompany’s consolidated net sales in 2013.

Strategic Services

The Strategic Services segment includes the Cormgpéngncial print products and related servicegjdtics services , digital and creative
solutions and print management offerings.

The Strategic Services segment accounted for 28f4%e Company’s consolidated net sales in 2013.

International

The International segment includes the CompanysWids. printing operations in Asia, Europe, Latimérica and Canada. This segment’s
product and service offerings include magazineslags, retail inserts, books, directories, direefl, packaging, forms, labels, manuals,
statement printing, commercial and digital priogiktics services and digital and creative solidxdditionally, this segment includes the
Company’s business process outsourcing and Glalrak&y Solutions operations. Business process oudisg provides transactional print and
outsourcing services, statement printing, diredt ara print management offerings through its opere in Europe, Asia and North America.
Global Turnkey Solutions provides outsourcing cdljias, including product configuration, customikzkitting and order fulfillment for
technology, medical device and other companiesrartive world through its operations in Europe, Néinerica and Asia.

The International segment accounted for 25.4% @fQbmpany’s consolidated net sales in 2013.

Corporate

Corporate consists of unallocated selling, gereameladministrative activities and associated exgeimluding, in part, executive, legal,
finance, communications, certain facility costs &0 inventory provisions. In addition, certainst® and earnings of employee benefit plans,
such as pension and other postretirement bendditsegxpense and share-based compensation, ardeddlu Corporate and not allocated to the
operating segments. Corporate also manages the@ysash pooling structures, which enables ppdiing international locations to draw on
the Company’s overseas cash resources to meetifpadity needs.
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Information by Segme

The Company has disclosed income (loss) from ojpastis the primary measure of segment earnings)(I®his is the measure of
profitability used by the Company’s chief operataerision-maker and is most consistent with theqrtation of profitability reported within the
Consolidated Financial Statements.

Income
(Loss) Depreciation

Total Intersegment Net from Assets of and Capital

Sales Sales Sales Operations  Operations ~ Amortization  Expenditures
Year ended December 31, 20
Publishing and Retail Servic $ 2,777 % 29% 2,774.¢ $ 109.¢ $ 1,369.¢ $ 166.C $ 57.1
Variable Print 2,650." (57.9) 2,592.¢ 197.¢ 1,567.. 103.4 63.Z
Strategic Service 2,587." (134.9 2,453.( 232.¢ 1,355.¢ 58.2 34.¢
Internationa 2,746.¢ (87.2) 2,659. 147.% 2,060.( 102.5 50.¢
Total operating segmer 10,763.1 (282.79) 10,480.. 687.€ 6,352. 430.: 206.¢
Corporate — — — (107.9 885.¢ 5.Z 9.8
Total operation: $ 10,763.0 $ (282.9% 10,480.. $ 5797 $ 7,238. $ 435.¢ $ 216.¢
Year ended December 31, 20
Publishing and Retail Servic $ 2938. % (18.9 % 2,919.¢ $ (659.99 $ 1517.¢ $ 213t $ 57.¢
Variable Print 2,697.! (60.9) 2,637.: 202.1 1,616.( 103.¢ 427
Strategic Service 2,210.: (144.9) 2,065. 59.C 1,404.: 52.: 39.¢
Internationa 2,678.t (78.€) 2,599.¢ 91.¢ 2,192.: 105.¢ 43.¢
Total operating segmer 10,524. (302.9) 10,221.! (306.7) 6,730.: 475. 184.%
Corporate — — — (63.7) 532.t 6.2 21.€
Total operation: $ 10,524. $ (302.9% 10,221 $ (369.6) $ 7,262 $ 481.¢ $ 205.¢
Year ended December 31, 20
Publishing and Retail Servic $ 3,205 % (30.) $ 3,175.. $ 2276 $ 2,529.! $ 240.2 $ 51.7
Variable Print 2,825.¢ (61.¢) 2,764.( (204.%) 1,651.¢ 135.7 54.2
Strategic Service 2,196.: (137.9) 2,058.¢ 180.¢ 1,541.¢ 48.2 34.€
Internationa 2,682.¢ (69.7) 2,613.: 23.€ 2,213.¢ 116.2 91.1
Total operating segmer 10,909.! (298.9) 10,611.( 227.1 7,936." 540.: 231.¢
Corporate — — — (161.9 345.( 9.€ 19.2
Total operation: $ 10,909.' $ (298.9% 10,611 $ 65.2 $ 8,281 $ 549.¢ $ 250.¢

Corporate assets primarily consisted of the follapitems at December 31, 2013, 2012 and 2011:

2013 2012 2011
Cash and cash equivale! $ 494.¢ % (13729 $ (138.7)
Current and deferred income tax assets net of tratuallowance: 39.2 3245 152.7
Property, plant and equipment, | 61.7 60.7 81.¢
Software, ne 71.1 71.¢ 53.1
Deferred compensation plan ass 63.C 57.2 50.€
LIFO reserve: (92.0) (92.7) (96.9)

Restructuring, impairment and other charges by segfior 2013, 2012 and 2011 are described in Note 3
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Note 20. Geographic Area and Products and Servicésformation

The table below presents net sales and long-ligedta by geographic region. The amounts in this tiffer from the segment data
presented in Note 19 because each operating se@gmkmtes operations in multiple geographic regidrased on the Company’s management

reporting structure.

U.S. Europe Asia Other Combined

2013

Net sales $ 7,866.. $ 9752 $ 841t  $ 797..  $ 10,480..
Long-lived assety, 1,435 160.5 152.% 175.¢ 1,924..
2012

Net sales $ 7,719¢ $ 1,025.¢ % 733.C % 7432  $ 10,221
Long-lived assety,) 1,915. 181.¢ 167.% 201.t 2,466.(
2011

Net sales $ 8,073.. $ 1,067¢ $ 668.C $ 802.: $ 10,611.(
Long-lived assetys) 1,902.° 207.: 164.Z 226. 2,500.°

(@) Includes net property, plant and equipment, norcuirdeferred tax assets and other noncurrent a

The following table summarizes net sales by the gamy’s products and services categories for thesyeraded December 31, 2013, 2012

and 2011:
2013 2012 2011

Products and servicesa) Net Sales Net Sales Net Sales
Magazines, catalogs and retail ins $ 23700 $ 2,445:. $ 2,468.
Direct mail 571.7 559.¢ 592.¢
Statement: 666.( 747 .4 729.¢
Books 1,202.: 1,117.( 1,314.(
Directories 225.¢ 294.1 356.:
Forms 491.¢ 480.t 524.(
Labels 488.1 463.4 503.¢
Commercial and digital prir 966.4 1,021.( 1,108t
Financial print 775.1 747 .. 893.2
Packaging and related produ 464.% 407.C 373.(
Global Turnkey Solution 305.¢ 289.¢ 290.¢
Office products 238.¢ 262.5 220.7

Total products 8,765.¢ 8,835.: 9,375.:
Logistics service 1,105.¢ 786.7 706.¢
Financial print related servic 230.2 212.¢ 161.:
Business process outsourc 188.¢ 211.C 203.2
Digital and creative solutior 189.€ 176.2 164.€

Total service: 1,714.! 1,386.¢ 1,235.¢

Total net sale $ 10,480.. $ 10,221¢ $ 10,611.

(a) Certain prior year amounts were restated to conforthe Compar’s current products and services catego

Note 21. New Accounting Pronouncements

In January 2014, the Financial Accounting StandBaisrd (“FASB”) issued Accounting Standards Updéte 2014-01 “Investments—
Equity Method and Joint Ventures (Topic 323): Aatting for Investments in Qualified Affordable HongiProjects” (“ASU 2014-01"), which
modifies the criteria an entity must meet in orderaccount for its investments in qualified affalbte housing projects using the proportional
amortization method. ASU 2014-01 will be effectfee the Company in the first quarter of 2015. Thegtion of ASU 2014-01 is not expected to
have a material impact on the Company’s consolibfitencial position, results of operations or cfstvs.
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In July 2013, the FASB issued Accounting Standalpdate No. 2013-11 “Income Taxes (Topic 740): Rred@n of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforwardjmil8r Tax Loss, or a Tax Credit Carryforward Exis¢‘ASU 2013-11"), which requires an
unrecognized tax benefit to be presented as atieduo a deferred tax asset for a net operatieg tarryforward, a similar tax loss or a tax credit
carryforward that the entity intends to use anavigilable for sett lement at the reporting dateUA®13-11 will be effective for the Company in
the first quarter of 2014. The adoption of ASU 2{13is not expected to have a material impact erCtmpanys consolidated financial positic
results of operations or cash flows.

In July 2013, the FASB issued Accounting Standahddate No. 2013-10Derivatives and Hedging (Topic 815): Inclusion loé =ed Fund
Effective Swap Rate (or Overnight Index Swap Rateq Benchmark Interest Rate for Hedge Accountimgd3es” (“ASU 2013-10"), which
permits the Fed Funds Effective Swap Rate to bd ase U.S. benchmark interest rate for hedge atiogupurposes and removes the restriction
on using different benchmark rates for similar redgASU 2013-10 was effective for and a doptecheyGompany in the third quarter of 2013
and did not have a material impact on the Comparysolidated financial position, results of opierat or cash flows.

In March 2013, the FASB issued Accounting Standahoidate No. 2013-05 “Foreign Currency Matters (E®80): Parent’s Accounting
for the Cumulative Translation Adjustment upon Regnition of Certain Subsidiaries or Groups of Assethin a Foreign Entity or of an
Investment in a Foreign Entity” (“ASU 2013-05"), ieh requires the re lease of cumulative translatidjustments into net income when an entity
ceases to have a controlling financial intereatltiesy in the complete or substantially completpildation of a subsidiary or group of assets w
a foreign entity. ASU 2013-05 will be effective fitre Company in the first quarter of 2014. The aidopof ASU 2013-05 is not expected to have
a material impact on the Company’s consolidatearfamal position, results of operations or cash §ow

In February 2013, the FASB issued Accounting Stedslblpdate No. 2013-04.labilities (Topic 405): Obligations Resulting frodeint an
Several Liability Arrangements for Which the Tofahount of the Obligation is Fixed at the ReportDate” (“ASU 2013-04") which requires tr
measur ement of joint and several liability arrangats, when the total amount of the obligationixed as of the reporting date, as the sum of the
amount the entity has agreed to pay as well asdditional amounts expected to be paid on behalbafbligors. ASU 2013-04 will be effective
for the Company in the first quarter of 2014. Tdetion of ASU 2013-04 is not expected to have tene impact on the Company’s
consolidated financial position, results of opemasi or cash flows.

In December 2011, the FASB issued Accounting Statsddpdate No. 2011-11 “Balance Sheet (Topic 2D3closures about Offsetting
Assets and Liabilities” (*ASU 2011-11"), which reiges disclosures of gross and net information afinanhcial and derivative instruments eli
gible for offset in the statement of financial gsi or subject to a master netting agreementahudry 2013, the FASB issued Accounting
Standards Update No. 2013-01 “Balance Sheet (T2§: Clarifying the Scope of Disclosures abouts@ffing Assets and Liabilities” (“ASU
2013-01"), which narrows the scope of the disclesequirements to derivatives, securities borrogjiaad securities lending transactions that are
either offset or subject to a master netting areamgnt. ASU 2011-11 and ASU 2003-were effective for and adopted by the Comparthenfirst
quarter of 2013 and required additional disclosusas otherwise did not have a material impacttn@ompany’s consolidated financial position,
results of operations or cash flows.

In June 2011, the FASB issued Accounting Standdpmitate No. 2011-05 “Comprehensive Income (Topic)2R€esentation of
Comprehensive Income” (“ASU 2011-05"), which prdlstthe presentation of other comprehensive inciontiee statement of changes in stockho
Iders’ equity and requires the presentation ofimeame, items of other comprehensive income ara tmmprehensive income in one continuous
statement or two separate but consecutive statemeriDecember 2011, the FASB issued Accountingdgteds Update No. 2011-12
“Comprehensive Income (Topic 220): Deferral of Eftective Date for Amendments to the PresentatioRexlassifications of Items Out of
Accumulated Other Comprehensive Income in Accognitandards Update No. 2011-05" (“ASU 2011-12")jehideferred the requirement to
present reclassification adjustments for each corapoof other comprehensive income on the fachefihancial statements. In February 2013,
the FASB issued Accounting Standards Update No3-B21“Comprehensive Income (Topic 220): Reportihdimounts Reclassified out of
Accumulated Other Comprehensive Income” (“ASU 2023}, which requires disclosures of the amountsassified out of accumulated other
comprehensive income by component, including tepeetive line items of net income if the amouneguired to be reclassified to net income in
its entirety in the same reporting period. ASU 205land 2011-12 were effective for and adoptechkyGompany in the first quarter of 2012 and
ASU 2013-02 was effective and adopted by the Compathe first quarter of 2013. The ASUs have intpddhe Company’s financial statement
presentation and disclosures, but otherwise didmjpact the Company’s consolidated financial positresults of operations or cash flows.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In millions, except per share data and unless otin@ise indicated)-(Continued)

Note 22. Subsequent Events

On January 31, 2014, the Company acquired Consetidaraphics, a provider of digital and commerpiahting, fulfillment services, print
management and proprietary Internet-based techyaslolgtions with operations in North America, Eueagnd Asia. The purchase price for
Consolidated Graphics was $359.9 million in casth B0 million shares of RR Donnelley common stazla total transaction value of $660.6
million based on the Company’s closing share poicdanuary 30, 2014, plus the assumption of Catestelil Graphics’ debt. Immediately
following the acquisition, the Company repaid tedtdassumed. Consolidated Graphics’ operationsoeilhcluded in the Variable Print segment.
The Company is still in process of completing thiechase price allocation.

On January 6, 2014, the Company announced thatliehtered into a definitive agreement to acquitstantially all of the North Americi
operations of Esselte Corporation (“Esselte”). phechase price includes a combination of cash artd 1.0 million shares of RR Donnelley
common stock for a total transaction value of apjpnately $96.5 million. Esselte is a developer amhufacturer of nationally branded and
private label office and stationery products. Thepletion of the transaction is subject to custgneéwsing conditions. Esselte’s operations will
be included in the Variable Print segment.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
R.R. Donnelley & Sons Company
Chicago, lllinois

We have audited the accompanying consolidated balsineets of R.R. Donnelley & Sons Company anddiabies (the “Company”) as of
December 31, 2013 and 2012, and the related cdasetl statements of operations, comprehensive iecsiareholders’ equity, and cash flows
for each of the three years in the period endecedéer 31, 2013. These financial statements anetponsibility of the Company’managemer
Our responsibility is to express an opinion on ¢hisancial statements based on our audi ts.

We conducted our audits in accordance with thedstials of the Public Company Accounting OversighafBlqUnited States). Those
standards require that we plan and perform thet émdbtain reasonable assurance about whethéntdrecial statements are free of material
misstatement. An audit includes examining, on Bliasis, evidence supporting the amounts and disids in the financial statements. An audit
also includes assessing the accounting princiged and significant estimates made by managenenglaas evaluating the overall financial
statement presentation. We believe that our apdigide a reasonable basis for our opinion.

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, tiharficial position of R.R. Donnelley & Sons
Company and subsidiaries as of December 31, 201 2@t2, and the results of their operations and taesh flows for each of the three years in
the period ended December 31, 2013, in conformitly accounting p rinciples generally accepted & lthnited States of America.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bio@/nited States), the Company’s
internal control over financial reporting as of Batber 31, 2013, based on the criteria establigh#uki 1992nternal Control—Integrated
Frameworkissued by the Committee of Sponsoring Organizatidrise Treadway Commission and our report datdauzey 26, 2014 expressed
an unqualified opinion on the Company’s internaitcol over financial reporting.

/s/ DELOITTE & TOUCHE LLF

Chicago, lllinois
February 26, 2014
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UNAUDITED INTERIM FINANCIAL INFORMATION, DIVIDEND
SUMMARY AND FINANCIAL SUMMARY
(In millions, except per-share data)

Year Ended December 31

First Second Third Fourth
Quarter Quarter Quarter Quarter Full Year

2013
Net sales $ 2,538t $ 2,571.¢ $ 2,614¢ $ 2,755.. $ 10,480.
Gross profil 558.: 598.2 570.¢ 603.¢ 2,330.!
Income from operatior 139.¢ 173.2 134.¢ 132.1 579.%
Net earnings attributable to RR Donnelley comr

shareholder 27.1 65.4 14.7 104.( 211z
Net earnings per diluted share attributable to

Donnelley common shareholders 0.1t 0.3¢ 0.0¢ 0.5¢€ 1.1t
Closing stock price hig 12.0t 14.0% 19.2¢ 20.6( 20.6(
Closing stock price lov 8.7z 10.9¢ 14.2: 15.7¢ 8.72
Closing stock price at quar-end 12.0¢ 14.01 15.7¢ 20.2¢ 20.2¢
2012
Net sales $ 2524¢ $ 2,628t $ 2,508.¢ $ 2,659.¢ $ 10,221.
Gross profil 579.¢ 594.7 573.( 585.: 2,332.¢
Income (loss) from operatiol 121.¢ 163.¢ 186.7 (841.%) (369.¢)
Net earnings (loss) attributable to RR Donne

common shareholde 37.4 88.¢ 71.4 (849.0 (651.9)
Net earnings (loss) per diluted share attributédblRR

Donnelley common shareholde 0.21 0.4¢ 0.3¢ (4.70) (3.6])
Closing stock price hig 15.1: 12.8¢ 13.2¢ 11.12 15.1:
Closing stock price lov 11.3¢ 10.0z 10.6( 8.5¢ 8.5¢
Closing stock price at quar-end 12.3¢ 11.77 10.6( 8.9¢ 8.9¢

(@) The full year amount does not equal the sum ofjtrerters due to roundin

Reflects results of acquired businesses from tleaat acquisition dates.

Includes the following significant items:

For 2013: Pre-tax restructuring, impairment attter charges of $133.5 million ($88.2 million aftex), $81.9 million pre-tax loss
($53.9 million after-tax) on the repurchases of&%75million of senior notes, $58.5 million inconaxtbenefit related to the decline in
value and reorganization of certain entities wittie Publishing and Retail Services segment aridZillion benefit for previously
unrecognized tax benefits related to the expeasdlution of certain federal tax matters, pre-teslof $17.9 million ($12.3 million
after-tax) on the disposal of the MRM France direeil business in the International segment, pxestearges of $5.9 million ($5.2
million after-tax) for acquisition-related expens#s.5 million pre-tax impairment loss ($3.6 mitliaftertax) on equity investments a
a $3.2 million pr-tax loss ($2.0 million aft-tax) on the currency devaluation in Venezuela;

For 2012: Pre-tax restructuring, impairment anceottharges of $1,118.5 million ($981.9 million aftax), $16.1 million pre-tax loss
($10.6 million after-tax) on the repurchases of 84million of senior notes and termination of Previous Credit Agreement which
was due to expire on December 17, 2013, $4.8 milliet benefit from income tax adjustments includimgrecognition of $26.1
million of previously unrecognized tax benefits daehe resolution of certain U.S. federal uncaertaik positions and a $22.4 million
benefit related to the decline in value and reoigdion of certain entities within the Internatibsagment, partially offset by a
valuation allowance provision of $32.7 million oertain deferred tax assets in Latin America an@Zh0 million provision related to
certain foreign earnings no longer considered tpdyenanently reinvested, $4.1 million pre-tax innpegnt loss ($2.6 million after-tax)
on an equity investment, $3.7 million pre-tax gé#f.8 million after-tax) on pension curtailment gre-tax charges of $2.5 million
($2.2 million afte-tax) for acquisitio-related expense
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Dividend Summary

2013 2012 2011 2010 2009
Quarterly rate per common shi $ 0.2¢ $ 0.2¢ $ 0.2¢ $ 0.2¢ $ 0.2¢
Yearly rate per common she 1.04 1.04 1.04 1.04 1.04
Financial Summary
2013 2012 2011 2010 2009

Net sales $ 10,480. $ 10221.¢ $ 10,611( $ 10,018.¢ $ 9,857.
Net earnings (loss) attributable to RR Donnellesnown

shareholder 211.: (651.9) (122.¢) 221.7 (27.3)
Net earnings (loss) per diluted share attributédbRR

Donnelley common shareholde 1.1t (3.6]) (0.69) 1.0€ (0.19)
Total asset 7,238.. 7,262." 8,281." 9,083.: 8,747.¢
Long-term deb 3,587.( 3,420.: 3,416.¢ 3,398.¢ 2,982

Reflects results of acquired businesses from tleaat acquisition dates.

Includes the following significant items:

For 2013: Pre-tax restructuring, impairment anceottharges of $133.5 million ($88.2 million aftes}, $81.9 million pre-tax loss
($53.9 million after-tax) on the repurchases %7 million of senior notes, $58.5 million incortax benefit related to the decline in
value and reorganization of certain entities witte Publishing and Retail Services segment ardillion benefit for previously
unrecognized tax benefits related to the expeasdlution of certain federal tax matters, pre-teslof $17.9 million ($12.3 million
after-tax) on the disposal of the MRM France direeil business in the International segment, pxestearges of $5.9 million ($5.2
million after-tax) for acquisition-related expenspse-tax impairment loss on equity investment$%b million ($3.6 million after-tax)
and a $3.2 million pr-tax loss ($2.0 million aft-tax) on the currency devaluation in Venezu

For 2012: Pre-tax restructuring, impairment anceottharges of $1,118.5 million ($981.9 million aftax), $16.1 million pre-tax loss
($10.6 million after-tax) on the repurchases of84million of senior notes and termination of Brevious Credit Agreement which
was due to expire on December 17, 2013, $4.8 milliet benefit from income tax adjustments includimgrecognition of $26.1
million of previously unrecognized tax benefits daehe resolution of certain U.S. federal uncertak positions and a $22.4 million
benefit related to the decline in value and reoigdion of certain entities within the Internatibsagment, partially offset by a
valuation allowance provision of $32.7 million oertain deferred tax assets in Latin America an@Zh0 million provision related to
certain foreign earnings no longer considered tpdyenanently reinvested, $4.1 million pre-tax innpegnt loss ($2.6 million after-tax)
on an equity investment, $3.7 million pre-tax g¢#f.8 million after-tax) on pension curtailment gre-tax charges of $2.5 million
($2.2 million afte-tax) for acquisitio-related expense

For 2011: Pre-tax restructuring, impairment anceottharges of $667.8 million ($532.8 million aftex), $74.8 million recognition of
income tax benefits due to the expiration of UeBlefral statutes of limitations for certain yeag9.9 million pre-tax loss ($44.1 million
after-tax) on the repurchases of $427.8 milliosarfior notes, pre-tax gain on pension curtailmés#88.7 million ($24.3 million after-
tax), $15.3 million of pre-tax expense ($9.7 milliafter-tax) for contingent compensation earnethiyprior owners of an acquired
business, $9.8 million pre-tax gain ($9.5 millidteatax) on the Helium investment and pre-tax gearof $2.2 million ($2.0 million
after-tax) for acquisitio-related expense

For 2010: Pre-tax restructuring, impairment aneéottharges of $157.9 million ($130.0 million aftex), pre-tax charges of $13.5
million ($11.8 million after-tax) for acquisitioretated expenses, $8.9 million pre-tax loss ($8lLamiafter-tax) on the currency
devaluation in Venezuela, including an increasess attributable to noncontrolling interests of@@iillion, and a pre-tax $1.1 million
write-down ($0.7 million afte-tax) of affordable housing investments; ¢

For 2009: Pre-tax restructuring, impairment anceottharges of $382.7 million ($334.0 million aftex), $15.6 million of income tax
expense due to the reorganization of entities withé International segment, a $13.0 million preltss ($8.0 million after-tax) on the
repurchases of $640.6 million of senior notes,eatpk $2.4 million write-down ($1.5 million afteast) of affordable housing
investments and p-tax charges of $1.6 million ($1.0 million al-tax) for acquisitio-related expense
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10.2

10.3
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10.5

10.6

10.7

10.8

10.9

10.10

INDEX TO EXHIBITS

Restated Certificate of Incorporation (incorporatgdeference to Exhibit 3.1 to the Company’s QerdytReport on Form 1@ for the
guarter ended June 30, 2007, filed on August 27

By-Laws of R.R. Donnelley & Sons Company, as amendeaf &ebruary 20, 2014 (filed herewir

Marked By-Laws of R.R. Donnelley & Sons Company (filed hertéy

Instruments, other than those defining the riglitsotders of long-term debt not registered underSecurities Exchange Act of 1934
of the registrant and of all subsidiaries for whicimsolidated or unconsolidated financial statesarg required to be filed are being
omitted pursuant to paragraph (4)(iii)(A) of Itefdl6of Regulation S-K. Registrant agrees to furaistopy of any such instrument to
the Commission upon reque

Indenture dated as of November 1, 1990 betweeGdnepany and Citibank, N.A., as Trustee (incorpatéte reference to Exhibit 4
filed with the Compar’s Form SE filed on March 26, 19¢

Indenture dated as of March 10, 2004 between tmep@ay and LaSalle National Bank Association, astEei(incorporated by
reference to Exhibit 4.4 to the Company’s Quart&gport on Form 10-Q for the quarter ended Marc2804, filed on May 10,
2004)

Indenture dated as of May 23, 2005 between the @aynpnd LaSalle Bank National Association, as Beigincorporated by
reference to Exhibit 4.1 to the Comp’s Current Report on Forn-K dated May 23, 2005, filed on May 25, 20t

Indenture dated as of January 3, 2007 betweendhgp@&ny and LaSalle Bank National Association, astee (incorporated by
reference to Exhibit 4.1 to the Comp’s Registration Statement on Fori-3 filed on January 3, 200

Credit Agreement dated October 15, 2012, among@timpany, as the borrower, certain of its subsie&s guarantors, the lenders
party thereto, and Bank of America, N.A., as adstmtive agent (incorporated by reference to Exl8iBil to the Company’s Current
Report on Form-K dated October 15, 2012, filed on October 16, 3(

Policy on Retirement Benefits, Phantom Stock Grants Stock Options for Directors (incorporated éfgrence to Exhibit 10.1 to the
Compan’s Quarterly Report on Form -Q for the quarter ended June 30, 2008, filed onuatg, 2008)’

Non-Employee Director Compensation Plan (incorpordtgdeference to Exhibit 10.2 to the Company’s QerytReport on Form 10-
Q for the quarter ended June 30, 2012, filed onustd, 2012)’

Directors’ Deferred Compensation Agreement, as aeeérincorporated by reference to Exhibit 10(bh Company’s Quarterly
Report on Form 1-Q for the quarter ended September 30, 1998, fieNavember 12, 1998

Amended and Restated Non-Qualified Deferred Congi@msPlan (incorporated by reference to Exhibi610 the Company’s
Annual Report on Form -K for the fiscal year ended December 31, 2007d fda February 27, 2008

2012 Performance Incentive Plan (incorporated fgreace to Exhibit 10.5 to the Company’s Quart&gport on Form 10-Q for the
quarter ended June 30, 2013, filed on July 30, 0

2004 Performance Incentive Plan (incorporated Bsreace to Exhibit 10.9 to the Company’s Annual &®&&pn Form 10-K for the
year ended December 31, 2008, filed on Februarg@39)*

Amended and Restated R.R. Donnelley & Sons Complarfiynded Supplemental Benefit Plan (incorporateddigrence to Exhibit
10.11 to the Compar's Quarterly Report on Form -Q for the quarter ended September 30, 2010, fileNavember 3, 2010)

Amendment to Amended and Restated R.R. Donnell&p8s Company Unfunded Supplemental Benefit Plaro(porated by
reference to Exhibit 10.12 to the Company’s Quérteeport on Form 10-Q for the quarter ended Sepeeri0, 2010, filed on
November 3, 2010)

Supplemental Executive Retirement Plan for Desigph&ixecutives—B (incorporated by reference to BExAid.1 to Moore Wallace
Incorporated’s (Commission file number 1-8014) Qerdy Report on Form 10-Q for the quarter ended&aper 30, 2001, filed on
November 14, 2001)

Form of Option Agreement for certain executive @éfs (incorporated by reference to Exhibit 10.1theoCompany’s Annual Report
on Form 1-K for the fiscal year ended December 31, 2004d fida March 14, 2005)
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10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.29

10.30

10.31

10.32

10.33

Form of Cash Bonus Agreement for certain execuiffieers (incorporated by reference to Exhibit Bté the Company’s Quarterly
Report on Form 1-Q for the quarter ended March 31, 2010, filed oryda2010)*

Form of Restricted Stock Unit Award Agreement fertain executive officers, as amended (incorporbtedeference to Exhibit 10.17
to the Compar’s Annual Report on Form -K for the fiscal year ended December 31, 2008 fila February 25, 2009

Form of Restricted Stock Unit Award Agreement fordtors (incorporated by reference to Exhibit 10t@ the Company’s Annual
Report on Form 1-K for the fiscal year ended December 31, 2004d fda March 14, 2005)

Form of Restricted Stock Unit Award Agreement foredtors (incorporated by reference to Exhibit 50t@the Company’s Annual
Report on Form 1-K for the fiscal year ended December 31, 2007¢ fida February 27, 2008

Form of Amendment to Director Restricted Stock Unitards dated May 21, 2009 (incorporated by refeeen Exhibit 10.23 to the
Compan’s Quarterly Report on Form -Q for the quarter ended June 30, 2009, filed onusti§, 2009)’

Form of Amendment to Director Restricted Stock Unitards (incorporated by reference to Exhibit 1&@fhe Company’s Annual
Report on Form 1-K for the fiscal year ended December 31, 2008 fila February 25, 2009

Form of Restricted Stock Unit Award Agreement foedtors (incorporated by reference to Exhibit B0t@the Company’s Annual
Report on Form 1-K for the fiscal year ended December 31, 2008 fila February 25, 2009

Form of Director Restricted Stock Unit Awards (ingorated by reference to Exhibit 10.26 to the ComyfsaQuarterly Report on
Form 1(-Q for the quarter ended June 30, 2009, filed onust§, 2009)’

Form of Performance Share Unit Award Agreementafiporated by reference to Exhibit 10.28 to the Canyfs Quarterly Report on
Form 1(-Q for the quarter ended March 31, 2011, filed Mag@u1)*

Form of Performance Share Unit Award Agreementafiporated by reference to Exhibit 10.29 to the Canyfs Quarterly Report on
Form 1(-Q for the quarter ended March 31, 2012, filed Mag®12)*

Form of Performance Share Unit Award Agreementafiporated by reference to Exhibit 10.20 to the Canys Quarterly Report on
Form 1(-Q for the quarter ended March 31, 2013, filed Ap&| 2013)*

Form of Cash Retention Award Agreement (incorpattg reference to Exhibit 10.21 to the Company’sa@aerly Report on Form 10-
Q for the quarter ended March 31, 2013, filed Ap&| 2013)*

Form of Cash Bonus Award Agreement for certain attee officers (incorporated by reference to Exhilf).30 to the Company’s
Quarterly Report on Form -Q for the quarter ended March 31, 2012, filed Mag®12)*

Amended and Restated Employment Agreement datefidevember 30, 2008 between the Company and Thdm@sinlan, Il
(incorporated by reference to Exhibit 10.24 to@wnpany’s Annual Report on Form 10-K for the fisgahr ended December 31,
2008, filed on February 25, 200¢

Amended and Restated Employment Agreement datefiNdgvember 28, 2008 between the Company and Dankehotts
(incorporated by reference to Exhibit 10.26 to@wnpany’s Annual Report on Form 10-K for the fisgahr ended December 31,
2008, filed on February 25, 200¢

Amended and Restated Employment Agreement datefiRascember 18, 2008 between the Company and SeZanBettman
(incorporated by reference to Exhibit 10.27 to@wnpany’s Annual Report on Form 10-K for the fisgahr ended December 31,
2008, filed on February 25, 200¢

Amended and Restated Employment Agreement datefiMay 3, 2011 between the Company and Daniel Nb iacorporated by
reference to Exhibit 10.34 to the Comp’s Quarterly Report on Form -Q for the quarter ended March 31, 2011, filed MagQ1)*

Amended and Restated Employment Agreement datefiNgvember 21, 2008 between the Company and An&e@Boxhead
(incorporated by reference to Exhibit 10.30 to@wnpany’s Quarterly Report on Form 10-Q for thertpreended March 31, 2013,
filed April 25, 2013)*

Form of Amended and Restated Indemnification Agrenfor directors (filed herewith)

Amended and Restated Management by Objective Pleorporated by reference to Exhibit 10.32 to tleenpany’s Quarterly Report
on Form 1-Q for the quarter ended March 31, 2013, filed ARS| 2013)*

Agreement and Plan of Merger by and among Condelidaraphics, Inc., R.R. Donnelley & Sons Compamy ldunter Merger Sub,
Inc. (incorporated by reference to Exhibit 2.1He Compan’s Current Report on Forn-K dated October 28, 201
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12
14

21
23.1
24

31.1

31.2

32.1

32.2

101.INS

101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Statements of Computation of Ratio of Earningsixed Charges (filed herewitl

Code of Ethics (incorporated by reference to ExHibito the Company’s Annual Report on Form 10-Ktke fiscal year ended
December 31, 2003, filed on March 1, 20

Subsidiaries of the Company (filed herewi
Consent of Deloitte & Touche LLP (filed herewi
Power of Attorney (filed herewitt

Certification by Thomas J. Quinlan, lll, Presidant Chief Executive Officer, required by Rule 13¢&) and Rule 15d-14(a) of the
Securities Exchange Act of 1934 (filed herew

Certification by Daniel N. Leib, Executive Vice Bréent and Chief Financial Officer, required by ®iBa-14(a) and Rule 15d-14(a)
of the Securities Exchange Act of 1934 (filed hatie)

Certification by Thomas J. Quinlan, lll, Presidant Chief Executive Officer, required by Rule 13¢k) or Rule 15d-14(b) of the
Securities Exchange Act of 1934 and Section 1350hafpter 63 of Title 18 of the United States Cdded herewith)

Certification by Daniel N. Leib, Executive Vice Brgent and Chief Financial Officer, required by &Ba-14(b) or Rule 15d-14(b) of
the Securities Exchange Act of 1934 and Sectio® I8%hapter 63 of Title 18 of the United Statesi€¢filed herewith

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Definition Linkbase Docunh
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

* Management contract or compensatory plan or arraage
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EXHIBIT 3.2

BY-LAWS OF
R. R. DONNELLEY & SONS COMPANY

ARTICLE |
Section 1.1. Principal Offic&he principal office in the State of Delaware shwlin the City of Wilmington,

County of New Castle, State of Delaware, and theenaf the resident agent in charge thereof is Towp&@ation Trust
Company.

Section 1.2. Other Office$he corporation may also have offices at such giteres both within and without the
State of Delaware as the Board of Directors mamftimne to time determine or the business of the@@tion may
require.

ARTICLE Il

Meetings of Stockholders

Section 2.1. Annual Meetin@he annual meeting of the stockholders shall bé foglthe purpose of electing
Directors and for the transaction of such otheiriass as may properly be brought before the meetiagcordance with
these By-laws at such date, time and place, wihinithout the State of Delaware, as may be fixgddsolution of the
Board of Directors of the corporation from timetitoe.

Except as otherwise provided by statute or thefiate of incorporation, the only business whicbgerly shall be
conducted at any annual meeting of the stockhokleal (i) have been specified in the written netd the meeting (or
any supplement thereto) given as provided in Se@id, (ii) be brought before the meeting by athatdirection of the
Board of Directors or the officer of the corporatioresiding at the meeting or (iii) be brought befthe meeting by a
stockholder who shall have complied with the noteguirements specified in this Section. For bussrte be brought
before the meeting by a stockholder, the businest hmve been specified in a written notice (a¢Bbolder Meeting
Notice”) given to the corporation, in accordance withadlthe following requirements, by or on behalfaofy stockholder
who is entitled to vote at such meeting. Each Stolder Meeting Notice must be delivered personaljyor be mailed to
and received by, the Secretary of the corporatidheaprincipal executive offices of the corporatia the City of
Chicago, State of lllinois, not less than 60 dagismore than 90 days prior to the annual meetinayided, however, that
in the event that less than 75 days’ notice orrguidlic disclosure of the date of the annual nmegis given or made to
stockholders, notice by the stockholder to be tynmelist be received not later than the close ofrtass on the tenth day
following the day on which such notice of the dat¢he annual meeting was mailed or such publiclossire was made,
whichever first occurs. Each Stockholder Meetindidéoshall set forth: (i) a description of eachritef business propos
to be brought before the meeting and the reasarfalucting such business at the annual meeiipgnfy material
interest in such business of such stockholder agdséockholder




Associated Person (as defined below), includinganticipated benefit to the stockholder or any Etotder Associate
Person, (iii) the name and record address of thekkblder proposing to bring such item of businesfere the meeting;
(iv) the class and number of shares of stock hetdaord, owned beneficially and represented byypiay such
stockholder or any Stockholder Associated Persmf e record date for the meeting (if such datdlghen have been
made publicly available) and as of the date of sstdtkholder Meeting Notice; (v) whether and theeekto which any
derivative instrument, hedging or other transactipgeries of transactions has been entered intw by behalf of, or any
other agreement, arrangement or understandingifiimg} any short position or any borrowing or leridaf shares) has
been made the effect or intent of any of whicloisitrease or decrease economic interest in thgcation’s stock or
manage the risk or benefit of share price change®f to increase or decrease the voting powesuh stockholder or
any Stockholder Associated Persons with respdtietaorporation’s stock (which information shallugglated by such
stockholder as of the record date for the meesingh update to be provided not later than 10 diigsthe record date for
the meeting), (vi) a description of all contragtgangements, understandings or relationships leetwech stockholder
and any Stockholder Associated Persons or betwedmsiockholder or any Stockholder Associated Psrand any oth
person or persons (including their names) thatedtathe proposal of such business by such stéd&hdvii) a
representation that the stockholder intends to apipeperson or by proxy at the meeting to intragthe item of business
proposed to be brought before the meeting and @lliother information which would be requiredde included in i
proxy statement filed with the Securities and ExgeCommission if, with respect to any such iterbuginess, suc
stockholder were a participant in a solicitatiobjsat to Section 14 of the Securities Exchangeohdi934. No business
shall be brought before any annual meeting of s$tolders of the corporation otherwise than as pexvid this Section;
provided, however, that nothing contained in thest®n shall be deemed to preclude discussion pyst@tkholder of an
business properly brought before the annual me€fing person presiding at the annual meeting akbmders shall, if
the facts so warrant, determine that business wagroperly brought before the meeting in accordanith the provisior
of this Section and, if such person should so detex, such person should so declare to the meatidgany such busine
so determined to be not properly brought beforenteeting shall not be transacted.

“Stockholder Associated Person” shall mean, witpeet to any stockholder, any person directly diractly
controlling, controlled by, under common controtlwor acting in concert with such stockholder.

Section 2.2. Special MeetingSpecial meetings of the stockholders, for any psepr purposes, unless otherwise
prescribed by statute or by the certificate of npooation, may be called by the Chief Executivei€2if, the President, «
the Chairman and shall be called by the Secretaryuant to . (i) a written request to the Secretsupmitted by one or
more stockholders (each such request, a “SpeciatiMeRequest”) owning as of the date of such $péteeting
Request, in the aggregate, at least 10% of the ic@ulvoting power of the then outstanding sharedlaflasses and
series of capital stock of the corporation entitiedote on the matter or matters to be broughtreethe proposed special
meeting, voting as a single class or (ii) a resotutuly adopted by the affirmative vote of a majoof the Whole Board
of Directors. In determining whether Special MegtRequests have met the requirements of this
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Section 2.2, (i) multiple Special Meeting Requesitsnot be considered together if they relate iffedent items of
business and (ii) all Special Meeting Requestgingldo an item of business must have been datddialivered to the
Secretary within 60 days of the earliest dated Bp&teeting Request relating to such item of buseAny notice
relating to a special meeting appropriately caflatsuant to this Section 2.2 shall describe tha e items of business to
be considered at such special meeting. Businessaicéed at any special meeting shall be limitatiéanatters identified
in the corporation’s notice relating to such spletiaeting; provided, however, that nothing herein shall gvitlihe Boar«
from submitting additional matters to the stockleetdat any special meeting requested by the stduiaso

A Special Meeting Request shall be signed by etmtkisolder, or duly authorized agent of each suobkholder,
requesting the special meeting and shall set féijth: brief description of each item of businessiced to be brought
before the special meeting and the reasons forumtimg) such business at the special meeting,r{i)raaterial interest of
each stockholder requesting the special meetitigeilbusiness desired to be brought before theapeeketing, (iii) the
name and address of each stockholder requestirgpdwgal meeting, (iv) the class and number ofeshaf stock of the
corporation which are owned, beneficially or ofoet; by each stockholder requesting the speciatingeas of the date
the Special Meeting Request, (v) an agreement tly stackholder requesting the special meeting tibynihe corporatiol
immediately in the case of any disposition priottte record date for the proposed special meefispares of stock of tl
corporation owned, beneficially or of record, amdaaknowledgement that any such disposition sleatldemed a
revocation of such Special Meeting Request witpeesto such shares and (vi) any other informatian would be
required to be set forth with respect to an Andeaéting in a Stockholder Meeting Notice, or updaggsuant to Sectic
2.1 of these By-laws and, if the purpose of thegpeneeting includes the election of one or mareators, Section
3.12.

A stockholder may revoke a Special Meeting Reqaeahy time prior to the special meeting by writtemocation
delivered to the Secretary at the principal exeeubffices of the corporation; provided howeveattif any such
revocations are received by the Secretary andyesudt of such revocation, the number of un-reda®pecial Meeting
Requests no longer represents at least the rexjnismber of shares entitling the stockholders qoest the calling of a
special meeting pursuant to this Section 2.2, therBoard of Directors shall have the discretiodetermine whether or
not to proceed with the special meeting. If nonéhefstockholders who submitted a Special MeetieguRst appears or
sends a qualified representative to present the afebusiness submitted by the stockholders fosictamation at the
special meeting, such item of business shall naubenitted for vote of the stockholders at sucltigpheneeting,
notwithstanding that proxies in respect of suctevoty have been received by the corporation or stactkholder(s). A
Special Meeting Request shall not be valid (andBiba&rd of Directors shall have no obligation td easpecial meeting in
respect of such Special Meeting Request) if itteslao an item of business that is not a propgesufor stockholder
action under applicable law, would violate the lawyould cause the company to violate the law.

The procedures set forth in this Section 2.2 ageettclusive means by which items of business magised by
stockholders at a special meeting of stockholders.
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Notwithstanding the foregoing, a special meetingedaby stockholders need not be held if eitheth® Board of
Directors has called or calls for an annual meeatingtockholders to be held within 90 days after dlate of receipt of one
or more Special Meeting Requests representingetip@isite number of shares for the calling of a gpeceeting (the
“Meeting Request Date’gnd the Board determines in good faith that thenless of such annual meeting includes (an
any other matters properly brought forth beforeaheual meeting) the business specified in thei8pEleeting Request
or Requests or (ii) the item that is the subjeduath Special Meeting Request or Requests was votatlany meeting of
stockholders held within 30 days prior to the MegtRequest Date (it being understood that, for ggep of this Section
2.2, the election or removal of directors shalbleemed the same item with respect to all itemslvitwg the election or
removal of directors).

Section 2.3. Place of Special Meetingay special meeting of the stockholders properledan accordance with
Section 2.2 of these By-laws shall be held at slath, time and place, within or without the Stdt®elaware, as may be
fixed by resolution of the Board of Directors fraime to time ; provided that, with respect to spenieetings called by a
stockholder or group of stockholders, the datengfsuch special meeting shall not be more thana9@8 dfter the Meetin
Request Date .

Section 2.4. Notice of MeetingA.written notice of each annual or special meetihgtockholders shall be given
stating the date, time and place of the meeting ianthse of a special meeting, the purpose orge@pfor which the
meeting is called. Unless otherwise provided by, ld& certificate of incorporation or these By-lassch notice shall be
given not less than ten nor more than 60 days eéfa date of the meeting, by or at the directioine Board of
Directors, the Chief Executive Officer, the Chaimm the President, to each stockholder of recotitled to vote at such
meeting, personally, by mail or, to the extent enthe manner permitted by law, electronicallymidiled, notice is given
when deposited in the United States mail, postageaid, directed to the stockholder at such stodknts address as it
appears on the records of the corporation.

Section 2.5. Fixing Record Date. order that the corporation may determine theldtolders (i) entitled (A) to
notice of or to vote at any meeting of stockhold®arany adjournment thereof, (B) to receive paynuérany dividend or
other distribution or allotment of any rights, @)(to exercise any rights in respect of any chaogeyersion or exchange
of stock, or (i) for the purpose of any other lahdction, the Board of Directors may fix a recdate, which shall not be
earlier than the date upon which the resolutiomfjxhe record date is adopted by the Board ofddars and which (1) in
the case of a determination of stockholders edtitenotice of or to vote at any meeting of stodébos or adjournment
thereof, shall, unless otherwise required by lasvnbt more than 60 nor less than ten days beferdate of such meetin
and (2) in the case of any other action, shalldtemore than 60 days before such action.

If no record date is fixed, (i) the record datedetermining stockholders entitled to notice ofmwote at a meeting
of stockholders shall be at the close of busineshe day next
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preceding the day on which notice is given, ongafice is waived, at the close of business on #yen@éxt preceding tr
day on which the meeting is held; and (ii) the rdatdate for determining stockholders for any oampose shall be at tl
close of business on the day on which the Boamli@fctors adopts the resolution relating thereto.

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaddgrall apply to
any adjournment of the meeting, but the Board oé€brs may fix a new record date for the adjounmeeting.

Section 2.6. Voting LisfThe Secretary shall prepare, at least ten dayséefery meeting of stockholders, a
complete list of the stockholders entitled to vatéhe meeting, arranged in alphabetical order stwogving the address
and the number of shares registered in the naraaalf stockholder. Such list shall be open to tleengxation of any
stockholder, for any purpose germane to the megiing period of at least ten days prior to thestimg during ordinary
business hours, at the principal place of businé#ise corporation. The list shall also be produaed kept at the time a
place of the meeting during the whole time thessaf may be inspected by any stockholder who ispte

Section 2.7. QuorunT.he holders of a majority of the stock issued am$tanding and entitled to vote thereat,
present in person or represented by proxy, shaltdate a quorum at any meeting of stockholdersHe transaction ¢
business except as otherwise provided by statubg tre certificate of incorporation. If, howevetch quorum shall not
be present or represented at any meeting of sttidas) the stockholders entitled to vote there@sent in person or
represented by proxy, shall have power to adjduemteeting from time to time, without notice ottfean announcement
at the meeting, until a quorum shall be presemépresented. At such adjourned meeting at whialoaun shall be
present or represented any business may be tradsahtch might have been transacted at the measirggiginally
notified.

Section 2.8. Proxie&ach stockholder entitled to vote at a meetingafldolders may authorize another person or
persons to act for such stockholder by proxy fiketh the Secretary before or at the time of thetmgeNo such prox
shall be voted or acted upon after three years fteate, unless the proxy provides for a longeraal.

Section 2.9. VotingWhen a quorum is present at any meeting of stodens] the affirmative vote of the holders of
a majority of the stock present in person or regamgesd by proxy at the meeting and entitled to wot¢he subject matter
shall decide any question brought before such mgetinless the question is one upon which, by esgpeovision of the
statutes, the certificate of incorporation or thBgdaws, a different vote is required, in whiclseasuch express provision
shall govern and control the decision of such gqaesEvery stockholder having the right to votelsha entitled to vote
in person or by proxy. Every such stockholder shalle one vote for each share of stock having ggiower registered
such stockholder’'s name on the books of the cotjpora

Section 2.10. Voting of Stock of Certain HoldeBsares of stock of the corporation standing imime of another
corporation, domestic or foreign, and entitled e¢devmay be
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voted by such officer, agent or proxy as th-laws or other internal regulations of such corgoratmay prescribe or, i
the absence of such provision, as the board oftdire or comparable body of such corporation magrdene. Shares of
stock of the corporation standing in the name déeeased person, a minor, an incompetent or ardatdaase under
Title 11, United States Code, and entitled to vo&sy be voted by an administrator, executor, guaraianservator,
debtor-in-possession or trustee, as the case magjtber in person or by proxy, without transfelsath shares into the
name of the official or other person so voting.tdc&holder whose shares of stock of the corporatrepledged shall be
entitled to vote such shares, unless on the trarsterds of the corporation, the pledgor has esglyeempowered the
pledgee to vote such shares, in which case onlgldudgee, or the pledg’'s proxy, may vote such shares.

Section 2.11. Treasury Stocktock of the corporation belonging to the corpomatior to another corporation a
majority of the shares entitled to vote in the gtetof directors of which are held by the corpamat shall not be voted at
any meeting of stockholders and shall not be caliméhe total number of outstanding shares forpingose of
determining whether a quorum is present. Nothintis Section 2.11 shall limit the right of the poration to vote shares
of stock of the corporation held by it in a fidugiaapacity.

Section 2.12 Election of Directors Except as otherwise provided pursuant to thefioate of incorporation
relating to the rights of the holders of any onenarre classes or series of Preferred Stock issydidebcorporation, acting
separately by class or series, each director baalected by the vote of the majority of the vaiast (meaning the
number of shares voted “for” a nominee must exé¢bedhumber of shares voted “against” such nomiatahy meeting
for the election of directors at which a quorurprissent, provided that the directors shall be eteby a plurality of the
votes cast (instead of by votes cast for or agaimgiminee) at any meeting at which a quorum isgmefor which (i) the
Secretary of the Corporation receives a noticomgiance with the applicable requirements for lshatder nominations
for director set forth in these By-laws that a ktamlder proposes to nominate a person for ele¢tidhe Board of
Directors and (ii) such proposed nomination haseein withdrawn by such stockholder on or prichotenth day
preceding the date the corporation first mails\dsce of meeting for such meeting to the stockéisc

Section 2.13 Chairman of the Board of Directar3he director elected by the Board of Directorgsashairman
(the “Chairman”), which position shall not be aficdr of the corporation, shall preside at all nregt of stockholders.

ARTICLE IlI
Directors
Section 3.1. General Powethe property and business of the corporation stfeihanaged by the Board of

Directors which may exercise all such powers ofdbioration and do all such lawful acts and thiaggsire not by statu
or by the certificate of incorporation or by théselaws directed or required to be exercised oredaoythe stockholders.




Without limiting the generality of the foregoing shall be the responsibility of the Board of Digs to establis
broad objectives and the general course of thenbssj determine basic policies, appraise the adgqiaverall results,
and generally represent and further the interddtseocorporation’s stockholders and insure thetratisctive use of the
corporation’s assets.

Several examples of the responsibilities of therBad Directors are as follows:

1. Establish broad corporation objectives and baslicipe and maintain overall control o
the business.

2. Make necessary revisions of these-laws (in accordance with Article X
3. Determine dividend action (in accordance with Aetielll).

4. Authorize necessary action with respect to issuafoew securities and listing securities for tregdon
exchanges

5. Fix date, time and place of, and take otheessary action with respect to, meetings of stoaddrsl (in
accordance with Article I}

6. Approve issuance of stock certificates to repl&ose lost or destroyed (in accordance with Sedtigh

7. Fill vacancies in the Board of Directors (in ac@nde with Sections 3.2 and 3.

8. Elect the officers of the corporation (in accordamdth Section 4.2) and appraise their performa

9. Determine the basic organization structure of th&ress

10.Authorize any necessary action with respect todaard pledging of assets (in accordance with Se6tid).
11.Designate officers authorized to buy or sell cogp@investment securitie

12.Designate persons authorized to execute contradtsther documents requiring signatures of officerspecific
individuals (in accordance with Section 6.

13.Select, or designate those authorized to selepgsitaries for corporate funds and investment sgesiand
designate check signatories and persons authdoZealve access to safe deposit boxes (in accordetite
Sections 6.3 and 6.4

14.Approve proposals to convey corpor-owned land or buildings or designate those autkdrip take such actio

15.Designate the person or persons authorized to ajppraixies to vote stock in subsidie




and other concerns in which the corporation hagrafgeant interest and the person or persons ai#éo to
determine who shall serve as Directors in repra@sgtiie parent corporation in such conce

16.Designate stock transfer agents, registrars, apidgagents with respect to corporate securitiesaher special
purpose agent

17.Procure special professional services requirednblyfar the Board

18.Provide for issuance of an annual report to stoltkdre and such other reports and notices as thelBleems
advisable

19.Employ, upon recommendation of the Audit Committadependent public accountants to audit the catpm’' s
financial statement:

20.Review and approve new employee benefit plans ajdrmevisions of employee stock incentive ple
21.Review and approve the actions of the Executive @ittee as reported in the minutes of its meeti
22.Approve the annual operating budc

23.Review and approve the annual capital buc

24.Direct the manner of handling matters outside tlaénary course of business of the corporat

Section 3.2. Number, Election and Teffhe number of Directors which shall constitute Wilole Board shall be
fixed from time to time by a majority of the Whd®ard, subject to the provisions of the certificaténcorporation.

The term of office of all Directors shall be a grear term, expiring at the Annual Meeting of Stadklers in each
year. Each Director shall hold office until suchréitor’s successor shall be elected and shallfgualiuntil such
Director’s earlier resignation or removal. Diregoreed not be residents of Delaware or stockholders

“Whole Board’ shall mean the total number of authorized direstigps, whether or not there exist any vacancies o
unfilled previously authorized directorships.

Section 3.3. Meeting3.he Board of Directors may hold meetings, both l@gand special, either within or without
the State of Delaware. Regular meetings of the @o&Directors may be held without notice at suofetand such place
as may from time to time be determined by the Badiidirectors. Special meetings of the Board ofeldiors may be
called by or at the request of the Chief Execufd¥cer, Chairman, the President, or any two Dioest The
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Chairman shall preside at all meetings of the Badidirectors.

Section 3.4. NoticeNotice of any special meeting of the Board of Dioes stating the place, date and time of the
special meeting shall be given in writing to eadreBtor, either personally, by mail or overnightider, or by facsimile,
telegram or cable or other means of electronicstrassion, addressed to the Director’s residencswoal place of
business, not less than two days before the dateabf meeting, or by such other means, whetheotanmwriting, and
within such lesser period, as circumstances reduitiee reasonable judgment of the person calliegneeting. If mailed
or sent by overnight courier, such notice shalllbemed to be given at the time when it is depogit¢lde United States
mail with first class postage prepaid or depositétt the overnight courier. Notice by telegram able shall be deemed
given when the notice is delivered to the telegrapbable company; notice by facsimile or othectmic transmission
shall be deemed given when the notice is transthjiecept notice by email shall be deemed givey opbn receipt).
Any Director may waive notice of any meeting. Thieadance of a Director at any meeting shall carstia waiver of
notice at such meeting, except where the Diredtends the meeting for the express purpose of bhgeto the
transaction of any business because the meetimg lawfully called or convened. Neither the buss#& be transacted
nor the purpose of, any special meeting of the @o&Directors need be specified in the notice amver of notice of suc
meeting, unless otherwise provided by statutecéngficate of incorporation or these By-laws.

Section 3.5. QuorunA majority of the Whole Board shall constitute aogum for the transaction of business at any
meeting of the Board of Directors, provided, tHid¢$s than a majority of the Whole Board is présgrsaid meeting, a
majority of the Directors present may adjourn theeting from time to time without further notice.

Section 3.6. Manner of Actindhe act of the majority of the Directors preserd ateeting at which a quorum is
present shall be the act of the Board of Direct

Section 3.7. Use of Communications Equipm&tembers of the Board of Directors, or any committesreof, may
participate in a meeting of the Board of Directoreommittee by means of conference telephonenufesi
communications equipment by means of which all@eggarticipating in the meeting can hear eachr pémel
participation in a meeting pursuant to this secsiball constitute presence in person at such nge«

Section 3.8. Vacancies and Additional Direct@my Director may resign at any time upon writteriio® to the
corporation. If any vacancy occurs in the Boar@®wéctors caused by death, resignation, retiren@sgualification or
removal from office of any Director, or otherwise,if any new directorship is created by any inseei the authorized
number of Directors, a majority of the Directorsrthin office, though less than a quorum may chaosgccessor or fill
the newly created directorship; and a Directortsmsen shall hold office until the next annual etecand until such
Director’s successor shall be duly elected and sjuallify or until such Director’s earlier resigiat or removal.

Section 3.9. Compensatiddnless otherwise restricted by the Certificatenaiorporation,




the Board of Directors shall have the authoritfixdhe compensation of Directors. The Directoralkhe paid thei
reasonable expenses, if any, of attendance atreaeting of the Board of Directors or a committesr¢lof and may be
paid a fixed sum for attendance at each such ngeatid an annual retainer or salary for servicesdisector ol
committee member. Directors who are full-time engpks of the corporation shall not receive any caoregton for their
services as such. Nothing herein contained shalbbstrued to preclude any Director from servirgdbrporation in any
other capacity and receiving compensation therefor.

Section 3.10. Executive Committé&he Board of Directors, by resolution adopted byagority of the Whole
Board, may designate not fewer than three nor riinane seven Directors to constitute an Executive @dtee. The Chief
Executive Officer shall serve as the Chairman efExecutive Committee. The Executive Committeel $taale and
exercise all of the authority of the Board of Diags in the management of the corporation, exdegitduch Committee
shall not have the power to take specific actiohgiwhave been delegated to other committees ddlaed and shall not
be empowered to take action with respect to: dedatividends; issuing bonds, debentures, or thieolong of moneys
except within limits expressly approved by the Bbaf Directors; amending by-laws; filling vacancasd newly created
directorships in the Board of Directors; removingedtors of the corporation; mergers or consol@#i the sale, lease or
exchange of all or substantially all of the asséthe corporation; dissolution; or any other attiequiring the approval
stockholders. The designation of such Committeethedielegation thereto of authority shall not apeto relieve the
Board of Directors or any member thereof of anpoesibility imposed upon the Board or such memlydaty.

Section 3.11. Other Committedhe Board of Directors may designate two or momn@®ors to constitute
committees (in addition to the Executive Commitheavided for in Section 3.10 of these By-laws) Juging a Finance
Committee, Human Resources Committee, Audit Conaigind Governance, Responsibility & Technology Cdtes)
which committees, to the extent permitted by lawglishave and exercise such authority as may bagead for in the
resolutions creating such committee, as such réasptumay be amended from time to time.

Section 3.12. Nomination of Directoisxcept as otherwise fixed pursuant to the certéicd incorporation relating
to the rights of the holders of any one or mores#s or series of Preferred Stock issued by thmoration, acting
separately by class or series, to elect, undeifsgmbcircumstances, Directors at a meeting of ldbotders, nominations
for the election of Directors may be made by thaf8mf Directors or a committee appointed by tharBwf Directors
pursuant to Section 3.11 or by any stockholdetledtto vote in the election of Directors generatpwever, an
stockholder entitled to vote in the election ofdaitors generally may nominate one or more persaraldction as
Directors at a meeting at which Directors are t@leeted only if written notice of such stockholdentent to make such
nomination or nominations has been delivered pailgoto, or been mailed to and received by, the&acy of the
corporation at the principal executive officestod torporation in the City of Chicago, State dhdis, not less than 60
days nor more than 90 days prior to the meetingyiged, however, that, in the event that less #adays’notice or prio
public disclosure of the date of the meeting igier made to stockholders, notice by the stocldrdluibe timely mus
be so received not later than the close of busioedke tenth day following the day on
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which such notice of the date of the meeting wasath@r such public disclosure was made, whiché&vstroccurs. Eacl
such notice shall set forth: (i) the name and ealdress of the stockholder who intends to ma&etimination; (ii) the
name, age, principal occupation or employment,riass address and residence address of the pergersons to be
nominated,; (iii) the class and number of sharestadk held of record, owned beneficially and repnésd by proxy by
such stockholder or any Stockholder AssociateddPessd by the person or persons to be nominatetlitae record date
for the meeting (if such date shall then have beade publicly available) and of the date of sucticeo (iv) whether and
the extent to which any derivative instrument, hedgr other transaction or series of transactlsbeen entered into
by or on behalf of, or any other agreement, arraraye or understanding (including any short positoany borrowing ¢
lending of shares) has been made, the effect entiatf any of which is to increase or decrease @oianinterest in the
corporation’s stock or manage the risk or benéfghare price changes for, or to increase or dsertéee voting power of,
the stockholder who intends to make the nominatioany Stockholder Associated Persons with redpettie
corporation’s stock (which information shall be apetl by such stockholder as of the record datthéomeeting, such
update to be provided not later than 10 days #iterecord date for the meeting), (v) a represiemtahat the stockholder
intends to appear in person or by proxy at the imgéd nominate the person or persons specifigdémotice; (vi) a
description of all contracts, arrangements, undamihgs or relationships between (a) the stockihatdending to make
the nomination and any Stockholder Associated Pelfsat relate to the nomination, (b) the stockhoideending to make
such nomination and the proposed nominee and éxtttkholder intending to make such nominatioa pitoposed
nominee or any Stockholder Associated Person andtier person or persons (including their namtee)) telate to the
nomination; (vii) such other information regardieach nominee proposed by such stockholder as vibeutdquired to be
included in a proxy statement filed with the Setteisiand Exchange Commission pursuant to Sectiaf flie Securities
Exchange Act of 1934; and (viii) the consent ofreaominee to serve as a Director of the corporatiea elected. The
corporation may require any proposed nominee taighrsuch other information as may reasonably qeired by the
corporation to determine the eligibility of sucloposed nominee to serve as a Director of the catipor. The person
presiding at the annual meeting of stockholderdi,shthe facts so warrant, determine that a naation was not made
accordance with the provisions of this Section, iisdch person should so determine, such persondiso declare to tl
meeting and the defective nomination shall be demmed. No person shall be eligible for electiom &irector of the
corporation unless nominated in accordance wittptbeedures set forth herein.

ARTICLE IV

Officers of the Corporation

Section 4.1. Officers and Numb@ihe officers of the corporation shall be appoirdeélected (a) in the manner set
forth in this Article IV and in Article V hereof an(b) to the extent not so set forth, by the BasrDirectors. The officers
of the corporation shall be a Chief Executive Gifica President, one or more Executive Vice Prasida Secretary, a
Treasurer, a Controller and such other officerhasBoard of Directors may from time to time det&ren Any two or
more offices may be held by the same person exbepmiffices of President and
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Secretary. The Board of Directors may distinguistoag officers bearing the same title by the addibbother
designations, such as “Chief Financial Officertloe like.

Section 4.2. Election and Term of Offideach officer shall hold office until the first mewg of the Board of
Directors after the annual meeting of stockholderst succeeding such officer’s election, and wudh officer’s
successor is elected and qualified or until suficerfs earlier death, resignation or removal. facias may be filled or
new offices created and filled at any meeting efBwoard of Directors.

Section 4.3. Removakny officer elected by the Board of Directors mayremoved by the Board of Directors
whenever in its judgment the best interests ottrporation would be served thereby.

Section 4.4. VacancieExcept as provided in Article V hereof, a vacantypny office because of death, resigna
removal, disqualification or otherwise, may beefillby the Board of Directors at any meeting ofBbard of Directors.

Section 4.5. Salarieblo officer shall be prevented from receiving a gafar such officers services as an officer
reason of the fact that such officer is also a @oeof the corporation.

Section 4.6. Chief Executive Officefhe Chief Executive Officer shall have overall smmon of, and
responsibility for, the business, and shall diteetaffairs and policies of the corporation. In #tsence of the Chairman,
the Chief Executive Officer shall preside at meggiof the stockholders and Board of Directors.

Section 4.7. Presiderfiubject to the supervision and direction of thee€Ckixecutive Officer, the President shall
have responsibility for such of the operations atheer functions of the corporation as may be agsigo the President.
The President shall perform such other duties asdansibilities as may be assigned to the Presiyetite Chief
Executive Officer.

Section 4.8. Vice Presidentsny Vice President elected by the Board of Diregtsinall have such corporate pow
if any, as may be assigned to such Vice President fime to time by the Board of Directors, the &htxecutive Officer
or the President.

Section 4.9. Senior Vice Presidersly Senior Vice President elected by the Board ioé&ors shall have such
corporate powers, if any, as may be assigned to Seaior Vice President by the Board of Directthrs, Chief Executive
Officer, or the President.

Section 4.10. Business Unit PresideAtsy Business Unit President elected by the Boarigéctors shall have
such corporate powers, if any, as may be assignsddh Business Unit President by the Board ofdbars, the Chief
Executive Officer, or the President.

Section 4.11. Executive Vice Presideritse Board of Directors may designate as an ExeeMige President the
officer to whom one or more other senior officef$he corporation reports.
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Section 4.12. Order of SuccessiSuch of the Directors of the corporation as magdsgnated by resolution of t
Board of Directors, and in the order of such desiigm, shall in the absence of the Chairman perfiberduties of the
Chairman and shall have all of the powers and $lgadlubject to any restrictions imposed upon tha&rGtan.

Such of the officers of the corporation as may ésighated by resolution of the Board of Directars] in the order
of such designation, shall in the absence of thef@Executive Officer, perform the duties of thei€ftExecutive Officer
and when so acting shall have all the powers oftensgiubject to any restrictions imposed upon thef@xecutive
Officer.

Such of the officers of the corporation as may égghated by resolution of the Board of Directary] in the order
of such designation, shall in the absence of tesi@ent perform the duties of the President anchvgloeacting shall have
all the powers of and be subject to any restristiomposed upon the President.

Section 4.13. SecretarJhe Secretary shall keep the minutes of all mestafghe stockholders and Board of
Directors of the corporation, shall have charg&efcorporate records and the corporate seal, laibdave the power to
attach the seal to all instruments which shall megsealing after the same shall have been sigaedithorized by the
Board of Directors.

Section 4.14. Treasuréfhe Treasurer shall be responsible for the receystody and disbursement of all funds of
the corporation in the form of both cash and séiegrtiThe Treasurer may delegate the details obffie of Treasurer to
someone else, but this shall nowise relieve thadineer of the responsibilities and liability of thiéice of Treasurer. The
Treasurer shall have the power to attach the eedl instruments which shall require sealing after same shall have
been signed as authorized by the Board of Directors

Section 4.15. Controllehe Controller reports to the Chief Executive Gfficlirectly or through such other
management executives as the Chief Executive Offiag direct. The Controller, however, may direciljomit any
matter to the Board of Directors for its considiemrat The Controller shall maintain adequate recaorfdsl assets,
liabilities, and transactions of the corporatiomgd @ conjunction with other officers and departineeads, shall initiate
and enforce measures and procedures whereby threebsi®f the corporation shall be conducted wighrttaximum of
safety, efficiency and economy.
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ARTICLE V

Appointed Officers

The Chief Executive Officer may appoint any indivédl an officer having such title as the Chief Exa@uOfficer
shall deem appropriate, provided such officer isamoofficer subject to Section 16 of the ExchaAge Any such officer
appointed by the Chief Executive Officer may be oged by the Chief Executive Officer whenever in @tgef Executive
Officer’s judgment the best interests of the corporationladvbe served thereby. The term of office, compgmsapowers
and duties and other terms of employment of appdiofficers shall be such as the Chief Executiviec&f may from timi
to time deem proper, and the authority of suchcef shall be limited to acts pertaining to theifess of the unit,
operation or function to which they are assigned.

ARTICLE VI

Contracts, Loans, Checks and Deposits

Section 6.1. Contract$he Board of Directors may authorize any officepfiicers, agent or agents, to enter into
any contract or execute and deliver any instrurniretite name of and on behalf of the corporation, such authority may
be general or confined to specific instances.

Section 6.2. LoandNo loans shall be contracted on behalf of the c@afpan and no evidence of indebtedness shall
be issued in its name unless authorized by a résolaf the Board of Directors (or a resolutionaofommittee of
Directors pursuant to authority conferred upon ttmahmittee). Such authority may be general or caufito specific
instances.

Section 6.3. Checks, etll checks, demands, drafts or other orders forpdngment of money, notes or other
evidences of indebtedness issued in the name abtiperation shall be signed by such officer orceffs or such agent or
agents of the corporation, and in such manner,asha designated by the Board of Directors or g @nmore officers
of the corporation named by the Board of Direcforssuch purpose.

Section 6.4. Depositéll funds of the corporation not otherwise employddll be deposited from time to time to
the credit of the corporation in such banks, toashpanies and other depositaries as the Boardretfors may select or
as any one or more officers of the corporation réalmethe Board of Directors for such purpose magcse

ARTICLE VII

Certificates of Stock and Their Transfer

Section 7.1. Certificates of Stockhares of the corporation’s stock may be certéidair uncertificated. Any
certificates of stock of the corporation shall besuch form as may be determined by the Board wddors, shall be
numbered and shall be entered in the books ofdhocation as they are issued. Any such certifeatell exhibit the
holder's name and number
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of shares and shall be signed by the Chief Exee@fficer, or President or a Vice President andhiegySecretary or ¢
Assistant Secretary or the Treasurer or an AsgiStaasurer. If any stock certificate is signed oally (a) by a transfer
agent other than the corporation or its employeg®)pby a registrar other than the corporation®employee, any other
signature on the certificate may be a facsimile.

In case any officer, transfer agent or registrao Wwas signed or whose facsimile has been placed agertificate
shall have ceased to be such officer, transfertagenregistrar before such certificate is issuethscertificate may
nevertheless be issued by the corporation witlséimee effect as if such officer, transfer agenegrstrar continued to be
such at the date of issue. All certificates propstrrendered to the corporation for transfer dhaltancelled and no new
certificates shall be issued to evidence trandlestares until the former certificate for at lemtike number of shares
shall have been surrendered and cancelled anatheration reimbursed for any applicable taxeshenttansfer, except
that in the case of a lost, destroyed or mutilatstificate, a new one may be issued therefor gowh terms, and with
such indemnification (if any) to the corporatios,the Board of Directors may prescribe specificatiyn general terms or
by delegation to a transfer agent for the corporatCertificates shall not be issued representiactibnal shares of stock.

Section 7.2. Lost CertificateShe Board of Directors may direct a new certificateertificates to be issued in ple
of any certificate or certificates theretofore isgdupy the corporation alleged to have been lodestroyed upon the
making of an affidavit of that fact by the persdaiming the certificate of stock to be lost or deged. When authorizing
such issue of a new certificate or certificates,Bloard of Directors may, in its discretion andaaondition precedent to
the issuance thereof, require the owner of sudiolodestroyed certificates, or such owner’s legptesentative, to
advertise the same in such manner as it shallnequod/or to give the corporation a bond in such as it may direct as
indemnity against any claim that may be made ag#uescorporation with respect to the certificadteged to have been
lost or destroyed.

Section 7.3. Transferklpon surrender to the corporation or the trangjenaof the corporation of a certificate for
shares duly endorsed or accompanied by propermsedaf succession, assignment or authority to teanis shall be the
duty of the corporation to issue a new certifidatéhe person entitled thereto, cancel the oldfezate and record the
transaction upon its books. Uncertificated shahedl ¥e transferred upon the receipt of properdi@ninstructions from
the registered owner of such uncertificated shamemsfers of shares shall be made only on thesobthe corporation
by the registered holder thereof or by such hotdattorney thereunto authorized by power of attparel filed with the
Secretary or transfer agent of the corporation.

Section 7.4. Registered Stockholddrise corporation shall be entitled to treat the bolaf record of any share or
shares of stock as the holder in fact thereof aodprdingly, shall not be bound to recognize anyitajle or other claim
to or interest in such share or shares on theopary other person, whether or not it shall haxygress or other notice
thereof, except as otherwise provided by the |laW3etaware.
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ARTICLE VI

Dividends

Section 8.1. Declaratiolividends upon the capital stock of the corporatgrbject to the provisions of the
certificate of incorporation, if any, may be deelhiby the Board of Directors at any regular or gdexeeting, pursuant
law. Dividends may be paid in cash, in propertyinshares of the capital stock, subject to theigrons of the certificate
of incorporation.

Section 8.2. ReservBefore payment of any dividend, there may be sdeasut of any funds of the corporation
available for dividends such sum or sums as thedirs from time to time, in their absolute disinetthink proper as a
reserve or reserves to meet contingencies, oraalezing dividends, or for repairing or maintaigiany property of the
corporation, or such other purposes as the Diredlioall think conducive to the interest of the oogpion, and the
Directors may modify or abolish any such reservihéxmanner in which it was created.

ARTICLE IX
Miscellaneous

Section 9.1. Fiscal Yealdnless otherwise fixed by the resolution of the iBloaf Directors, the fiscal year of the
corporation shall be the calendar year.

Section 9.2. Sealhe corporate seal shall have inscribed thereondhge of the corporation and the words
“Corporate Seal, Delaware.” The seal may be usethhging it or a facsimile thereof to be impressedffixed or
otherwise reproduced.

Section 9.3. BooksI'he books of the corporation may be kept (subjeetnty provision contained in the statutes)
outside the State of Delaware at the principal etree offices of the corporation in the City of €ago, State of Illinois,
or at such other place or places as may be desigjfraim time to time by the Board of Directors.

Section 9.4. Forum for Certain Actiorignless the Board of Directors, acting on behathefcorporation, consents
in writing to the selection of an alternative forutime Court of Chancery of the State of Delawargi{ehe Court of
Chancery does not have jurisdiction, another statet located with the State of Delaware or, ifstate court located
within the State of Delaware has jurisdiction, théeral district court for the District of Delawaghall be the sole and
exclusive forum for (i) any derivative action oopeeding brought on b ehalf of the corporation,afily action asserting a
claim of breach of a fiduciary duty owed by anydaior, officer or other employee of the corporatiohe corporation ¢
the stockholders, (iii) any action asserting amslagainst the corporation or any of its Directofficers or other
employees arising pursuant to any provision ofDeéaware General Corporation Law, the certificdtencorporation or
these By-laws (in each case, as may be amendedifrento time) or (iv) any action asserting a clagainst the
corporation or any of its Directors, officers ohet employees governed by the internal affairsrdoebf the State of
Delaware, in all cases subject to the court hapergonal jurisdiction over all indispensible patiramed as
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defendants. Any person or entity purchasing oemtise acquiring any interest in shares of capitatk of the
corporation shall be deemed to have notice of amdented to the provisions of this Section 9.4 .

ARTICLE X
Amendment
These By-laws may be altered, amended or repetityaegular meeting of the Board of Directorabany
special meeting of the Board of Directors if notiéesuch alteration, amendment or repeal be coedaim the notice of

such special meeting, provided that no amendmetiteske By-laws shall conflict with the provisiorfdie Certificate of
Incorporation, whether relating to the number afeiors which shall constitute the Whole Board theowise.
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Exhibit 3.3
BY-LAWS OF
R. R. DONNELLEY & SONS COMPANY

ARTICLE |
Section 1.1. Principal Offic&he principal office in the State of Delaware shwlin the City of Wilmington,

County of New Castle, State of Delaware, and thmeenaf the resident agent in charge thereof is Tomp&@ation Trust
Company.

Section 1.2. Other Office¥he corporation may also have offices at such qtleres both within and without the
State of Delaware as the Board of Directors mamftione to time determine or the business of thpa@tion may
require.

ARTICLE Il

Meetings of Stockholders

Section 2.1. Annual Meetin@he annual meeting of the stockholders shall bé foglthe purpose of electing
Directors and for the transaction of such otheirtess as may properly be brought before the meeétiagcordance with
these By-laws at such date, time and place, wahinithout the State of Delaware, as may be fixgddsolution of the
Board of Directors of the corporation from timetitoe.

Except as otherwise provided by statute or thefiate of incorporation, the only business whicbgerly shall be
conducted at any annual meeting of the stockhoklea# (i) have been specified in the written netd the meeting (or
any supplement thereto) given as provided in Se@id, (ii) be brought before the meeting by ahatdirection of the
Board of Directors or the officer of the corporatioresiding at the meeting or (iii) be brought befthe meeting by a
stockholder who shall have complied with the noteguirements specified in this Section. For bussrte be brought
before the meeting by a stockholder, the businest have been specified in a written notice (a¢Ebolder Meeting
Notice”) given to the corporation, in accordance withdalthe following requirements, by or on behalfaoly stockholder
who is entitled to vote at such meeting. Each Stolder Meeting Notice must be delivered personal)yor be mailed to
and received by, the Secretary of the corporatigheaprincipal executive offices of the corporatia the City of
Chicago, State of lllinois, not less than 60 dagismore than 90 days prior to the annual meetimyided, however, that
in the event that less than 75 days’ notice orrgridlic disclosure of the date of the annual nmggi$ given or made to
stockholders, notice by the stockholder to be ynmelist be received not later than the close ofrffass on the tenth day
following the day on which such notice of the dat¢he annual meeting was mailed or such publiclossire was made,
whichever first occurs. Each Stockholder Meetingi®éoshall set forth: (i) a description of eachmitef business propos
to be brought before the meeting and the reasarcofalucting such business at the annual meetipgnf material
interest in such business of such stockholder agdséockholder Associated Person (as defined belowfuding any
anticipated benefit to the stockholder or any




Stockholder Associated Person, (iii) the name aednd address of the stockholder proposing to suad item of
business before the meeting; (iv) the class andoeumf shares of stock held of record, owned beradly and
represented by proxy by such stockholder or angkBiader Associated Person as of the record dathéomeeting (if
such date shall then have been made publicly da)land as of the date of such Stockholder Medtiotice; (v) whethe
and the extent to which any derivative instrumbatiging or other transaction or series of transasthas been entered
into by or on behalf of, or any other agreememgragement or understanding (including any shoritijposor any
borrowing or lending of shares) has been madeftaeter intent of any of which is to increase eccease economic
interest in the corporation’s stock or manage tslear benefit of share price changes for, or tyeéase or decrease the
voting power of, such stockholder or any Stockholesociated Persons with respect to the corparatstock (which
information shall be updated by such stockholdesfake record date for the meeting, such updabetprovided not late
than 10 days after the record date for the meet{(m)a description of all contracts, arrangemeuatslerstandings or
relationships between such stockholder and anykBtdder Associated Persons or between such stadi&hol any
Stockholder Associated Persons and any other perspersons (including their names) that relatééoproposal of such
business by such stockholder, (vii) a representdtiat the stockholder intends to appear in peosdiry proxy at the
meeting to introduce the item of business propésdx brought before the meeting and (viii) allestmmformation which
would be required to be included in a proxy statenfieed with the Securities and Exchange Commisgipwith respect
to any such item of business, such stockholder weyarticipant in a solicitation subject to Sectighof the Securities
Exchange Act of 1934. No business shall be brohgfdre any annual meeting of stockholders of trparation
otherwise than as provided in this Section; prodjde®wever, that nothing contained in this Secsiball be deemed to
preclude discussion by any stockholder of any lassiproperly brought before the annual meeting.pEngon presidin
at the annual meeting of stockholders shall, ifffués so warrant, determine that business wapnopierly brought befor
the meeting in accordance with the provisions of $ection and, if such person should so determsineh person should
so declare to the meeting and any such businedstsomined to be not properly brought before theting shall not be
transacted.

“Stockholder Associated Person” shall mean, wipeet to any stockholder, any person directly dir@ctly
controlling, controlled by, under common controtlwor acting in concert with such stockholder.

Section 2.2. Special MeetingSpecial meetings of the stockholders, for any psepr purposes, unless otherwise
prescribed by statute or by the certificate of npooation, may be called by the Chief Executivei€aif, the President, «
the Chairman and shall be called by the Secretaryuant to . (i) a written request to the Secretsupmitted by one or
more stockholders (each such request, a “SpeciatiMeRequest”) owning as of the date of such $péteeting
Request, in the aggregate, at least 10% of the io@ulyoting power of the then outstanding sharedlaflasses and
series of capital stock of the corporation entitiedote on the matter or matters to be broughtreethe proposed special
meeting, voting as a single class or (ii) a resotutluly adopted by the affirmative vote of a majoof the Whole Board
of Directors. In determining whether Special MegtRequests have met the requirements of thisd@e2t?, (i) multiple
Special Meeting Requests will not be considereéttwgy if they relate
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to different items of business and (ii) all Speditdeting Requests relating to an item of businesstinave been dated
and delivered to the Secretary within 60 days efdarliest dated Special Meeting Request relatirsgith item of
business. Any notice relating to a special meeatimgropriately called pursuant to this Sectionsh&ll describe the item
or items of business to be considered at suchapaeietingBusiness transacted at any special meeting shéfhiied to
the matters identified in the corporation’s notiekating to such special meeting ; provided, howeteat nothing herein
shall prohibit the Board from submitting additiomatters to the stockholders at any special meetiggested by the
stockholders.

A Special Meeting Request shall be signed by etdkisolder, or duly authorized agent of each sucbk$older,
requesting the special meeting and shall set féijth: brief description of each item of businessiced to be brought
before the special meeting and the reasons forumtimg) such business at the special meeting,r(y)raaterial interest of
each stockholder requesting the special meetitigeilbusiness desired to be brought before theapeeketing, (iii) the
name and address of each stockholder requestirgpdwgal meeting, (iv) the class and number ofeshaf stock of the
corporation which are owned, beneficially or ofort; by each stockholder requesting the speciatingeas of the date
the Special Meeting Request, (v) an agreement tly stackholder requesting the special meeting tibynihe corporatiol
immediately in the case of any disposition priottte record date for the proposed special meefisgares of stock of tt
corporation owned, beneficially or of record, amdaaknowledgement that any such disposition sleatldemed a
revocation of such Special Meeting Request witpaesto such shares and (vi) any other informatian would be
required to be set forth with respect to an Anideaéting in a Stockholder Meeting Notice, or updaggsuant to Sectic
2.1 of these Bylaws By-laws and, if the purposthefspecial meeting includes the election of onmare directors,
Section 3.12.

A stockholder may revoke a Special Meeting Reqaeahy time prior to the special meeting by writtemocation
delivered to the Secretary at the principal exeeubffices of the corporation; provided howeveattii any such
revocations are received by the Secretary andyesudt of such revocation, the number of un-redoRpecial Meeting
Requests no longer represents at least the rezjoisihber of shares entitling the stockholders qoest the calling of a
special meeting pursuant to this Section 2.2, therBoard of Directors shall have the discretiodetermine whether or
not to proceed with the special meeting. If nonéhefstockholders who submitted a Special Meetiaguest appears or
sends a qualified representative to present the afebusiness submitted by the stockholders fosictamation at the
special meeting, such item of business shall natibenitted for vote of the stockholders at sucltispeneeting,
notwithstanding that proxies in respect of suctevoty have been received by the corporation or stactkholder(s). A
Special Meeting Request shall not be valid (andBiba&rd of Directors shall have no obligation td easpecial meeting in
respect of such Special Meeting Request) if ittesldo an item of business that is not a propgesufor stockholder
action under applicable law, would violate the lawyould cause the company to violate the law.

The procedures set forth in this Section 2.2 ageettclusive means by which items of business mawised by
stockholders at a special meeting of stockholders.




Notwithstanding the foregoing, a special meetingedaby stockholders need not be held if eitheth® Board of
Directors has called or calls for an annual meeatingtockholders to be held within 90 days after dlate of receipt of one
or more Special Meeting Requests representingetip@isite number of shares for the calling of a peceeting (the
“Meeting Request Date’gnd the Board determines in good faith that theness of such annual meeting includes (an
any other matters properly brought forth beforeaheual meeting) the business specified in theiSpEleeting Request
or Requests or (ii) the item that is the subjeduath Special Meeting Request or Requests was votatlany meeting of
stockholders held within 30 days prior to the MegtRequest Date (it being understood that, for ggep of this Section
2.2, the election or removal of directors shalblbemed the same item with respect to all itemslvitvg the election or
removal of directors).

Section 2.3. Place of Special Meetingay special meeting of the stockholders properledan accordance with
Section 2.2 of these By-laws shall be held at slath, time and place, within or without the Stdt®elaware, as may be
fixed by resolution of the Board of Directors fraime to time ; provided that, with respect to spenieetings called by a
stockholder or group of stockholders, the datengfsuch special meeting shall not be more thana9@8 dfter the Meetin
Request Date .

Section 2.4. Notice of Meeting&.written notice of each annual or special meetihgtockholders shall be given
stating the date, time and place of the meeting ianthse of a special meeting, the purpose orge@pfor which the
meeting is called. Unless otherwise provided by, ld& certificate of incorporation or these By-lassch notice shall be
given not less than ten nor more than 60 days eéfa date of the meeting, by or at the directioine Board of
Directors, the Chief Executive Officer, the Chaimm the President, to each stockholder of recotitled to vote at such
meeting, personally, by mail or, to the extent enthe manner permitted by law, electronicallymidiled, notice is given
when deposited in the United States mail, postageaid, directed to the stockholder at such stodknts address as it
appears on the records of the corporation.

Section 2.5. Fixing Record Date. order that the corporation may determine theldtolders (i) entitled (A) to
notice of or to vote at any meeting of stockhold@arany adjournment thereof, (B) to receive paynuérany dividend or
other distribution or allotment of any rights, @)(to exercise any rights in respect of any chaogeyersion or exchange
of stock, or (i) for the purpose of any other lahéction, the Board of Directors may fix a recdate, which shall not be
earlier than the date upon which the resolutiomfjxhe record date is adopted by the Board ofddars and which (1) in
the case of a determination of stockholders edtitenotice of or to vote at any meeting of stodébos or adjournment
thereof, shall, unless otherwise required by lasvnbt more than 60 nor less than ten days beferdate of such meetin
and (2) in the case of any other action, shalldtemore than 60 days before such action.

If no record date is fixed, (i) the record datedetermining stockholders entitled to notice ofmwote at a meeting
of stockholders shall be at the close of businesthe day next preceding the day on which notiggvien, or, if notice is
waived, at the close of business on the
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day next preceding the day on which the meetifgid; and (ii) the record date for determining ktasiders for any othe
purpose shall be at the close of business on themavhich the Board of Directors adopts the retsofurelating theretc

A determination of stockholders of record entitledhotice of or to vote at a meeting of stockhaddgrall apply to
any adjournment of the meeting, but the Board oé€brs may fix a new record date for the adjounmeeting.

Section 2.6. Voting LisfThe Secretary shall prepare, at least ten dayséefery meeting of stockholders, a
complete list of the stockholders entitled to vatéhe meeting, arranged in alphabetical order stwogving the address
and the number of shares registered in the naraaaif stockholder. Such list shall be open to tleengxation of any
stockholder, for any purpose germane to the mediimag period of at least ten days prior to thestimg during ordinary
business hours, at the principal place of businé#ise corporation. The list shall also be produaed kept at the time a
place of the meeting during the whole time thesraf may be inspected by any stockholder who isepte

Section 2.7. QuorunT.he holders of a majority of the stock issued am$tanding and entitled to vote thereat,
present in person or represented by proxy, shaltdate a quorum at any meeting of stockholdersHe transaction ¢
business except as otherwise provided by statubg tre certificate of incorporation. If, howevetch quorum shall not
be present or represented at any meeting of sttidas) the stockholders entitled to vote there@sent in person or
represented by proxy, shall have power to adjduemteeting from time to time, without notice ottlean announcement
at the meeting, until a quorum shall be presemépresented. At such adjourned meeting at whialoauwn shall be
present or represented any business may be tradsahtch might have been transacted at the measirggiginally
notified.

Section 2.8. Proxie&ach stockholder entitled to vote at a meetingafldolders may authorize another person or
persons to act for such stockholder by proxy fiketh the Secretary before or at the time of thetmgeNo such prox
shall be voted or acted upon after three years fteate, unless the proxy provides for a longeraal.

Section 2.9. VotingWhen a quorum is present at any meeting of stodens] the affirmative vote of the holders of
a majority of the stock present in person or regamgesd by proxy at the meeting and entitled to wot¢he subject matter
shall decide any question brought before such mgetinless the question is one upon which, by esgpeovision of the
statutes, the certificate of incorporation or thBgdaws, a different vote is required, in whiclseasuch express provision
shall govern and control the decision of such qaesEvery stockholder having the right to votelsha entitled to vote
in person or by proxy. Every such stockholder shalle one vote for each share of stock having ggiower registered
such stockholder’'s name on the books of the cotjpora

Section 2.10. Voting of Stock of Certain HoldeBsares of stock of the corporation standing imime of another
corporation, domestic or foreign, and entitled ¢bevmay be voted by such officer, agent or proxthasy-laws or other
internal regulations of such
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corporation may prescribe or, in the absence df puavision, as the board of directors or compa&oldy of such
corporation may determine. Shares of stock of trparation standing in the name of a deceased peasminor, an
incompetent or a debtor in a case under Title Xitedd States Code, and entitled to vote may bedMoyean administratc
executor, guardian, conservator, debtor-in-possessi trustee, as the case may be, either in persby proxy, without
transfer of such shares into the name of the affmi other person so voting. A stockholder whdsas of stock of the
corporation are pledged shall be entitled to vathshares, unless on the transfer records ofatpeiation, the pledgor
has expressly empowered the pledgee to vote sarhsshn which case only the pledgee, or the pleldgeoxy, may vot
such shares.

Section 2.11. Treasury Stocktock of the corporation belonging to the corpomatior to another corporation a
majority of the shares entitled to vote in the &tecof directors of which are held by the corpamat shall not be voted at
any meeting of stockholders and shall not be caliméhe total number of outstanding shares forpingose of
determining whether a quorum is present. Nothintis Section 2.11 shall limit the right of the poration to vote shares
of stock of the corporation held by it in a fidugiaapacity.

Section 2.12 Election of Directors Except as otherwise provided pursuant to théfioate of incorporation
relating to the rights of the holders of any onenarre classes or series of Preferred Stock issydidebcorporation, acting
separately by class or series, each director bhadlected by the vote of the majority of the vatast (meaning the
number of shares voted “for” a nominee must exé¢bechumber of shares voted “against” such nomiatahy meeting
for the election of directors at which a quorurprissent, provided that the directors shall be eteby a plurality of the
votes cast (instead of by votes cast for or agaimsiminee) at any meeting at which a quorum iseprefor which (i) the
Secretary of the Corporation receives a noticomgiance with the applicable requirements for lshatder nominations
for director set forth in these Bylaws By-laws thagtockholder proposes to nominate a person éatieh to the Board of
Directors and (ii) such proposed nomination haseein withdrawn by such stockholder on or prichotenth day
preceding the date the corporation first mails\dice of meeting for such meeting to the stockérsc

Section 2.13 Chairman of the Board of Directar3he director elected by the Board of Directorgsashairman
(the “Chairman”), which position shall not be afiadr of the corporation, shall preside at all nregs of stockholders.

ARTICLE Il
Directors
Section 3.1. General Powethe property and business of the corporation stfeihanaged by the Board of

Directors which may exercise all such powers ofdbioration and do all such lawful acts and thiagsire not by statu
or by the certificate of incorporation or by théselaws directed or required to be exercised oredaoyithe stockholders.




Without limiting the generality of the foregoing shall be the responsibility of the Board of Dias to establish
broad objectives and the general course of thenbssj determine basic policies, appraise the adgaqiaverall results,
and generally represent and further the interddtseocorporation’s stockholders and insure thetratisctive use of the
corporation’s assets.

Several examples of the responsibilities of therBad Directors are as follows:

1.

10.

11.

12.

13.

14.

Establish broad corporation objectives and badlicipe and maintain overall control o
the business.

Make necessary revisionsthe bythese By-laws (in accordance with Article X
Determine dividend action (in accordance with Aetiwlll).

Authorize necessary action with respect to issuahcew securities and listing securities for trepon
exchanges

Fix date, time and place of, and take other necgssdion with respect to, meetings of stockholden:
accordance with Article II}

Approve issuance of stock certificates to replaosé lost or destroyed (in accordance with Segtigh

Fill vacancies in the Board of Directors (in acande with Sections 3.2 and 3.

Elect the officers of the corporation (in accordamgth Section 4.2) and appraise their performa
Determine the basic organization structure of t&ress

Authorize any necessary action with respect todaard pledging of assets (in accordance with Se6tid).
Designate officers authorized to buy or sell cogp@investment securitie

Designate persons authorized to execute contradtstaer documents requiring signatures of officerspecific
individuals (in accordance with Section 6.

Select, or designate those authorized to seleptsitaries for corporate funds and investment sgesiand
designate check signatories and persons authdozZsalve access to safe deposit boxes (in accordeitite
Sections 6.3 and 6.4

Approve proposals to convey corpo-owned land or buildings or designate those autbdrip take such actio




15. Designate the person or persons authorized to appaxies to vote stock in subsidiary and otherogons in
which the corporation has a significant interest #Hre person or persons authorized to determineshbth serve
as Directors in representing the parent corporaticuch concern:

16. Designate stock transfer agents, registrars, ayidgagents with respect to corporate securitiesaher special
purpose agent:

17. Procure special professional services requirednyfar the Board

18. Provide for issuance of an annual report to stoltkdre and such other reports and notices as thelBle@ms
advisable

19. Employ, upon recommendation of the Audit Commitiadependent public accountants to audit the ceupmn’' s
financial statement:

20. Review and approve new employee benefit plans ajdrmevisions of employee stock incentive plé
21. Review and approve the actions of the Executive i@ittee as reported in the minutes of its meeti
22. Approve the annual operating budc

23. Review and approve the annual capital buc

24. Direct the manner of handling matters outside tioénary course of business of the corporat

Section 3.2. Number, Election and Teffhe number of Directors which shall constitute Weole Board shall be
fixed from time to time by a majority of the Whdb®ard, subject to the provisions of the certificaténcorporation.

The term of office of all Directors shall be a grear term, expiring at the Annual Meeting of Staalklers in each
year. Each Director shall hold office until suchré®itor’s successor shall be elected and shallfgualiuntil such
Director’s earlier resignation or removal. Diregoreed not be residents of Delaware or stockholders

“Whole Board’ shall mean the total number of authorized direstigps, whether or not there exist any vacancies o
unfilled previously authorized directorships.

Section 3.3. Meeting3.he Board of Directors may hold meetings, both l@gand special, either within or without
the State of Delaware. Regular meetings of the @o&Directors may be held without notice at suofetand such place
as may from time to time be determined by the Badidirectors. Special meetings of the Board ofediors may be
called by or at the
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request of the Chief Executive Officer, Chairmdg President, or any two Directors. The Chairmantl gineside at all
meetings of the Board of Directors.

Section 3.4. NoticeNotice of any special meeting of the Board of Dioes stating the place, date and time of the
special meeting shall be given in writing to eagtettor, either personally, by mail or overnightiger, or by facsimile,
telegram or cable or other means of electronicstrassion, addressed to the Director’s residencswoal place of
business, not less than two days before the degeabf meeting, or by such other means, whetheotanmwriting, and
within such lesser period, as circumstances requitlee reasonable judgment of the person calleghteeting. If mailed
or sent by overnight courier, such notice shalllbemed to be given at the time when it is deposité¢de United States
mail with first class postage prepaid or depositéti the overnight courier. Notice by telegram able shall be deemed
given when the notice is delivered to the telegrapbable company; notice by facsimile or othectmic transmission
shall be deemed given when the notice is transthigcept notice by email shall be deemed giveg opbn receipt).
Any Director may waive notice of any meeting. Thieadance of a Director at any meeting shall cartstia waiver of
notice at such meeting, except where the Diredtends the meeting for the express purpose of thgeto the
transaction of any business because the meetmg iawfully called or convened. Neither the buss& be transacted
nor the purpose of, any special meeting of the @o&Directors need be specified in the notice aiver of notice of suc
meeting, unless otherwise provided by statutecéngficate of incorporation or these By- Laws laws

Section 3.5. QuorunA majority of the Whole Board shall constitute aogum for the transaction of business at any
meeting of the Board of Directors, provided, thd¢ss than a majority of the Whole Board is présgrsaid meeting, a
majority of the Directors present may adjourn theeting from time to time without further notice.

Section 3.6. Manner of Actinghe act of the majority of the Directors preserda ateeting at which a quorum is
present shall be the act of the Board of Direct

Section 3.7. Use of Communications Equipm&fgmbers of the Board of Directors, or any committesreof, may
participate in a meeting of the Board of Directoreommittee by means of conference telephonenutesi
communications equipment by means of which all@esgarticipating in the meeting can hear eachr pémel
participation in a meeting pursuant to this sectiball constitute presence in person at such ngee

Section 3.8. Vacancies and Additional Directémsy Director may resign at any time upon writteriic® to the
corporation. If any vacancy occurs in the Boar@wéctors caused by death, resignation, retirentsgualification or
removal from office of any Director, or otherwis®,if any new directorship is created by any inseeg the authorized
number of Directors, a majority of the Directorsrthin office, though less than a quorum may chaoseccessor or fill
the newly created directorship; and a Directortsasen shall hold office until the next annual etecand until such
Director’s successor shall be duly elected and sf@lify or until such Director’s earlier resigiat or removal.




Section 3.9. Compensatiddnless otherwise restricted by the Certificatenmiokrporation, the Board of Directors
shall have the authority to fix the compensatioDwéctors. The Directors shall be paid their resdie expenses, if any,
of attendance at each meeting of the Board of Rire@r a committee thereof and may be paid a fsxwed for attendance
at each such meeting and an annual retainer aydalaservices as a director or committee membeectors who are
full-time employees of the corporation shall nata®e any compensation for their services as SMothing herein
contained shall be construed to preclude any Dirdobm serving the corporation in any other capyaand receiving
compensation therefor.

Section 3.10. Executive Committééhe Board of Directors, by resolution adopted byagority of the Whole
Board, may designate not fewer than three nor rizne seven Directors to constitute an Executive @atee. The Chief
Executive Officer shall serve as the Chairman effikecutive Committee. The Executive Committeel $taale and
exercise all of the authority of the Board of Dias in the management of the corporation, exdegitduch Committee
shall not have the power to take specific actioh&lwvhave been delegated to other committees d3tlaed and shall not
be empowered to take action with respect to: dejatividends; issuing bonds, debentures, or thieokong of moneys
except within limits expressly approved by the Bbaf Directors; amending by-laws; filling vacancassd newly created
directorships in the Board of Directors; removinigeldtors of the corporation; mergers or consolaai the sale, lease or
exchange of all or substantially all of the asséthe corporation; dissolution; or any other attiequiring the approval
stockholders. The designation of such Committeethadlelegation thereto of authority shall not epeto relieve the
Board of Directors or any member thereof of anpoesibility imposed upon the Board or such memlydaty.

Section 3.11. Other Committedhe Board of Directors may designate two or momn@®ors to constitute
committees (in addition to the Executive Commipeavided for in Section 3.10 of these By-laws) luiing a Finance
Committee, Human Resources Committee, Audit Conasnigind Corporate Governance, Responsibility ancBance
& Technology Committee, which committees, to theeakpermitted by law, shall have and exercise suthority as
may be provided for in the resolutions creatinghst@mmittee, as such resolutions may be amendedtfnoe to time.

Section 3.12. Nomination of Directoisxcept as otherwise fixed pursuant to the certiéicd incorporation relating
to the rights of the holders of any one or mores#s or series of Preferred Stock issued by thpocation, acting
separately by class or series, to elect, undeifgmbcircumstances, Directors at a meeting of ldtotders, nominations
for the election of Directors may be made by tham8mf Directors or a committee appointed by thar@wf Directors
pursuant to Section 3.11 or by any stockholdetledtio vote in the election of Directors generatpwever, an
stockholder entitled to vote in the election ofdaitors generally may nominate one or more persmnaldction as
Directors at a meeting at which Directors are t@leeted only if written notice of such stockholdentent to make such
nomination or nominations has been delivered paioto, or been mailed to and received by, the&acy of the
corporation at the principal executive officestod torporation in the City of Chicago, State ahdis, not less than 60
days nor more than 90 days prior to the meetimgyided, however, that, in the event that less #Hadays’notice or prio
public disclosure o
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the date of the meeting is given or made to staders, notice by the stockholder to be timely nhesso received not
later than the close of business on the tenth alégwiing the day on which such notice of the ddtéhe meeting was
mailed or such public disclosure was made, whichBrat occurs. Each such notice shall set forifhthe name and reco
address of the stockholder who intends to makadingnation; (ii) the name, age, principal occupao employment,
business address and residence address of thepensersons to be nominated; (iii) the class andlver of shares of
stock held of record, owned beneficially and repnésd by proxy by such stockholder or any Stockérokssociated
Person and by the person or persons to be nominatefithe record date for the meeting (if sucle daall then have be
made publicly available) and of the date of sucticeo (iv) whether and the extent to which any dative instrument,
hedging or other transaction or series of trangasthas been entered into by or on behalf of, pro#mer agreement,
arrangement or understanding (including any shasition or any borrowing or lending of shares) basn made, the
effect or intent of any of which is to increasadecrease economic interest in the corporationcksbo manage the risk or
benefit of share price changes for, or to increasecrease the voting power of, the stockholdey intends to make the
nomination or any Stockholder Associated Persotis r@spect to the corporation’s stock (which infation shall be
updated by such stockholder as of the record datihé meeting, such update to be provided not thtan 10 days after
the record date for the meeting), (v) a represemtahat the stockholder intends to appear in pessdy proxy at the
meeting to nominate the person or persons spedifidgte notice; (vi) a description of all contrgasrangements,
understandings or relationships between (a) trekstdder intending to make the nomination and aogi&holder
Associated Person that relate to the nominatigrth@stockholder intending to make such nominagiod the proposed
nominee and (c) the stockholder intending to maiod :omination, the proposed nominee or any Stddkndssociated
Person and any other person or persons (inclutieigihames) that relate to the nomination; (vigtsother information
regarding each nominee proposed by such stockhatdeould be required to be included in a proxtestent filed with
the Securities and Exchange Commission pursugéttion 14 of the Securities Exchange Act of 1834} (viii) the
consent of each nominee to serve as a Directdreofdrporation if so elected. The corporation neuire any proposed
nominee to furnish such other information as magoaably be required by the corporation to detezrthie eligibility of
such proposed nominee to serve as a Director afdtporation. The person presiding at the annuaitimg of
stockholders shall, if the facts so warrant, debeenthat a nomination was not made in accordantie e provisions of
this Section, and if such person should so detexnsinch person should so declare to the meetinghenefective
nomination shall be disregarded. No person shadlligéble for election as a Director of the corpara unless nominated
in accordance with the procedures set forth herein.

ARTICLE IV

Officers of the Corporation

Section 4.1. Officers and Numb@ihe officers of the corporation shall be appoirtdeélected (a) in the manner set
forth in this Article 1V and in Article V hereof anh(b) to the extent not so set forth, by the Ba#rBirectors. The officers
of the corporation shall be a Chief Executive Gifica President, one or more Executive Vice Prasida Secretary, a
Treasurer,
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a Controller and such other officers as the Bo&idigectors may from time to time determine. Anyoter more offices
may be held by the same person except the officBsesident and Secretary. The Board of Directaag distinguish
among officers bearing the same title by the adiditif other designations, such as “Chief FinarOifficer” or the like.

Section 4.2. Election and Term of Offi¢each officer shall hold office until the first meeg of the Board of
Directors after the annual meeting of stockholderst succeeding such officer’s election, and wudh officer’s
successor is elected and qualified or until suticeafs earlier death, resignation or removal. fazias may be filled or
new offices created and filled at any meeting efBwoard of Directors.

Section 4.3. Removakny officer elected by the Board of Directors mayremoved by the Board of Directors
whenever in its judgment the best interests otthrporation would be served thereby.

Section 4.4. VacancieExcept as provided in Article V hereof, a vacantwamny office because of death, resigna
removal, disqualification or otherwise, may beefillby the Board of Directors at any meeting ofBbard of Directors.

Section 4.5. Salarieblo officer shall be prevented from receiving a gafar such officers services as an officer
reason of the fact that such officer is also a @oeof the corporation.

Section 4.6. Chief Executive Officefhe Chief Executive Officer shall have overall smmon of, and
responsibility for, the business, and shall diteetaffairs and policies of the corporation. In #sence of the Chairman,
the Chief Executive Officer shall preside at megginf the stockholders and Board of Directors.

Section 4.7. Presiderfubject to the supervision and direction of thee€CRixecutive Officer, the President shall
have responsibility for such of the operations ather functions of the corporation as may be agsign the President.
The President shall perform such other duties asgansibilities as may be assigned to the Presimjetite Chief
Executive Officer.

Section 4.8. Vice Presidentsny Vice President elected by the Board of Diregtsinall have such corporate pow
if any, as may be assigned to such Vice President fime to time by the Board of Directors, the €Htxecutive Officer
or the President.

Section 4.9. Senior Vice Presidersly Senior Vice President elected by the Board ioé®ors shall have such
corporate powers, if any, as may be assigned to Seaior Vice President by the Board of Directthe, Chief Executive
Officer, or the President.

Section 4.10. Business Unit PresideAtsy Business Unit President elected by the Boar@igéctors shall have
such corporate powers, if any, as may be assignedah Business Unit President by the Board ofddors, the Chief
Executive Officer, or the President.
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Section 4.11. Executive Vice Presideritse Board of Directors may designate as an ExeeMige President the
officer to whom one or more other senior officef$h& corporation reports.

Section 4.12. Order of Successi&uch of the Directors of the corporation as magdsgnated by resolution of t
Board of Directors, and in the order of such desiigm, shall in the absence of the Chairman perfiberduties of the
Chairman and shall have all of the powers and $lgadlubject to any restrictions imposed upon tha&rGtan.

Such of the officers of the corporation as may ésighated by resolution of the Board of Directars] in the order
of such designation, shall in the absence of thef@Executive Officer, perform the duties of thei€ftExecutive Officer
and when so acting shall have all the powers oftengiubject to any restrictions imposed upon thef@xecutive
Officer.

Such of the officers of the corporation as may égghated by resolution of the Board of Directary] in the order
of such designation, shall in the absence of tlesi®ent perform the duties of the President anchveleeacting shall have
all the powers of and be subject to any restristiomposed upon the President.

Section 4.13. SecretarJhe Secretary shall keep the minutes of all mestafghe stockholders and Board of
Directors of the corporation, shall have charg&efcorporate records and the corporate seal, laibdave the power to
attach the seal to all instruments which shall megsealing after the same shall have been sigeedithorized by the
Board of Directors.

Section 4.14. Treasuréfhe Treasurer shall be responsible for the receystody and disbursement of all funds of
the corporation in the form of both cash and séiegrtiThe Treasurer may delegate the details obffie of Treasurer to
someone else, but this shall nowise relieve thadineer of the responsibilities and liability of thiéice of Treasurer. The
Treasurer shall have the power to attach the eedl instruments which shall require sealing after same shall have
been signed as authorized by the Board of Directors

Section 4.15. Controllehe Controller reports to the Chief Executive Gfficlirectly or through such other
management executives as the Chief Executive Offiag direct. The Controller, however, may direciljomit any
matter to the Board of Directors for its considiemrat The Controller shall maintain adequate recaorfdsl assets,
liabilities, and transactions of the corporatiomgd @ conjunction with other officers and departineeads, shall initiate
and enforce measures and procedures whereby threebsi®f the corporation shall be conducted wighrttaximum of
safety, efficiency and economy.
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ARTICLE V

Appointed Officers

The Chief Executive Officer may appoint any indivédl an officer having such title as the Chief Exa®uOfficer
shall deem appropriate, provided such officer isamoofficer subject to Section 16 of the ExchaAge Any such officer
appointed by the Chief Executive Officer may be osgad by the Chief Executive Officer whenever in @tgef Executive
Officer’s judgment the best interests of the corporationladvbe served thereby. The term of office, compgmsapowers
and duties and other terms of employment of appdiofficers shall be such as the Chief Executiviec&f may from timi
to time deem proper, and the authority of suchcefB shall be limited to acts pertaining to theifess of the unit,
operation or function to which they are assigned.

ARTICLE VI

Contracts, Loans, Checks and Deposits

Section 6.1. Contract$he Board of Directors may authorize any officepfiicers, agent or agents, to enter into
any contract or execute and deliver any instruriretite name of and on behalf of the corporatiou, such authority may
be general or confined to specific instances.

Section 6.2. LoandNo loans shall be contracted on behalf of the ac@afpoan and no evidence of indebtedness shall
be issued in its name unless authorized by a résolaf the Board of Directors (or a resolutionaofommittee of
Directors pursuant to authority conferred upon ttmhmittee). Such authority may be general or caafito specific
instances.

Section 6.3. Checks, etll checks, demands, drafts or other orders forpgiéngment of money, notes or other
evidences of indebtedness issued in the name abtiperation shall be signed by such officer orceffs or such agent or
agents of the corporation, and in such manner,asha designated by the Board of Directors or by @anmore officers
of the corporation named by the Board of Direcforssuch purpose.

Section 6.4. Depositéll funds of the corporation not otherwise employddll be deposited from time to time to
the credit of the corporation in such banks, toashpanies and other depositaries as the Boardretfors may select or
as any one or more officers of the corporation rialmethe Board of Directors for such purpose magcse

ARTICLE VI

Certificates of Stock and Their Transfer

Section 7.1. Certificates of Stockhares of the corporation’s stock may be certéidair uncertificated. Any
certificates of stock of the corporation shall besuch form as may be determined by the Board @fdrs, shall be
numbered and shall be entered in the books ofdlocation as they are issued. Any such certifeatell exhibit the
holder’'s name and number
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of shares and shall be signed by the Chief Exee@fficer, or President or a Vice President andhiegySecretary or an
Assistant Secretary or the Treasurer or an AsgiStaasurer. If any stock certificate is signed oely (a) by a transfer
agent other than the corporation or its employeg®)pby a registrar other than the corporation®employee, any other
signature on the certificate may be a facsimile.

In case any officer, transfer agent or registrao Was signed or whose facsimile has been placed aigertificate
shall have ceased to be such officer, transfertagargistrar before such certificate is issuedhscertificate may
nevertheless be issued by the corporation witlséimee effect as if such officer, transfer agenegrstrar continued to be
such at the date of issue. All certificates propsdrrendered to the corporation for transfer ghaltancelled and no new
certificates shall be issued to evidence trandestares until the former certificate for at lemtike number of shares
shall have been surrendered and cancelled anatheration reimbursed for any applicable taxeshenttansfer, except
that in the case of a lost, destroyed or mutilatstificate, a new one may be issued therefor goeh terms, and with
such indemnification (if any) to the corporatios,the Board of Directors may prescribe specificatiyn general terms or
by delegation to a transfer agent for the corporatCertificates shall not be issued representiactibnal shares of stock.

Section 7.2. Lost CertificateShe Board of Directors may direct a new certificateertificates to be issued in ple
of any certificate or certificates theretofore isgdupy the corporation alleged to have been lodestroyed upon the
making of an affidavit of that fact by the persdaiming the certificate of stock to be lost or deged. When authorizing
such issue of a new certificate or certificates,Bloard of Directors may, in its discretion andhaondition precedent to
the issuance thereof, require the owner of sudiolodestroyed certificates, or such owner’s legptesentative, to
advertise the same in such manner as it shallnequid/or to give the corporation a bond in such as it may direct as
indemnity against any claim that may be made ag#uescorporation with respect to the certificadteged to have been
lost or destroyed.

Section 7.3. Transferklpon surrender to the corporation or the transjenaof the corporation of a certificate for
shares duly endorsed or accompanied by properresédaf succession, assignment or authority to teanis shall be the
duty of the corporation to issue a new certifidatéhe person entitled thereto, cancel the oldfezate and record the
transaction upon its books. Uncertificated shahadl ¥e transferred upon the receipt of properdi@ninstructions from
the registered owner of such uncertificated shamemsfers of shares shall be made only on thesobthe corporation
by the registered holder thereof or by such hotdattorney thereunto authorized by power of attpare filed with the
Secretary or transfer agent of the corporation.

Section 7.4. Registered Stockholddrise corporation shall be entitled to treat the bolaf record of any share or
shares of stock as the holder in fact thereof aodprdingly, shall not be bound to recognize anyitatjle or other claim
to or interest in such share or shares on theopary other person, whether or not it shall haygress or other notice
thereof, except as otherwise provided by the |laW3etaware.
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ARTICLE VI

Dividends

Section 8.1. Declaratiolividends upon the capital stock of the corporatgrbject to the provisions of the
certificate of incorporation, if any, may be deeldiby the Board of Directors at any regular or gdeueeting, pursuant
law. Dividends may be paid in cash, in propertyinashares of the capital stock, subject to theigrons of the certificate
of incorporation.

Section 8.2. ReservBefore payment of any dividend, there may be sdeasut of any funds of the corporation
available for dividends such sum or sums as thedars from time to time, in their absolute discnetthink proper as a
reserve or reserves to meet contingencies, oraalezing dividends, or for repairing or maintaigiany property of the
corporation, or such other purposes as the Diredlioall think conducive to the interest of the oogpion, and the
Directors may modify or abolish any such reservihexmanner in which it was created.

ARTICLE IX
Miscellaneous

Section 9.1. Fiscal Yealdnless otherwise fixed by the resolution of the iBloaf Directors, the fiscal year of the
corporation shall be the calendar year.

Section 9.2. Sealhe corporate seal shall have inscribed thereondhge of the corporation and the words
“Corporate Seal, Delaware.” The seal may be usethhging it or a facsimile thereof to be impressedffixed or
otherwise reproduced.

Section 9.3. BooksI'he books of the corporation may be kept (subjeetnty provision contained in the statutes)
outside the State of Delaware at the principal ettee offices of the corporation in the City of €ago, State of lllinois,
or at such other place or places as may be desijfraim time to time by the Board of Directors.

Section 9.4. Forum for Certain Actions. UnlessBoard of Directors, acting on behalf of the corpiora consents
in writing to the selection of an alternative forutime Court of Chancery of the State of Delawargi{ohe Court of
Chancery does not have jurisdiction, another statet located with the State of Delaware or, ifstate court located
within the State of Delaware has jurisdiction, tbéeral district court for the District of Delawaghall be the sole and
exclusive forum for (i) any derivative action oopeeding brought on behalf of the corporation,giiy action asserting a
claim of breach of a fiduciary duty owed by anydaior, officer or other employee of the corporatiomhe corporation ¢
the stockholders, (iii) any action asserting arslagainst the corporation or any of its Directofficers or other
employees arising pursuant to any provision ofDb&ware General Corporation Law, the certificdtaoorporation or
these By-laws (in each case, as may be amendedifrento time) or (iv) any action asserting a clagainst the
corporation or any of its Directors, officers ohet employees governed by the internal affairsrdeebf the State of
Delaware, in all cases subject to the court hapergonal jurisdiction over all indispensible patiramed as
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defendants. Any person or entity purchasing oemtise acquiring any interest in shares of capiiatk of the
corporation shall be deemed to have notice of amdented to the provisions of this Section 9.4.

ARTICLE X
Amendment
These By-laws may be altered, amended or repetityaegular meeting of the Board of Directorabany
special meeting of the Board of Directors if notidesuch alteration, amendment or repeal be coediaiim the notice of
such special meeting, provided that no amendmethteske By-laws shall conflict with the provisiorfdize Certificate of
Incorporation, whether relating to the number afebiors which shall constitute the Whole Board theowise.
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Exhibit 10.31
AMENDED AND RESTATED INDEMNIFICATION AGREEMENT

THIS AMENDED AND RESTATED AGREEMENT (this “Agreement”) is entered into, effective agJlBFFECTIVE
DATE], between R.R. DONNELLEY & SONS COMPANY, a @&lare corporation (the “Company”) and [NAME OF DIREOR]
(“Indemnitee”).

WHEREAS, it is essential to the Company to retain and attadirectors the most capable persons available;
WHEREAS, Indemnitee is a director of the Company;

WHEREAS, both the Company and Indemnitee recognize theaserisk of litigation and other claims currertiging
asserted against directors of corporations; and

WHEREAS, in recognition of Indemnitee’s need for substanti@tection against personal liability in ordertthance
Indemnitee’s continued and effective service toGoenpany, and in order to induce Indemnitee to id@eontinued services to the Company as a
director, the Company wishes to provide in thiséggnent for the indemnification of and the advanahgxpenses to Indemnitee to the fullest
extent (whether partial or complete) permitteddoy bnd as set forth in this Agreement and for theerage of Indemnitee under the Company’s
directors’ and officers’ liability insurance pol@s ; and

WHEREAS , the Company and the Indemnitee have previoudbred into an agreement, dated as of [ORIGINAL
AGREEMENT DATE], relating to indemnification andahcing of expenses (the “Prior Agreement”) andGbenpany and the Indemnitee wish
to amend and restate such Prior Agreement.

NOW, THEREFORE, in consideration of the above premises and of Imd®’s continuing to serve as a director of the
Company and intending to be legally bound herdiwy plarties agree as follows:

1. Certain Definitions :

(a) Board: The Board of Directors of the Company.

(b) Change in Control

(i) any “person,” as such term is defined in SetBa)(9) of the Securities Exchange Act of 1984 (t
“Exchange Act”), as modified and used in Sectiofd)land 14(d) thereof (but not including (a) then@any or any of its subsidiaries,
(b) a trustee or other fiduciary holding securitiesler an employee benefit plan of the Companygradi its subsidiaries, (c) an
underwriter temporarily holding securities pursui@nan offering of such securities, or (d) a cogbimn owned, directly or indirectly,
by the stockholders of the Company in substantthéysame proportions as their ownership of sté¢cheCompany) (hereinafter a
“Person”) is or becomes the beneficial owner, dgdd in Rule 13d-3 of the Exchange Act, directhjirairectly, of




securities of the Company (not including in theusgies beneficially owned by such Person any sdearacquired directly from the
Company or its affiliates, excluding an acquisitiesulting from the exercise of a conversion othexge privilege in respect of
outstanding convertible or exchangeable securitegmesenting 50% or more of the combined votinggymf the Company’s then
outstanding securities; or

(i) during any period of two consecutive yearsibhagg on the date hereof, individuals who at tegihning of
such period constitute the Board and any new dirgother than a director designated by a Persanivals entered into any agreement
with the Company to effect a transaction describedlause (i), (iii) or (iv) of this Section) whosdection by the Board or nomination
for election by the Company’s stockholders was apgal by a vote of at least two-thirds of the dioesthen still in office who either
were directors at the beginning of the period oosehelection or nomination for election was presipso approved (each such
director, a “Continuing Director”), cease for amason to constitute a majority thereof; or

(iii) the stockholders of the Company approve agaepor consolidation of the Company with any other
corporation, other than (a) a merger or consobaatvhich would result in the voting securities loé tCompany outstanding
immediately prior thereto continuing to represagitther by remaining outstanding or by being coreetitito voting securities of the
surviving or acquiring entity), in combination withe ownership of any trustee or other fiduciaridhmy securities under an employee
benefit plan of the Company, at least 50% of thelwoed voting power of the voting securities of @@mpany or such surviving or
acquiring entity outstanding immediately after saoérger or consolidation, or (b) a merger or cadstibn effected to implement a
recapitalization of the Company (or similar trargag in which no Person acquires more than 50%hefcombined voting power of
the Company's then outstanding securities; or

(iv) the stockholders of the Company approve a pfacomplete liquidation of the Company or an agrest for
the sale or disposition by the Company of all drstantially all of the Company’s assets.

(c) Disinterested Directar A director of the Company who is not and wasaparty to the Proceeding in respect of which
indemnification is sought by Indemnitee.

(d) Expenses Any reasonable expense, including without litiita, attorneys’ fees, retainers, court costs,sttapt costs,
fees and expenses of experts, including accoungact®ther advisors, travel expenses, duplicatisgse postage, delivery service fees, filing fi
and all other disbursements or expenses of thes typécally paid or incurred in connection with @stigating, defending, being a witness in, or
participating (including on appeal), or preparing &ny of the foregoing, in any Proceeding relatmgny Indemnifiable Event, and any expenses
of establishing a right to indemnification undeyaf Sections 2, 4 or 5 of this Agreement, in eeabe, to the extent reasonable.

(e) Indemnifiable CostsAny and all Expenses, liability or loss, judgngrines and amounts paid in settlement and any
interest, assessments, or other charges imposed
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thereon, and any federal, state, local, or forédgres imposed as a result of the actual or deeeesipt of any payments under this Agreement.

(f) Indemnifiable Event Any event or occurrence that takes place ejpphier to or after the execution of this Agreement,
related to the fact that Indemnitee is or was eatiar of the Company, or while a director is or wasving at the request of the Company as a
director or officer of another corporation, parstép, joint venture, trust or other enterpriseagdated to anything done or not done by Indemnitee
in any such capacity, whether or not the basib®@froceeding is alleged action in an official citpaas a director of the Company, or in any ¢
capacity, as described above.

(9) Independent CounselMeans a law firm, or a member of a law firm,ttiseexperienced in matters of corporation law
and neither presently is, nor in the past threesyleas been, retained to represent: (i) the Compaany of its subsidiaries or affiliates, (ii) the
Indemnitee or (iii) any other party to the Proceedjiving rise to a claim for indemnification or ilense Advances hereunder, in any matter (¢
than with respect to matters relating to indemaifmn and advancement of expenses). No law firtawyer shall qualify to serve as Independent
Counsel if that person would, under the applicatdedards of professional conduct then prevailiage a conflict of interest in representing
either the Company or Indemnitee in an action terdgne Indemnitee’s rights under this Agreemértie Company shall select a law firm or
lawyer to serve as Independent Counsel, subjebetaonsent of the Indemnitee, which consent stwlbe unreasonably withheld.

(h) Proceeding Any threatened, pending, or completed actioit,syroceeding, whether civil, criminal, internal
administrative or investigative that relates tdrastemnifiable Event.

(i) Reviewing Party Reviewing Party shall have the meaning ascribeslich term in Section 3.

2. Agreement to Indemnify .

(a) General Agreement regarding Indemnificatioim the event Indemnitee was, is, or becomesty paor witness or oth
participant in, or is threatened to be made a garty witness or other participant in, a Procegdiiy reason of (or arising in part out of) an
Indemnifiable Event, the Company shall indemnifgdmnitee from and against Indemnifiable Costshédfallest extent permitted by applicable
law, as the same exists or may hereafter be ameandaterpreted (but in the case of any such amemdior interpretation, only to the extent that
such amendment or interpretation permits the Compmprovide broader indemnification rights tharrevpermitted prior thereto); provided that
the Company’s commitment set forth in this Secf¢e) to indemnify the Indemnitee shall be subjedhe limitations and procedural
requirements set forth in this Agreement.

(b) Partial Indemnification If Indemnitee is entitled under any provisiorttui Agreement to indemnification by the
Company for some or a portion of Indemnifiable Gpbut not, however, for the total amount therdwf, Company shall nevertheless indemnify
Indemnitee for the portion thereof to which Indeteaiis entitled.
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(c) Advancement of Expensedf so requested by Indemnitee, the Company siusdhince to Indemnitee, to the fullest
extent permitted by applicable law, any and all &ges incurred by Indemnitee (an “Expense Advaocah “Advance”within 21 calendar day
after the receipt by the Company of a request firmslemnitee for an Advance, whether prior to orrditeal disposition of any Proceeding;
provided that the Company shall not advance angmesgs to Indemnitee unless and until it shall megeived a request and undertaking
substantially in the form attached hereto_as Exiibi Any request for an Expense Advance shall berapamied by an itemization, in reasonable
detail, of the Expenses for which advancementusgjsty provided however that Indemnitee need notrsute the Company any information that
counsel for Indemnitee deems is privileged and @tdrom compulsory disclosure in any proceedinglv&nces shall be made without regard to
Indemnitee’s ability to repay the Expenses. Ifdmohitee has commenced legal proceedings in a sbodmpetent jurisdiction in the State of
Delaware to secure a determination that Indemsieald be indemnified under applicable law, as jged in Section 4, any determination made
by the Reviewing Party that Indemnitee would nopbamitted to be indemnified under applicable l&alknot be binding and Indemnitee shall
not be required to reimburse the Company for aryelBse Advance until a final judicial determinatismade with respect thereto (as to whicl
rights of appeal therefrom have been exhaustedw lapsed). Indemnitee’s obligation to reimbureeGompany for Expense Advances shall be
unsecured and no interest shall be charged thereon.

(d) Exception to Obligation to Indemnify and Advartexpenses Notwithstanding anything in this Agreement te th
contrary, Indemnitee shall not be entitled to indéimation or advancement pursuant to this Agrednrenonnection with any Proceeding
initiated by Indemnitee against the Company ordirgctor or officer of the Company unless (i) thengpany has joined in or the Board has
consented to the initiation of such Proceedindjipthe Proceeding is one to enforce indemnifimatiights under Section 5.

3. Reviewing Party.

(a) Definition of Reviewing PartyOther than as contemplated by Section 3(b), énegm, persons or entity who shall
determine whether Indemnitee is entitled to inddicetion in the first instance (“the Reviewing Bajtshall be (i) the Board of Directors of the
Company acting by a majority vote of a quorum adibtierested Directors or (ii) if there are no Disiested Directors, or if the Disinterested
Directors so direct, by Independent Counsel initemr determination to the Board of Directors, gyof which shall be delivered to Indemnitee.

(b) Reviewing Party Following Change in Contrdifter a Change in Control (other than a Changgantrol approved by
majority of the Continuing Directors), the ReviegiRarty shall be the Independent Counsel. Withaeisto all matters arising from such a
Change in Control concerning the rights of Indeemiio indemnity payments and Expense Advances tinideigreement or any other agreen
or under applicable law or the Company’s Restatedifi€ate of Incorporation or Amended and Rest&Bgdaws now or hereafter in effect
relating to indemnification for Indemnifiable Eventhe Company shall seek legal advice only fromltldlependent Counsel.  Such counsel,
among other things, shall render its written opinio the Company and Indemnitee as to whether@mdhat extent the
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Indemnitee should be permitted to be indemnifiedeurapplicable law. The Company agrees to payehsonable fees of the Independent
Counsel and to indemnify fully such counsel agaamst and all expenses (including attorneys’ feda)ms, liabilities, loss, and damages arising
out of or relating to this Agreement or the engagenof Independent Counsel pursuant hereto.

4. Indemnification Process and Appeal.

(a) Indemnification Payment

(i) The determination with respect to Indemnitesiitiement to indemnification shall, to the extpracticable,
be made by the Reviewing Party not later than 3hcar days after receipt by the Company of a @wittemand on the
Company for indemnification (which written demardb include such documentation and informatioisagasonably
available to Indemnitee and is reasonably necessatgtermine whether and to what extent Indemngteatitied to
indemnification). The Reviewing Party making thetetmination with respect to Indemnitee’s entitlatrte
indemnification shall notify Indemnitee of such tieh determination no later than two business tlagreafter.

(i) Unless the Reviewing Party has provided atemitdetermination to the Company that Indemnitewis
entitled to indemnification under applicable lawdémnitee shall be entitled to indemnificationradémnifiable Costs, and
shall receive payment thereof, from the Comparmgcicordance with this Agreement within 10 businessdfter the
Reviewing Party has made its determination witlpeesto Indemnitee’s entitlement to indemnification

(b) Suit to Enforce Rights If (i) no determination of entitlement to indeification shall have been made within the time
limitation for such a determination set forth ircgen 4(a)(i), (ii) payment of indemnification puent to Section 4(a)(ii) is not made within the
period permitted for such payment by such sectiohthe Reviewing Party determines pursuant tot®a 4(a) that Indemnitee is not entitled to
indemnification under this Agreement, or (iv) Ind@tee has not received advancement of Expenseslith time period permitted for such
advancement by Section 2(c), then Indemnitee blagk the right to enforce the indemnification addeencement rights granted under this
Agreement by commencing litigation in any courtompetent jurisdiction in the State of Delawareksegan initial determination by the court
challenging any determination by the Reviewing Yartany aspect thereof. The Company hereby cosiseservice of process and to appear in
any such proceeding. Any determination by the &eirig Party not challenged by the Indemnitee wilinmonths of the date of the Reviewing
Party’s determination shall be binding on the Conypand Indemnitee. The remedy provided for in 8estion 4 shall be in addition to any other
remedies available to Indemnitee in law or equity.

(c) Defense to Indemnification, Burden of Proofd &resumptions

(i) To the maximum extent permitted by applicalale in making a determination with respect to estitbnt to
indemnification (or payment of Expense Advancesgteder, the Reviewing Party shall presume that an




Indemnitee is entitled to indemnification (or payrmef Expense Advances) under this Agreement, head€Company shall
have the burden of proof to overcome that preswmpti connection with the making by the Reviewirggti? of any
determination contrary to that presumption.

(ii) It shall be a defense to any action broughtrimemnitee against the Company to enforce thiségent that
it is not permissible under applicable law for @@mpany to indemnify Indemnitee for the amountrokzd.

(i) For purposes of this Agreement, the terminatioargf claim, action, suit, or proceeding, by judgmender
settlement (whether with or without court approamatl whether with or without an admission of liaiilbn the part of the
Indemnitee), conviction, or upon a plea of noloteadere, or its equivalent, shall not create aypngdion that Indemnitee
did not meet any particular standard of condudtaste any particular belief or that a court hasrdeiteed that
indemnification is not permitted by applicable law.

(iv) For purposes of any determination under &gseement, Indemnitee shall be deemed to have acigood
faith if Indemnitees action is based on the records or books of a¢afithe Company, including financial statementspmn
information supplied to Indemnitee by the directorefficers of the Company in the course of thikities, or on the advice
of legal counsel for the Company or on informationecords given or reports made to the Compamgrbyndependent
certified public accountant or by an appraisertbeoexpert selected with the reasonable caredoZCttmpany. The
provisions of this Section 4(c)(iv) shall not beeded to be exclusive or to limit in any way theestbircumstances in
which the Indemnitee may be deemed to have metphkcable standard of conduct set forth in thisefsgnent.

(v) The knowledge and/or actions, or failure tq attany director, officer, agent or employee @& tbompany
shall not be imputed to Indemnitee for purposededérmining the right to indemnification under tAigreement.

5. Indemnification for Expenses Incurred in Enforcing Rights . The Company shall indemnify Indemnitee against any
and all Expenses to the fullest extent permittetalayand, if requested by Indemnitee pursuantegotfocedures set forth in Section 2(c), shall
advance such Expenses to Indemnitee, that areréthby Indemnitee in connection with any claim aggkeagainst or action brought by
Indemnitee for:

(i) enforcement of this Agreement;

(i) indemnification of Indemnifiable Costs or Expse Advances by the Company under this Agreemestyother
agreement or under applicable law or the CompaRgstated Certificate of Incorporation or Amended Bestated By-laws now or hereafter in
effect relating to indemnification for IndemnifigbEvents; and/or

(iii) recovery under directors’ and officers’ lidiby insurance policies maintained by the Company.




6. Notification and Defense of Proceedinc

(a) Notice. Promptly after receipt by Indemnitee of noti¢eh® commencement of any Proceeding, Indemnitdgifaa
claim in respect thereof is to be made againsCirapany under this Agreement, notify the Companhefcommencement thereof. The failure
to notify or promptly notify the Company shall rretieve the Company from any liability which it mhgve to the Indemnitee otherwise than
under this Agreement, and shall not relieve the Gamy from liability hereunder except to the extitvet Company has been prejudiced or as
further provided in Section 6(c).

(b) Defense With respect to any Proceeding as to which Ind&a notifies the Company of the commencementtifer
the Company will be entitled to participate in fr@ceeding at its own expense and except as ogepsvided below, to the extent the Comg
so wishes, it may assume the defense thereof withsel selected by the Company. After notice ftbenCompany to Indemnitee of its election
to assume the defense of any Proceeding, the Cgnyglmot be liable to Indemnitee under this Agmeent or otherwise for any Expenses
subsequently incurred by Indemnitee in connectigh the defense of such Proceeding other than nedwe costs of investigation or as otherwise
provided below. Indemnitee shall have the righenaploy separate counsel in such Proceeding, bEixpknses related thereto incurred after
notice from the Company of its assumption of thizdge shall be at Indemniteegxpense unless: (i) the employment of counséhdiymnitee he
been authorized by the Company, (ii) Indemniteerbasonably determined that there may be a cowfiictterest between Indemnitee and the
Company in the defense of the Proceeding, (iigratChange in Control, the employment of coungeéhdemnitee has been approved by the
Independent Counsel, or (iv) the Company shallwititin 60 calendar days in fact have employed celittsassume the defense of such
Proceeding, in each of which case all ExpenselseoPtoceeding shall be borne by the Company.elfhmpany has selected counsel to reprt
Indemnitee and other current and former directffizers or employees of the Company in the deferiseProceeding, and a majority of such
persons, including Indemnitee, reasonably objestith counsel selected by the Company pursuahetfirst sentence of this Section 6(lthen
such persons, including Indemnitee, shall be p&echib employ one additional counsel of their ce@ad the reasonable fees and expenses of
such counsel shall be at the expense of the Companwided, however, that such counsel shall be chosen from amongdisthof counsel, if
any, approved by any company with which the Compabtgins or maintains insurance. In the eventrsg¢@aounsel is retained by a group of
persons including Indemnitee pursuant to this 8adib), the Company shall cooperate with such seluwith respect to the defense of the
Proceeding, including making documents, witnesadsosher reasonable information related to therdsfevailable to such separate counsel
pursuant to joinlefense agreements or confidentiality agreemest@ppropriate. The Company shall not be entitteassume the defense of ¢
Proceeding brought by or on behalf of the Compargsao which Indemnitee shall have made the détation provided for in (ii) above.

(c) Settlement of Claims The Company shall not be liable to indemnify Imekitee under this Agreement or otherwise for
any amounts paid in settlement of any Proceedifegtefd without the Company’s written consent. Tlenpany shall not settle any Proceeding
in any manner that would impose any penalty orthtion on Indemnitee without Indemnitee’s writtamsent. Neither the Company nor the
Indemnitee will unreasonably
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withhold their consent to any proposed settlemdiie Company shall not be liable to indemnify theédmnitee under this Agreement with regard
to any judicial award if the Company was not gigereasonable and timely opportunity, at its expgtosparticipate in the defense of such action;
the Company’s liability hereunder shall not be esezliif participation in the Proceeding by the Conypaas barred by this Agreement.

7.Non-Exclusivity . The rights of Indemnitee hereunder shall be glitazh to any other rights Indemnitee may have u
the laws of the State of Delaware, the Companystded Certificate of Incorporation, Amended andtRed By-laws, applicable law, or
otherwise. To the extent that a change in apgkckalv (whether by statute or judicial decisionjrpis greater indemnification by agreement t
would be afforded currently under the Company’st&es Certificate of Incorporation, Amended andtRies! By-laws, applicable law, or this
Agreement, it is the intent of the parties thatelmeitee enjoy by this Agreement the greater bengditafforded by such change.

8. Liability Insurance . To the extent the Company maintains an insurantiey or policies providing directors’ or
officers’ liability insurance, Indemnitee, if a dtor of the Company, shall be covered by suckepal policies, in accordance with its or their
terms.

9. Amendment of this Agreement No supplement, modification, or amendment of Agseement shall be binding unl
executed in writing by both of the parties hereim waiver of any of the provisions of this Agrearshall operate as a waiver of any other
provisions hereof (whether or not similar), norlskach waiver constitute a continuing waiver. Egtas specifically provided herein, no failure
to exercise or any delay in exercising any righteonedy hereunder shall constitute a waiver thereof

10.Subrogation. In the event of payment under this AgreementQbmpany shall be subrogated to the extent of such
payment to all of the rights of recovery of Indetari who shall execute all papers required and dbaverything that may be necessary to se
such rights, including the execution of such docutmeecessary to enable the Company effectivebyitm suit to enforce such rights.

11.No Duplication of Payments. The Company shall not be liable under this Agresinio make any payment in
connection with any claim made against Indemnibethé extent Indemnitee has otherwise actuallyivedgpayment (whether under the
Company’s Restated Certificate of Incorporatioe, @ompany’s Amended and Restated By-laws, anyanserpolicy, by law, or otherwise) of
the amounts otherwise indemnifiable hereunder.

12.Binding Effect. This Agreement shall be binding upon and inurdh&benefit of and be enforceable by the parties
hereto and their respective successors, assiggding any direct or indirect successor by purehaserger, consolidation, or otherwise to all or
substantially all of the business and/or assetseCompany, spouses, heirs, and personal andriggalsentatives. The Company shall require
and cause any successor (whether direct or indiseptirchase, merger, consolidation, or otherwisajl, substantially all, or a substantial paft
the business and/or assets of the Company, byewiggreement in form and substance satisfactdndemnitee, expressly to assume and agr
perform this Agreement in the same manner andea&me extent that the Company would be requireerform if no such
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succession had taken place. This Agreement shiatiinzie in effect regardless of whether Indemnitetinues to serve as a director of the
Company or of any other enterprise at the Compamygjsest.

13.Severability . If any provision (or portion thereof) of this Aggment shall be held by a court of competent jigtigch
to be invalid, void, or otherwise unenforceable, temaining provisions shall remain enforceabliéofullest extent permitted by
law. Furthermore, to the fullest extent possitie, provisions of this Agreement (including, withdimitation, each portion of this Agreement
containing any provision held to be invalid, vaid,otherwise unenforceable, that is not itself lityavoid, or unenforceable) shall be construed so
as to give effect to the intent manifested by tferigion held invalid, void, or unenforceable.

14.Governing Law . This Agreement shall be governed by and constamedenforced in accordance with the laws of the
State of Delaware applicable to contracts madet@be performed in such State without giving eftecthe principles of conflicts of laws.

15.Entire Agreement. Subject to Section 7 hereof, this Agreement ¢trties the entire agreement between the parties
with respect to the subject matter hereof and sgples all prior agreements and understandings vaiitten, and implied, including the Prior
Agreement, between the parties hereto with redpebe subject matter hereof.

16.Notices. All notices, demands, and other communicatiogsired or permitted hereunder shall be made inmvgiand
shall be deemed to have been duly given if deltvégehand, against receipt, or mailed, postagegidepertified or registered malil, return receipt
requested, and addressed

to the Company at:

111 South Wacker Drive
Chicago, lllinois 60606
Attn: General Counsel
and

to Indemnitee at:

[INDEMNITEE]
[ADDRESS]

Notice of change of address shall be effective artign done in accordance with this Section. Atlges complying with this Section shall
deemed to have been received on the date of delivean the third business day after mailing.

* x %




IN WITNESS WHEREOF, the parties hereto have duly executed and delivtiiedAgreement as
the day specified above.

COMPANY: R.R. Donnelley & Sons Company, a Delaware corporain

By:

Suzanne S. Bettman
Executive Vice President and General CoL

INDEMNITEE: [INDEMNITEE]
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Exhibit A
REQUEST AND UNDERTAKING

R.R. Donnelley & Sons Company
111 South Wacker Dr.

Chicago, IL 60606

Attn: General Counsel

To Whom It May Concern:

| request, pursuant to Section 2(c) of the Indeivatiion Agreement, dated as of , (tmelémnification Agreemert), between R.R.
Donnelley & Sons Company (the “* Compdhynd me, that the Company advance Expenses ¢asteum is defined in the Indemnification
Agreement) incurred in connection with [describedeeding] (the “ Proceediriyy | have attached an itemization, in reasonaletil, of the
Expenses for which advancement is sought.

| undertake and agree to repay to the Companywarmysfadvanced to me or paid on my behalf if itlsliimately be determined that | am not
entitled to indemnification. | shall make any suepayment promptly following written notice of asych determination.

| agree that payment by the Company of my expeinsesnnection with the Proceeding in advance offitied disposition thereof shall not be
deemed an admission by the Company that it shathadely be determined that | am entitled to inddioation.

[Name]

Date:

CH1 3298784v.@H1 3298784v.6
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RR Donnelley & Sons Company
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(in millions, except ratios)

Years ended December 3:

Exhibit 12

2013 2012 2011 2010 2009
Earnings (loss) available for fixed charg
Earnings (loss) from continuing operations befomme taxes
and noncontrolling interes $ 209.C $ (6400 $ (2379 $ 323.( $ 93.1
Less: Equity income (loss) of minority-owned comigarincluded
in earnings (loss) from continuing operations befocome
taxes and noncontrolling intere: 0.1 0.2 (1.1 (0.2) 0.3
Less: Income (loss) attributable to noncontroliimigrests 7.C (2.2 1.t (4.€) 5.¢
Add: Fixed charges before capitalized inte 322.2 314.¢ 307.2 292.7 305.¢
Add: Amortization of capitalized intere 3.4 34 3.t 3.8 4.3
Total earnings (loss)available for fixed char $ 527 $ (320.) $ 731 $ 624.: $ 396.¢
Fixed charges
Interest expens $ 272¢ % 267.C $ 257.C % 222.¢ $ 234.¢
Interest portion of rental expen 49,2 47.4 50.4 70.1 71.C
Total fixed charges before capitalized inte| 322.% 314.¢ 307.¢ 292.% 305.¢
Capitalized interes 3.1 4.1 2.6 1.¢ 1.7
Total fixed charge $ 3252 $ 3185 $ 31051 $ 294.¢ $ 307.3
Ratio of earnings (loss) to fixed charges 1.62 (1.01) 0.24 2.1z 1.2¢

(a) In 2012 and 2011 earnings (loss) were inadequatevter fixed charges by@&38.7million and $237.2 million, respectively, due tategn

charges in each yes




Entity Name
77 Cap General Partner, Inc.

77 Capital Partners Il., L.P.
AGS Custom Graphics, Inc.
American Lithographers, Inc.
Anderson LA, Inc.

Annan & Bird Lithographers, Inc.
Apple Graphics, Inc.

Asia Printers Group Limited
Austin Printing Company

Automated Graphic Imaging/Copy Center, Inc.

Automated Graphic Systems, LLC

Banta Corporation

Banta Europe B.V.

Banta Global Turnkey (Shenzhen) Co., Ltd.
Banta Global Turnkey (Singapore) PTE LTD
Banta Global Turnkey LLC

Banta Global Turnkey Ltd. [Ireland]

Banta Global Turnkey, Ltd. [Scotland]
Banta Global Turnkey, s.r.o.

Banta Integrated Media-Cambridge, Inc.
Beijing Donnelley Printing Co., Ltd.

bigINK Mailing & Fulfillment Company

Bowne International Holdings GmbH [In Liquidation]

Bowne International Ltd. [UK]
Bowne International, L.L.C.
Bridgetown Printing Co.

Brightime Ventures Limited

Byrum Lithographing Co.

Cardinal Brands Azteca S.A. de C.V.
Cardinal Brands Canada Company
Cardinal Brands Fabricacion S.A. de C.V.
Cardinal Brands Holding LLC

CDS Publications, Inc.

CGML General Partner, Inc.

CGX California Contractors, Inc.

R.R. Donnelley & Sons Company
Subsidiaries as of 2/25/2014

Domestic
Jurisdiction

Delaware
Delaware
Maryland
California
California

New Brunswick
California
Cayman lIslands
Georgia

District of Columbia

Maryland
Wisconsin
Netherland:
China
Singapore
Texas

Ireland

West Lothian
Czech Republic
Massachusetts
Beijing

Kansas
Switzerland
United Kingdom
Delaware
Oregon
Cayman Islands
Ohio

Mexico

Nova Scotie
Mexico
Delaware
Oregon
Delaware
California

EXHIBIT 21

Country
United States

United States
United States
United States
United States
Canada

United States

Cayman lIslands
United States
United States
United States
United States
Netherland:
China
Singapore
United States
Ireland

Scotland

Czech Republic

United States
China

United States
Switzerland
United Kingdom
United States
United States

Cayman lIslands
United States
Mexico
Canada

Mexico

United States
United States
United States
United States




Entity Name
CGX Holdings Japan GK

CGX Yamagata Japan GK

Chas P. Young Company, Inc.

Chas. P. Young Company

Clear Visions, Inc.

Columbia Color, Inc.

Conover Real Estate LLC

Consolidated Carqueville Printing Company
Consolidated Global Group, Inc.

Consolidated Graphics B.V.

Consolidated Graphics California

Consolidated Graphics de Mexico S. de R.L. de CV
Consolidated Graphics Development Company
Consolidated Graphics International, Inc.
Consolidated Graphics Management, Ltd.
Consolidated Graphics Prague s.r.o

Consolidated Graphics Print Management Group, Inc.
Consolidated Graphics Properties Il, Inc.
Consolidated Graphics Properties, Inc.
Consolidated Graphics Services, Inc.

Consolidated Graphics Technology Services and Bokitinc.

Consolidated Graphics, Inc.

Copy-Mor, Inc.

Courier Printing Company

CP Solutions, Inc.

Critical Mail Continuity Services Limited
Cyril-Scott Company, The

Data Entry Holdings Limited (Jersey)
Data Entry International Limited (Cyprus)
DEI Group Limited

Devonshire Appointments Limited
Devonshire GmbH

Devonshire Recruitment Holdings Limited
Devonshire Sp. z 0.0

Direct Color, Inc.

Dongguan Donnelley Printing Co., Ltd.
Donnelley Cochrane Grafica Editora Do Brasil Ltda.
Eagle Press, Inc.

Eastwood Printing Company

Domestic
Jurisdiction

Japan

Japan

New York

Texas

Texas

California

North Caroling

lllinois

Texas

Netherland:

California
exigb

Delaware

Delaware

Texas

Czech Republic

Delaware

Texas

Texas

Delaware

Texas

Texas

lllinois

Tennessee

Oklahoma

England

Ohio

Channel Islands

Cyprus

England

England

Germany

England and Wales

Poland

California

China

Brazil

California

Colorado

Country
Japan

Japan
United States
United States
United States
United States
United States
United States
United States
Netherland:
United States
Mexico
United States
United States
United States
Czech Republic
United States
United States
United States
United States
United States
United States
United States
United States
United States
England
United States
Jersey
Cyprus
England
England
Germany
England
Poland
United States
China
Brazil
United States
United States




Entity Name
e-doc Group Pension Scheme Trustee Limited

edotech Trustee Company Limited
EGT Printing Solutions, LLC
Electric City Printing Company
Emerald City Graphics, Inc.
Etheridge Company, The

Fittje Bros. Printing Co.

Frederic Printing Company
Garner Printing Company
Geyer Printing Company, Inc.
Gilliland Printing, Inc.
Graphcom, LLC

Graphic Communications, Inc.
Graphic Technology of Maryland, Inc.
Graphics Group, Inc., The
Graphion, Inc.

Gritz-Ritter Graphics, Inc.
Grover Printing Company

GSL Fine Lithographers

Gulf Printing Company

H&N Printing & Graphics, Inc.
Heath Printers, Inc.

Helium, Inc.

Hennegan Company, The
Heritage Two, Inc.

Hickory Printing Solutions, LLC
High Point Real Estate One LLC
High Point Real Estate Two LLC
Image Systems, LLC

Impresora Donneco Internacional, S. de R.L. de C.V.

Inversora Dirkon S.A.

Ironwood Lithographers, Inc.
Jackson Group LLC, The

Jarvis Press, Inc., The

John C. Otto Company, Inc., The
Journalism Online, LLC
Kelmscott Communications LLC
Keys Printing Company

King Yip (Dongguan) Printing & Packaging FactorydLt

Domestic
Jurisdiction

England
England
Michigan
South Carolina
Washington
Michigan
Colorado
Colorado
lowa
Pennsylvania
Kansas
Georgia
California
Maryland
Texas
California
Colorado
Texas
California
Texas
Maryland
Washington
Delaware
Kentucky
Arizona

North Caroling
North Caroline
North Caroling
Wisconsin
Mexico
Uruguay
Arizona
Indiana
Texas
Massachusetts
Delaware
Delaware
South Carolina
China

Country
England

England
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
Mexico
Uruguay
United States
United States
United States
United States
United States
United States
United States
China




Entity Name
King Yip Packaging (China) Limited

Kohler Assets Subsidiary, LLC

Kunshan Donnelley Commercial Co., Ltd
Lasercom Holdings Limited (in Liquidation)
LibreDigital, Inc.

Lincoln Printing Corporation

LLC "R.R. Donnelley"

Maryland Composition.com, Inc.

Maximum Graphics, Inc.

Maxwell Graphic Arts, Inc.

McKay Press, Inc., The

Mercury Printing Company, LLC
Metropolitan Printing Services, LLC

MIG&L Asset Co., LLC

Mobility, Inc.

Moore (St.Lucia) Ltd

Moore Business Forms Holdings UK Limited
Moore Business Forms Limited (in liquidation)
Moore Canada Corporation

Moore Chile, S.A.

Moore de Venezuela SA

Moore International B.V.

Moore Paragon (Caribbean) Limited

Moore Response Marketing BVBA (in liquidation)
Moore Response Marketing GmbH

Moore Response Marketing Ltd (in liquidation)
Moore Trinidad Ltd

Mount Vernon Printing Company

Multiple Images Printing, Inc.

Nies/Artcraft, Inc.

Noble World Printing (Holdings BVI) Limite:
OfficeTiger BV

OfficeTiger Global Real Estate Services Inc.
OfficeTiger Holdings Inc.

OfficeTiger LLC

PBM Graphics, Inc.

PCA, LLC

PGH Company

Piccari Press, Inc.

Domestic
Jurisdiction

British Virgin Islands
Missouri
China
England
Delaware
Indiana
Moscow
Maryland
Minnesota
New Jerse!
Michigan
Tennessee
Indiana
Ohio
Virginia
St. Lucia
United Kingdom
United Kingdom
Nova Scotie
Chile
Venezuela
Netherland
Barbados

Beelm
Germany
United Kingdom
Trinidad
Maryland
lllinois
Missouri
British Virgin Islands
Netherland
Delaware
Delaware
Delaware
North Caroling
Maryland
Delaware
Pennsylvania

Country
British Virgin Islands

United States
China
England
United States
United States
Russian Federation
United States
United States
United States
United States
United States
United States
United States
United States
St. Lucia
United Kingdom
United Kingdom
Canada
Chile
Venezuela
Netherland
Barbados
Belgium
Germany
United Kingdom
Trinidad And Tobago
United States
United States
United States
British Virgin Islands
Netherland
United States
United States
United States
United States
United States
United States
United States




Entity Name
Pikes Peak Lithographing Co., The

Precision Litho, Inc.

Pride Printers, Inc.

Printery, Inc., The

Printing Control Services Incorporated
Printing, Inc.

R R Donnelley Outsource (Private) Limited

R.
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. Donnelley (Europe) LLC

. Donnelley (Mauritius) Holdings Ltd

. Donnelley (Santiago) Holdings LLC

. Donnelley (U.K.) Directory Limited

. Donnelley (U.K.) Limited

. Donnelley Argentina, S.A.

. Donnelley Asia Printing Solutions Limited

. Donnelley Business Communication Servicesitieidh
. Donnelley Chile Limitada

. Donnelley de Costa Rica, S.A.

. Donnelley de Guatemala, S.A.

. Donnelley de Honduras, S.A. de C.V.

. Donnelley de Mexico S. de R.L. de C.V.

. Donnelley Deutschland GmbH

. Donnelley Document Solutions (Austria) GmbH

. Donnelley Document Solutions (Germany) GmbH
. Donnelley Document Solutions (Ireland) Lirdite

. Donnelley Document Solutions (Switzerland)isn
. Donnelley Document Solutions Sp. z.0.0.

. Donnelley El Salvador, S.A. de C.V.

. Donnelley Europe B.V.

. Donnelley Europe Sp. z 0.0

. Donnelley Financial Asia Limited (In Liquidla)

. Donnelley Global Document Solutions Limitéd l{quidation)
. Donnelley Global Turnkey Solutions Poland, £p.o
. Donnelley Global, Inc

. Donnelley Holdings C.V.

. Donnelley Holdings Mexico, S. de R.L. de C.V.

. Donnelley Hungary Printing and Trading Linditeiability Company
. Donnelley Imprimerie Nationale Document Siolos SAS
. Donnelley Latin America L.L.C.

. Donnelley Limited

Domestic
Jurisdiction

Colorado
California
Massachusetts
Wisconsin
Washington
Kansas
Sri Lanka
Delaware
Mauritius
Delaware
United Kingdom
United Kingdom
Argentina
tpKong
England
Chile
Costa Rica
Guatemala
Honduras
Mexico
Frankfurt/Main
Austria
Germany
Ireland
Switzerland
Poland
El Salvador
Netherland:
Poland
Hong Kong
England
Poland
Delaware
Netherland:
Mexico
Hungary
France
Delaware
United Kingdom

Country
United States

United States
United States
United States
United States
United States
Sri Lanka
United States
Mauritius
United States
United Kingdom
United Kingdom
Argentina
Hong Kong
England
Chile
Costa Rica
Guatemala
Honduras
Mexico
Germany
Austria
Germany
Ireland
Switzerland
Poland
El Salvador
Netherland:
Poland
Hong Kong
England
Poland
United States
Netherland:
Mexico
Hungary
France
United States
United Kingdom




Entity Name
R. Donnelley Luxembourg SARL

. Donnelley Netherlands B.V.

. Donnelley Print & Media Services Limited (iguidation)
. Donnelley Printing (France) SARL

. Donnelley Printing Company

. Donnelley Publishing India Private Limited

. Donnelley Receivables, Inc.

R. R. Donnelley Roman Financial Limited

R.R. Donnelley de Puerto Rico, Corp.

R.R. Donnelley Holdings B.V.

R.R. Donnelley Operaciones, S. de R.L. de C.V.
Roman Financial Press (Holdings) Limited

RR Donnelley (Chengdu) Printing Co., Ltd.

RR Donnelley (China) Holding Co., Ltd.

RR Donnelley (Shanghai) Commercial Co., Ltd.

RR Donnelley (Shanghai) Information Technology Cdtd,
RR Donnelley Alabuga LLC

RR Donnelley Asia Printing Solutions Limited TaiwBranch
RR Donnelley Belgium BVBA

RR Donnelley Document Solutions (Netherlands) B.V.
RR Donnelley Document Solutions SAS

RR Donnelley Editora e Grafica Ltda.

RR Donnelley Electronics (Suzhou) Co., Ltd.

RR Donnelley Financial Comunicagao Corporativa Ltda
RR Donnelley Financial Ireland Limited

RR Donnelley Financial, Inc.

RR Donnelley Finland Oy

RR Donnelley Global Business Process Outsourcingted
RR Donnelley Global Document Solutions Group Limdite
RR Donnelley Global Turnkey Solutions (Kunshan),Cad.
RR Donnelley Global Turnkey Solutions Limited

AL 0003D
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RR Donnelley Global Turnkey Solutions Mexico, S.Rl&. de C.V.

RR Donnelley Holdings Venezuela, S.A.

RR Donnelley India Outsource Private Limited

RR Donnelley International de Mexico, S.A. de C.V.
RR Donnelley Italy S.r.l.

RR Donnelley Japan, Inc.

RR Donnelley Korea Electronic Solution LLC

RR Donnelley Logistics Services Worldwide, Inc.

Domestic
Jurisdiction

Luxembourg
Netherland:
England
France
Delaware

ndia

Nevads

Hong Kong
Puerto Rico
Netherland:
Mexico

British Virgin Islands
Chengdu

China

China

Shanghai
Republic of Tatarstan
China

Belgium
Netherland:
France

Brazil
Jiangsu Province
Brazil

Ireland
Delaware
Finland
England

United Kingdom
China

aetl

Mexico
Venezuela
Chennai

Mexico

Italy
Tokyo

Korea

|&veare

Country
Luxembourg

Netherland:
England
France
United States
India
United States
Hong Kong
United States
Netherland:
Mexico
British Virgin Islands
China
China
China
China
Russian Federation
China
Belgium
Netherland:
France
Brazil
China
Brazil
Ireland
United States
Finland
England
United Kingdom
China
Ireland
Mexico
Venezuela
India
Mexico
Italy
Japan
Korea, Republic Of
United States




Entity Name
RR Donnelley Philippines Inc.

RR Donnelley Singapore Pte Ltd.

RR Donnelley Spain, S.L.

RRD BPO Holdings Limited

RRD Canada Financial Company

RRD Dutch Holdco, Inc.

RRD Financial of New York City, L.L.C.
RRD GDS Holdings (Europe) Limited
RRD GDS Limited

RRD Holdings C.V.

RRD Netherlands LLC

RRD PM Holdings Limited (in liquidation)
RRD Secaucus Financial, Inc.

RRD SSC Europe BVBA

RRD Starachowice sp. z 0.0.

Rush Press, Inc.

S & S Graphics Property, LLC

S & S Graphics, LLC

Serco Forms, LLC

Shanghai Donnelley PreMedia Technology Co., Ltd.

Shenzhen Donnelley Printing Co., Ltd.
Sierra Industrial S. de R.L. de C.V.
SnapShotU, LLC

South China Printing (Holdings) Ltd.
South China Printing Company Limited
Spangler Graphics Property, LLC
Spangler Graphics, LLC

StorterChilds Printing Co., Inc.

Superb Printing Company

Superior Colour Graphics, Inc.

Tewell Warren Printing Company
Theo. Davis Sons, Incorporated
Thousand Oaks Printing & Specialties, Inc.
Tucker Printers, Inc.

Tursack Incorporated

Valcour Printing, Inc.

Valiant Packaging (Holdings) Limited
Veritas Document Solutions, LLC

Von Hoffmann Holdings LLC

Domestic

Jurisdiction

Philippines
Singapore
Spain
England
Nova Scotie
Delaware
New York
England
United Kingdom
Netherland:
Delaware
England
New York
Belgium
Poland
California
Delaware
Maryland
Kansas
hartghai
China
Mexico
Texas
Cayman Islands
Hong Kong
Kansas
Kansas
Florida
Texas
Michigan
Colorado
North Caroline
California
Texas
Pennsylvania
Missouri

British Virgin Islands

Delaware
Delaware

Country

Philippines
Singapore
Spain
England
Canada
United States
United States
England
United Kingdom
Netherland:
United States
England
United States
Belgium
Poland
United States
United States
United States
United States
China
China
Mexico
United States
Cayman Islands
Hong Kong
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States
United States

British Virgin Islands

United States
United States




Entity Name
Von Hoffmann LLC

Walnut Circle Press, Inc.
Watermark Press, Ltd.
Wentworth Corporation
Western Lithograph Company
Westland Printers, Inc.
Wetzel Brothers, LLC
Woodridge Press, Inc.
work-bench co-op LLC

work-bench ventures I, LL(

Domestic
Jurisdiction

Delaware
North Caroling
California
South Carolina
Texas
Maryland
Wisconsin
California
Delaware

Delaware

Country
United States

United States
United States
United States
United States
United States
United States
United States
United States

United State:



EXHIBIT 31.1
Certification Pursuant to Rule 13a-14(a) and Rule 3d-14(a)
of the Securities Exchange Act of 1934

I, Thomas J. Quinlan, Ill, certify that:

1.

2.

I have reviewed this Annual Report on Forn-K of R.R. Donnelley & Sons Compar

Based on my knowledge, this report does not coraynuntrue statement of a material fact or om#itéde a material fact necessary to make
the statements made, in light of the circumstanoger which such statements were made, not mislgadih respect to the period covered
by this report

Based on my knowledge, the financial statements ostmer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegols presented in this repo

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iategdnal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hav

(@) designed such disclosure controls and proceduresused such disclosure controls and proceduties tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
others within those entities, particularly duritg toeriod in which this report is being prepal

(b) designed such internal control over financial répgr or caused such internal control over finah@gorting to be designed under our
supervision, to provide reasonable assurance rieggttte reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneealbepted accounting principle

(c) evaluated the effectiveness of the registrant'sloésire controls and procedures and presentedsinggort our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; ¢

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial reporting,
to the registrar s auditors and the audit committee of the regit's board of directors (or persons performing thevedgent functions)

(a) all significant deficiencies and material weaknessehe design or operation of internal contratiofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmancial information; ani

(b) any fraud, whether or not material, that involvemnaggement or other employees who have a significéatn the registrant’s internal
control over financial reporting

Date: February 26, 2014

/'s/  THOMASJ. QUINLAN , llI

Thomas J. Quinlan, IlI
President and Chief Executive Officer




EXHIBIT 31.2

Certification Pursuant to Rule 13a-14(a) and Rule 3d-14(a)
of the Securities Exchange Act of 1934

I, Daniel N. Leib, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of R.R. Donnelley & Sons Compar

Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omgitéde a material fact necessary to make
the statements made, in light of the circumstanoger which such statements were made, not mislgadith respect to the period covered
by this report

Based on my knowledge, the financial statements odimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, thegols presented in this repo

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15+15(f)) for the registrant and hav

(@) designed such disclosure controls and proceduresused such disclosure controls and proceduties tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsabsidiaries, is made known to us
others within those entities, particularly duritg toeriod in which this report is being prepal

(b) designed such internal control over financial répgr or caused such internal control over finah@gorting to be designed under our
supervision, to provide reasonable assurance rieggttte reliability of financial reporting and tipeeparation of financial statements
for external purposes in accordance with geneeadbepted accounting principle

(c) evaluated the effectiveness of the registrant'sloésire controls and procedures and presentedsineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

(d) disclosed in this report any change in the regissanternal control over financial reporting thatcurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré' s internal control over financial reporting; &

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorterhal control over financial reporting,
to the registrar s auditors and the audit committee of the regit's board of directors (or persons performing thevedgent functions)

(a) all significant deficiencies and material weaknessehe design or operation of internal contratiofinancial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmtcial information; ani

(b) any fraud, whether or not material, that involvemnaggement or other employees who have a significéain the registrant’s internal
control over financial reporting

Date: February 26, 2014

/s/ DANIEL N. L EIB
Daniel N. Leib
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

CERTIFICATION PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
AND SECTION 1350 OF CHAPTER 63 OF TITLE 18
OF THE UNITED STATES CODE (18 U.S.C. 1350),
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of R. R. Doltee& Sons Company (the “Company”) on Form 10-K fioe period ending
December 31, 2013 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8poriThomas J. Quinlan, lll, President
and Chief Executive Officer of the Company, certgyrsuant to 18 U.S.C. § 1350, as adopted pursa&n®06 of the Sarbanes-Oxley Act of

2002, that:
(1) The Report fully complies with the requirementseé€tion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
(2) The information contained in the Report fairly gnets, in all material respects, the financial ctiadiand results of operations of the
Company.

February 26, 2014 /s|  THOMASJ. QUINLAN , IlI
Thomas J. Quinlan, I
President and Chief Executive Officer




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

CERTIFICATION PURSUANT TO RULE 13a-14(b) OR RULE 15d-14(b)
AND SECTION 1350 OF CHAPTER 63 OF TITLE 18
OF THE UNITED STATES CODE (18 U.S.C. 1350),
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of R. R. Doltee& Sons Company (the “Company”) on Form 10-K fioe period ending
December 31, 2013 as filed with the Securitiesxcthange Commission on the date hereof (the “R8parDaniel N Leib, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. § 1350, as adbpigsuant to § 906 of the Sarbanes-Oxley
Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh1934; anc
(2) The information contained in the Report fairly gnets, in all material respects, the financial ctiadiand results of operations of the
Company.

February 26, 2014 /s/  DANIEL N. L EIB
Daniel N. Leib
Executive Vice President and Chief Financial Office




