UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

Quebecor World (USA) Inc., et dl., Case No. 08-10152(IMP)
Jointly Administered

Debtors.

ORDER ESTABLISHING DEADLINE FOR FILING PROOFSOF CLAIM,
APPROVING THE FORM AND MANNER OF NOTICE THEREOF AND
APPROVING THE CROSS-BORDER CLAIMS PROTOCOL

Upon the application (the “ Application”)* of the above-captioned debtors and
debtors in possession (collectively, the “Debtors’), for an order, pursuant to Federd Rules
of Bankruptcy Procedure (“Bankruptcy Rule”) 2002(p) and 3003(c)(3), setting afind date
to file proofs of claim, establishing procedures for filing proofs of claim and gpproving the
form and manner of notice thereof, and gpproving the Claims Protocol; and it appearing
that the relief requested isin the best interests of the Debtors, their estates, and creditors;
and that adequate notice has been given and that no further notice is necessary; and that the
Motion provides adequate notice of the Bar Date to dl creditors (including notice as
required in Bankruptcy Rule 2002(p)); and after due ddiberation and good and sufficient
cause gppearing therefor, it is hereby:

1. ORDERED, that the Application is granted; it is further

2. ORDERED, that except as otherwise provided herein, dl persons and entities

(including, without limitation, individuas, partnerships, corporations, joint ventures, trusts

! Capitalization terms used but not otherwise defined herein shall have the meanings set forth in the
Application.



and governmenta units) that assert aclaim, as defined in 8 101(5) of the Bankruptcy Code,
againg the Debtors which arose on or prior to the commencement of the Chapter 11 Cases
on January 21, 2008 (the “Petition Date’), shdl file a proof of such clam in writing so that
it isactudly received on or before December 5, 2008 at 5:00 p.m. prevailing Eastern
Time (the “Bar Da€’); and it is further

3. ORDERED, that notwithstanding any other provision hereof, proofs of cdlam
by governmenta units must aso befiled so asto be actualy received on or before
December 5, 2008 at 5:00 p.m. prevalling Eagtern time; and it is further

4. ORDERED, tha dl clams asserted against the Debtors shdl befiled in, and
only in, these Chapter 11 Cases with the Claims Agent or the Court, and in accordance
with the procedures st forth in the Application, this Order and the Claims Protocol; and it
is further

5. ORDERED, that al clams asserted againgt Quebecor World Inc. (“QWI”)
shdl befiled in, and only in, the Canadian Proceeding with the court- appointed Monitor
pursuant to the procedures approved by the Canadian Court and the Claims Protocol; and it
is further

6. ORDERED, that pursuant to this Court’s Order granting the Debtors Mation
for Entry of an Order Establishing and Implementing Exclusive, Globa Procedures for the
Allowance and Payment of Section 503(b)(9) Claims Relating to Goods Received within
Twenty Days Prior to the Petition Date, entered on April 21, 2008 (the “503(b)(9) Order”)
and the proof of claim form gpproved therewith (the “503(b)(9) Claim Form”), any person

or entity asserting a 503(b)(9) clam againsgt the Debtors shdl file their proof of daim on



such 503(b)(9) Claim Form, a copy of which is annexed to the Application as Exhibit E, so
thet it is actudly received on or before December 5, 2008 at 5:00 p.m. prevailing Eastern
time and it is further
7. ORDERED, that the following procedures for the filing of proofs of clam
shdl goply:
(@ Proofsof dam must conform subgtantialy to Officia Bankruptcy Form No. 10
or the 503(b)(9) Claim Form;
(b) Proof of dam forms must befiled by ddivery of the origind ether by (i) U.S.
Pogta Service mail to Donlin Recano & Company, Inc., as Agent for the United
States Bankruptcy Court, re: Quebecor World (USA) Inc,, et d., P.O. Box 2062,
Murray Hill Sation, New York, NY 10156 or (ii) overnight ddivery to Donlin
Recano & Company, Inc., as Agent for the United States Bankruptcy Court, re:
Quebecor World (USA) Inc. et al., 419 Park Avenue South, Suite 1206, New Y ork,
NY 10016 or (iii) by delivering the origina proof of clam by hand to the United
States Bankruptcy Court, Southern District of New Y ork, re: Quebecor World
(USA) Inc. ¢t a., One Bowling Green, Room 534, New Y ork, NY 10004-1408 or
Donlin Recano & Company, Inc., as Agent for the United States Bankruptcy Court,
re: Quebecor World (USA) Inc. et d., 419 Park Avenue South, Suite 1206, New
York, NY 10016;

(¢) Proof of dam formswill be deemed filed only when actudly received by the

Clerk of the Bankruptcy Court or the Claims Agent on or before the Bar Date;



(d) Proof of dlam formsmust (i) be signed; (ii) include supporting documentation

(if voluminous, atach a summary) or an explanation asto why documentation is

not avallable (iii) be in the English language; and (iv) dam amounts must be

denominated in United States currency;

(e) Proof of clam forms must specify by name and case number the Debtor against

which the dlam isfiled; if the holder asserts acdam or daims againg more than

one Debtor, a separate proof of claim form must be filed with respect to each

Debtor; and it is further

8. ORDERED, thet proof of clam forms delivered by telecopy, facsmile or
eectronic mail transmission shdl not be accepted for filing; and it is further

9. ORDERED, that the following persons or entities need not file a proof of
clamon or prior to the Bar Date:

(8) Any person or entity that has aready filed a proof of claim againg the correct
Debtor(s) with the Clerk of the Bankruptcy Court for the Southern Didtrict of New Y ork or
the Clams Agent in aform subgtantialy smilar to Officid Bankruptcy Form No. 10
and/or the 503(b)(9) Claim Form;

(b) Any person or entity whose clam is listed on the Schedulesfiled by the
Debtors, provided that (i) the claim is not scheduled as “disputed,” “ contingent” or
“unliquidated”; and (ii) the cdlamant does not disagree with the amount, nature and priority
of the clam as st forth in the Schedules; and (iii) the clamant does not dispute thet the
cdam isan obligation of the specific Debtor againg which the clam islisted in the

Schedules,



(©) Any holder of aclam that heretofore has been alowed, or paid in full by any
of the Debtors, pursuant to an Order of this Court;

(d) Any holder of aclam for which specific deadlinesto fileadam have
previoudy been fixed by this Court;

(e) Any Debtor having adam agang any of the other Debtors;

(H Quebecor World Inc. or any of itsdirect or indirect subsidiaries having aclam
againg any of the Debtors,

(90 Any holder of aclaim alowable under 8 503(b) and § 507(a)(2) of the

Bankruptcy Code as an expense of adminigration; provided, however, that pursuant to the

Order Granting the Debtors Mation for Entry of an Order Establishing and Implementing
Exclusve, Globa Procedures for the Allowance and Payment of Section 503(b)(9) Clams
Relating to Goods Received within Twenty Days Prior to the Petition Date, entered on
April 21, 2008, any 503(b)(9) daimant shdl file their proof of 503(b)(9) Claim Form so as
to be actudly received on or before the Bar Date;

() Any daimsof current officers, directors and employeesfor indemnification
and/or contribution arising from such officer’s, director’s, or employee’ s service to the

Debtors or any of the Debtors non-debtor affiliates; provided, however, that except as set

forth in paragraph 21 of this Order, current employees must file proofs of claim so asto be
actudly received by the Bar Date for dl other clams arising before the Petition Date;

() The syndicate of the Debtors' pre-petition bank lenders; provided, however,

that the foregoing excluson shdl not gpply to the adminigrative agent for the syndicate of

pre-petition bank lenders (together with any successors thereto, the “Pre-Petition Agent”)



who will be required to file a composite proof of clam on behdf of dl lendersin the
syndicate with respect to the Debtors' pre-petition bank credit facility debt; and who will
be authorized to act on behdf of the syndicate of pre-petition bank lenders in respect of the
adjudication of clams under the pre-petition bank credit facility in accordance with the
provisions of this Order;
() Any person or entity whose claim is based exclusvely upon principd, interest
and other applicable fees and charges (“Debt Clams’) in connection with any holder's
holding or ownership of debentures or notesissued pursuant to:
1. Anindenture dated as of November 3, 2003 among Quebecor World
Capitd Corporation (“QWCC"), as issuer, QWI, as guarantor, and
Wilmington Trust Company, astrustee, providing for the issuance of
4.875% senior notes due in 2008 and 6.125% senior notes due in 2013;
2. Anindenture dated as of December 18, 2006, as amended, among QWI,
asissuer, QWUSA, Quebecor World Capital 11 LLC (“QWLLC 11") and
Quebecor World Capitd 11 GP (“QWGP 11"), as guarantors, and
Wilmington Trust Company, as trustee, providing for the issuance of
9.75% senior notes due in 2015,
3. Anindenture dated as of March 6, 2006, as amended, anong QWGP I,
asissuer, QWI, QWUSA and QWLLC I, as guarantors, and
Wilmington Trust Company, as trustee, providing for the issuance of

8.75% senior notes due in 2016;



4. Anindenture dated as of January 22, 1997 among QWCC, as issuer,
QWI (then known as Quebecor Printing Inc.), as guarantor, and The
Bank of New Y ork, astrustee, providing for the issuance of 6.50%
senior notes due in 2027;

provided, however, that (i) any of the indenture trustees for the above instruments will not

be exempted from the requirement of filing a proof of claim with respect to the Debt
Claims, (ii) the indenture trustees for the above insruments shall be required to file one
proof of claim, so asto be actually received on or before the Bar Date, with respect to all
of the Debt Claims on or under each of the above instruments, and (iii) any holder, person
or entity seeking to assert aclaim for damages in connection with or with respect to its
ownership of, or purchase or sale of, its debentures or notes shdl file its own proof of
claim with respect thereto so asto be actually received on or before the Bar Date unless
another exception in this paragraph gpplies; and it is further

10. ORDERED, that any person or entity that holds a claim respecting an
unexpired lease or executory contract of the Debtors, which lease or contract (an
“Agreement”) was not assgned by the Debtors prior to the Petition Date, shall file a proof
of clam so asto be actualy received by the later of: () the date provided in any order
authorizing the Debtors to regject such Agreement or, if no such dateis provided, then thirty

(30) days after the date of such order, and (b) the Bar Date; provided, however, that if an

Agreement is not rgected prior to the time such Agreement expires, such proof of clam
must be filed so as to be actualy received by the later of: (i) the Bar Date, and (ii) thirty

(30) days after such date of expiration; and it is further



11. ORDERED, that holders of equity security interests in the Debtors need not
file proofs of interest with respect to the ownership of such equity interests, provided,
however, that if any such holder asserts a claim againgt the Debtors that arises out of or
relates to the ownership or purchase of an equity interest in the Debtors, including claims
aising out or relating to the sde, issuance or digtribution of an equity interest in the
Debtors, aproof of such clam must be filed so as to be actually received on or prior to the
Bar Date; and it is further

12. ORDERED, that if the Debtors amend or supplement the Schedules
subsequent to the service of the Bar Date Notice (defined below), the Debtors shdl give
notice of any amendment or supplement to the holders of claims affected thereby, and such
holders shdl be afforded thirty-five (35) days from the date of mailing of such notice to
file proofs of claim in respect of their claims or be barred from doing so, and shdl be given
notice of such deedline; and it is further

13. ORDERED, that nothing in this Order shdl prgudice the right of the Debtors
or any other party ininterest to dispute or assert offsets or defensesto any claim reflected
in the Schedules, and it is further

14. ORDERED, that pursuant to Bankruptcy Rule 3003(c)(2), dl holders of clams
that fail to comply with this Order, including the Claims Protocol to the extent applicable,
by timely filing aproof of claim in gppropriate form (i) shal not be trested as a creditor
with respect to such claim for the purposes of voting and digtribution; (ii) shall be forever
barred, estopped and enjoined from asserting such clam (or filing a proof of clam with

respect thereto); (iii) upon a discharge granted by the Court the Debtors and their property



ghdl be forever discharged from any and al indebtedness or liability with respect to such
clam; and (iv) such creditor shdl not be entitled to any further notice in these Chapter 11
Cases with respect to such clam; and it is further

15. ORDERED, that acopy of the notice substantidly in the form amexed hereto
as Appendix 1 (the “Bar Date Notice”) dong with a proof of claim form, a 503(b)(9)
Claim Form (other than to employees), and a copy of the Clams Protocol (collectively, the
“Bar Date Package’) is approved and shal be deemed adequate and sufficient if served by
fird-class mall at least fifty (50) days prior to the Bar Date on:

(a) the United States trustee;

(b) counsd to the Creditors Committee;

(¢) counsd to the Ad Hoc Group of Noteholders,

(d) counsd to the Pre-Petition Agent;

(e) the indenture trustee for each of the debt securities issued or guaranteed by the
Debtors;

(f) the labor organizations that are a party to collective bargaining agreements with
the Debtors;

(g) dl persons or entities that have requested notice of the proceedingsin these
Chapter 11 Cases prior to the entry of the Bar Date Order;

(h) dl persons or entities that have filed proofs of clam againgt the Debtors as of
the date of entry of the Bar Date Order;

(1) dl known creditors and other known holders of claims as of the date of this

Order, including dl persons or entities listed in the Schedules as holding cdlams;



() al partiesto executory contracts and unexpired leases with any Debtor, using
the last known address;

(k) dl partiesto litigation with the Debtors, using the last known address;

(1) the Internad Revenue Service for the digtrict in which the caseis pending and, if
required by Bankruptcy Rule 2002()), the Securities and Exchange Commission and any
other required governmenta units;

(m) dl other known holders of claims as of the dete of entry of the Bar Date Order,
using the last known address; and

(n) such additiona persons and entities as deemed appropriate by the Debtors, and
it is further

16. ORDERED, that providing notice of the Bar Date to the Debtors nominee
record holders as of the Petition Date, such as brokerage firms and clearing houses, that
hold on behdf of “street name’ holders (the “ Street Name Holders’), congtitutes due and
sufficient notice to the Street Name Holders of the Debtors' debt securities and the
Debtors equity securities (if any); and the Debtors are not required to provide actua notice
to any holder of the Debtors debt securities or the Debtors equity securities (if any) if the
holder obtained an interest in such debt or equity securities after the Petition Date; and it is
further

17. ORDERED, that the Debtors are herby authorized to provide supplementa
mailings of the Bar Date Package at any time up to twenty (20) days in advance of the Bar
Date as may be necessary in Stuations, including without limitation, where: (a) Bar Date

Packages are returned by the post office with forwarding addresses, (b) certain parties

10



acting on behdf of other partiesin interest (e.g., banks and brokers with respect to
bondholders and equity holders) decline to pass along Bar Date Packages to these parties
and ingtead return their names and addresses to the Debtors for direct mailing, and ()
additiona potential claimants become known as aresult of the Bar Date Notice process.
Notwithstanding the foregoing, the Debtors shdl not be required to provide any additiona
notice to any claimant to whom the Debtors mailed a Bar Date Package in accordance with
the terms of this Order and such Bar Date Package was returned to the Debtors as
undeliverable without aforwarding address; and it is further

18. ORDERED, thet the Debtors are permitted to establish supplementa bar dates,
upon written consent of the Creditors Committee, and the Debtors shall advise the Court of
any supplementa bar date by filing a supplementd bar date notice, which identifiesthe
supplemental bar date and the claimants that are subject thereto, and provides 20 (twenty)
days natice of any supplemental bar date; and it is further

19. ORDERED, that with regard to those holders of clams listed on the
Schedules, the Debtors shal mail one or more proof of clam forms subgtantially smilar to
the proof of clam form annexed to the Application as Exhibit D, which form is hereby
gpproved, indicating on the form how the Debtors have scheduled such creditor’s claim on
the Schedules, including the identity of the Debtor(s), the amount of the claim and whether
the claim has been scheduled as contingent, unliquidated or disputed; and it is further

20. ORDERED, that a503(b)(9) Clam Form be mailed to dl known creditors
(other than to employees) and that dl clamants holding 503(b)(9) cams shdl filesuch a

form in compliance with the 503(b)(9) Order which requires, among other things, that each

11



clamant submitting a 503(b)(9) clam againgt the Debtors must include on its gpplicable
503(b)(9) Clam Form, without limitation, the following:

(& Thevaue of the goods the claimant contends the Debtors received within
twenty (20) days prior to the Petition Date;

(b) Documentation, including invoices, recapts, bills of lading and the like,
identifying the particular goods for which the claim is being asserted; and

(c) Documentation regarding which of the Debtors the goods were shipped to, the
date the goods were received by such Debtors and the adleged value of such goods,
and it isfurther

21. ORDERED, that the Debtors shal distribute notice of the Bar Date to their
current employees, by providing such employees a Bar Date Package (except for the
503(b)(9) Claim Form), as well as anotice substantialy smilar to Appendix 2 attached
hereto (the “ Employee Bar Date Notice’) which is approved and shall be deemed adequate
and sufficient if served by firgt dassmall at leest fifty (50) days prior to the Bar Date; and
with regards to duly earned and owing vacation, severance, Sck leave, and reimbursement
obligations in connection with hedlth, denta, vison, or other insurance or expense
reimbursement programs, thereis no need for current employees to file a proof of clam

with respect to such clams; provided, however, current employees must file a proof of

dam so asto be actudly received on or before the Bar Date if they wish to assart aclam
againg the Debtors that is not based upon the specific foregoing list of clams, including,
without limitation, on account of litigation claims, ungpproved disability or leave daims,

persona injury or property damage clams, workers compensation clams, and any daim

12



under a supplemental executive retirement plan or any other non-qudified retirement plar
and it isfurther

22. ORDERED, that pursuant to Bankruptcy Rule 2002(f), the Debtors shdll
publish natice of the Bar Date in subgtantidly the form hereto as Appendix 3 (the
“Publication Notice’) once, in each of The New Y ork Times and The Wall Street Journa
(National Edition), in each case a least twenty-five (25) days prior to the Bar Date, which
publication is hereby approved and shall be deemed good, adequate and sufficient
publication notice of the Bar Date; and it is further

23. ORDERED, that the Claims Protocol, attached hereto as Appendix 4, is hereby
approved in al respects; and it is further

24. ORDERED, thet the notice provided by this Order to foreign creditorsis
sufficient under Bankruptcy Rule 2002(p); and it is further

25. ORDERED, that the Debtors and the Clams Agent are authorized and
empowered to take such steps and perform such acts as may be necessary to implement
and effectuate the terms of this Order; and it is further

26. ORDERED, that entry of this Order iswithout prejudice to the right of the
Debtors to seek afurther order of this Court fixing adate by which holders of clamsor
interests not subject to the Bar Date established herein must file aproof of claim or interest
or be barred from doing so.
Dated: New York, New Y ork

September 30, 2008

g James M. Peck
UNITED STATES BANKRUPTCY JUDGE

13
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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

Quebecor World (USA) Inc., et dl., Case No. 08-10152(IMP)
Jointly Administered

Debtors.

Honorable James M. Peck

NOTICE OF DEADLINE REQUIRING
FILING OF PROOF OF CLAIM ON OR BEFORE DECEMBER 5, 2008

TO ALL PERSONSAND ENTITIESWITH CLAIMS AGAINST ANY OF THE
DEBTOR ENTITIESINCLUDED ON EXHIBIT A ENCLOSED WITH THIS
NOTICE

PLEASE TAKE NOTICE OF THE FOLLOWING:

The United States Bankruptcy Court for the Southern District of New Y ork (the
“U.S. Court”) has entered an Order (the “Bar Date Order”) establishing December 5, 2008
at 5:00 p.m. (prevailing Eastern Time) (the “Bar Dat€’) asthe last date and time for each
person or entity (including individuals, partnerships, corporations, joint ventures, trusts and
governmenta units) to file aproof of dam againgt any of the Debtors listed on Exhibit A,
which is enclosed with this Notice (the “ Debtors’).

The Bar Date and the procedures set forth below for filing proofs of claim apply to
al dams, including governmenta clams, againg the Debtors that arose prior to January

21, 2008 (the “Petition Date"), the date on which the Debtors commenced cases under

chapter 11 of the United States Bankruptcy Code (the “ Chapter 11 Cases’), except for



those holders of the claims listed in Section 4 below that are specifically excluded from the
Bar Datefiling requirement.

The procedures sat forth below for filing aproof of claim gpply only to damsfiled
againg the Debtorsin the Chapter 11 Cases, however, if you bdieve you have aclam
againgt Quebecor World Inc. (“QWI™), the corporate parent of the Debtors, which filed, on
January 20, 2008, an application under the Canadian Companies Creditors Arrangement
Act (the“Canadian Proceeding”) with the Quebec Superior Court, Commercia Division,
for the Judicid Digtrict of Montred, (the “ Canadian Court”) you will find the procedures
for filing aclam in the Canadian Proceeding against QWI by going to following internet
link & www.ey.com/calquebecorworld. Any clamsagaing QWI shdl befiled in, and
only in, the Canadian Proceedings with the Monitor appointed in the Canadian Proceeding.
A deadline of December 5, 2008 at 5:00 p.m. (prevailing Montreal Time) has been
established by the Canadian Court for the filing of clamsin the Canadian Proceeding.

1 WHO MUST FILE A PROOF OF CLAIM

You MUST fileaproof of clam in order to vote on a Chapter 11 plan filed by the
Debtors, or to share in distributions from the Debtors bankruptcy estates, if you have a
clam that arose prior to January 21, 2008, and it is hot one of the types of claims described
in Section 4 below. Claims based on acts or omissions of the Debtors that occurred before

the Petition Date must be filed so asto be actudly received on or prior to the Bar Date,

even if such dams are not yet fixed, liquidated or certain, or did not mature or become
fixed, liquidated or certain before the Petition Date.

Under section 101(5) of the Bankruptcy Code, and as used in this Notice, the word



“clam” means. (a) aright to payment, whether or not such right is reduced to judgmert,
liquidated, unliquidated, fixed, contingert, matured, unmatured, disputed, undisputed,
legal, equitable, secured, or unsecured, or (b) aright to an equitable remedy for breach of
performance if such breach givesriseto aright to payment, whether or not such right to
an equitable remedly is reduced to judgment, fixed, contingent, matured, unmatured,
disputed, undisputed, secured or unsecured.

2. WHAT TO FILE

The Debtors are enclosing aproof of claim form for use in their Chapter 11 Cases;
If your claim is scheduled by the Debtors, the proof of form aso sets forth the amount of
your claim as scheduled by the Debtors, the specific Debtor againgt which the cdlamiis
scheduled and whether the claim is scheduled as disputed, contingent or unliquidated. You
will receive a separate proof of claim form for each claim scheduled in your name by the
Debtors. You may utilize the proof of claim form(s) provided by the Debtors to file your
clam. Additiond proof of clam forms may be obtained a www.gwusadocket.com. The
Debtors are also enclosing a 503(b)(9) Claim Form (other than to employees) for use by
any holder of a503(b)(9) clam (i.e., clamsfor goods received by the Debtors within
twenty (20) days prior to the Petition Date).

All proof of daim forms must be SIGNED by the damant, or, if the damant is
not an individua, by an authorized agent of the clamant. It must be written in English and
be denominated in United States currency. Y ou should attach to your completed proof of
clam any documents on which the clam is based (if voluminous, attach asummary) or an

explanation as to why the documents are not available.



Any holder of aclaim against more than one Debtor must file a separate proof of
clam with respect to each such Debtor and al holders of claims must identify on their
proof of clam form the specific Debtor againgt which their claim is asserted, and, if not
provided, the case number of that Debtor’ s bankruptcy case. A ligt of the names of the
Debtors and their case numbers is enclosed with this Notice.

Holders of clams are required to use their best efforts to file their daims againgt
the proper Debtor entity. In recognition that, despite the best efforts of holders of claims,
errors may be made, in good faith, in connection with thefiling of clams againg the
proper Debtor entities, the Cross-Border Clams Protocol on the Filing and Determination
of Claims (the “Claims Protocol™), which was approved by the U.S. Court and Canadian
Court, and acopy of which is enclosed herewith, sets forth certain procedures for handling
such good faith errors.

3. WHEN AND WHERE TO FILE

Except as provided for herein, dl proofs of claim must be filed so asto be actudly

received on or before December 5, 2008 at 5:00 p.m. (prevailing Eastern Time) at the

following address:

IF DELIVERED BY U.S. POSTAL IF DELIVERED BY HAND:
SERVICE MAIL:

Donlin Recano & Company, Inc. Donlin Recano & Company, Inc.

as Agent for the United States as Agent for the United States
Bankruptcy Court Bankruptcy Court

Re: Quebecor World (USA) Inc,, et al. Re: Quebecor World (USA) Inc,, et al.
P.O. Box 2062 419 Park Avenue South, Suite 1206
Murray Hill Station New York, NY 10016

New York, New York 10156 or



IF DELIVERED BY OVERNIGHT
DELIVERY:

Donlin Recano & Company, Inc.
as Agent for the United States
Bankruptcy Court

United States Bankruptcy Court
Southern Digtrict of New Y ork

Re: Quebecor World (USA) Inc., et al.
One Bowling Green, Room 534

New York, NY 10004-1408

Re: Quebecor World (USA) Inc., et al.
419 Park Avenue South, Suite 1206
New York, NY 10016

Proofs of dam will be deemed filed only when actudly RECEIVED by the
Bankruptcy Court or Donlin Recano & Company, Inc. (the “Claims Agent”) at the
addresses listed herein on or before the Bar Date. Proofs of claim may not be delivered by
facamile, tlecopy or eectronic mall transmission.

4, WHO ISNOT REQUIRED TO FILE A PROOF OF CLAIM

You do NOT need to file aproof of claim on or prior to the Bar Dateif you are:

(8 Any person or entity that has dready filed a proof of claim against the correct
Debtor(s) with the Clerk of the Bankruptcy Court for the Southern District of New Y ork or
the Clams Agent in aform subgstantialy smilar to Officid Bankruptcy Form No. 10
and/or the 503(b)(9) Claim Form;

(b) Any person or entity whose clam is listed on the Schedulesfiled by the
Debtors, provided that (i) the claim is not scheduled as “disputed,” “ contingent” or
“unliquidated”; and (ii) the claimant does not disagree with the amount, nature and priority
of the clam as st forth in the Schedues; and (iii) the clamant does not dispute thet the
dam isan obligation of the specific Debtor againg which the clam isliged in the

Schedules;



(©) Any holder of aclaim that heretofore has been dlowed, or paid in full by any
of the Debtors, pursuant to an Order of this Court;

(d) Any holder of aclam for which specific deadlinesto file aclam have
previoudy been fixed by this Court;

() Any Debtor having aclam againgt any of the other Debtors;

(f) Quebecor World Inc. or any of itsdirect or indirect subsidiaries having aclam
againg any of the Debtors,

(9) Any holder of aclam alowable under § 503(b) and § 507(8)(2) of the

Bankruptcy Code as an expense of adminigtration; provided, however, that pursuant to the

Order Granting the Debtors Mation for Entry of an Order Establishing and Implementing
Exclusve, Globa Procedures for the Allowance and Payment of Section 503(b)(9) Clams
Relating to Goods Received within Twenty Days Prior to the Petition Date, entered on
April 21, 2008, any 503(b)(9) clamant shdl file their Proof of 503(b)(9) Claim Form so as

to be actudly recelved on or before the Bar Date;

(h) Any damsof current officers, directors and employees for indemnification
and/or contribution arisng from such officer’s, director’s, or employee’ s service to the

Debtors or any of the Debtors non-debtor affiliates; provided, however, that except as set

forth in paragraph 6 herein, current employees must file proofs of claim so asto be actualy

received by the Bar Date for dl other claims arisng before the Petition Date;

(i) Thesyndicate of the Debtors' pre-petition bank lenders; provided, however,

that the foregoing excluson shdl not gpply to the adminigrative agent for the syndicate of

pre-petition bank lenders (together with any successors thereto) who will be required to file



acomposite proof of claim on behaf of al lenders in the syndicate with respect to the
Debtors' pre-petition bank credit facility debt; and who will be authorized to act on behdf
of the syndicate of pre-petition bank lendersin respect of the adjudication of claims under
the pre-petition bank credit facility in accordance with the provisons of the Bar Date
Order;

() Any person or entity whose claim is based exclusively upon principd, interest
and other applicable fees and charges (“Debt Claims’) in connection with any holder's

holding or ownership of debentures or notes issued pursuant to:

1. Anindenture dated as of November 3, 2003 among Quebecor World
Capita Corporation (“QWCC"), asissuer, QWI, as guarantor, and
Wilmington Trust Company, as trustee, providing for the issuance of
4.875% senior notes due in 2008 and 6.125% senior notes due in 2013;

2. Anindenture dated as of December 18, 2006, as amended, among QWI,
asissuer, QWUSA, Quebecor World Capita 11 LLC (“QWLLC 11") and
Quebecor World Capitd 11 GP (“QWGP 11"), as guarantors, and
Wilmington Trust Company, as trustee, providing for the issuance of
9.75% senior notes due in 2015;

3. Anindenture dated as of March 6, 2006, as amended, anong QWGP I,
asissuer, QWI, QWUSA and QWLLC I, as guarantors, and
Wilmington Trust Company, astrustee, providing for the issuance of

8.75% senior notes due in 2016;



4. Anindenture dated as of January 22, 1997 among QWCC, as issuer,
QWI (then known as Quebecor Printing Inc.), as guarantor, and The
Bank of New Y ork, astrustee, providing for the issuance of 6.50%
senior notes due in 2027,

provided, however, thet (i) any of the indenture trustees for the above instruments will not

be exempted from the requirement of filing a proof of clam,; (ii) the indenture trustees for

the above instruments shdl be required to file one proof of claim, so asto be actudly

received on or before the Bar Date, with respect to al of the Debt Claims on or under each
of the above ingtruments, and (iii) any holder, person or entity seeking to assert aclaim for
damages in connection with or with respect to its ownership of, or purchase or sde of, its
debentures or notes shdll fileits own proof of claim with respect thereto so asto be

actualy received on or before the Bar Date unless another exception in this paragraph

applies.

If you are aholder of an equity interest in the Debtors, you need not file a proof of
interest with respect to the ownership of such equity interest a thistime. However, if you
assart aclam againgt the Debtors that arises out of or relates to the ownership or purchase
of an equity interest in the Debtors, including daims arising out of or relating to the sde,
issuance or digtribution of an equity interest in the Debtors, a proof of such claim must be

filed s0 as to be actudly received on or prior to the Bar Date pursuant to procedures set

forth in this Notice.
This Noticeis being sent to many persons and entities that have had some

relationship with or have done business with the Debtors but may not have an unpaid clam



againg the Debtors. The fact that you have received this Notice does not mean that you
have aclaim or that the Debtors or the Court believe that you have aclam againg the
Debtors.
5. EXECUTORY CONTRACTSAND UNEXPIRED LEASES

If you have aclaim respecting an unexpired lease or executory contract of the
Debtors, which lease or contract (an “ Agreement”) was not assigned by the Debtors prior

to the Petition Date, you must file aproof of daim so asto be actudly received by the later

of: (a) the date provided in any order authorizing the Debtors to regject such Agreement or,
If no such date is provided, then thirty (30) days after the date of such order, and (b) the

Bar Date; provided, however, that if an Agreement is not rgjected prior to the time such

Agreement expires, such proof of claim must be filed so as to be actudly received by the

later of: (i) the Bar Date, and (ii) thirty (30) days after such date of expiration.
6. CLAIMSOF CURRENT EMPLOYEES

If you are a current employee with a clam for duly earned and owing vacation,
severance, Sck leave, and reimbursement obligations in connection with health, dentd,
vison, or other insurance or expense rembursement programs, there is no need for you to

fileaproof of claim with respect to such dams; provided, however, you mus file a proof

dam so asto be actually received on or before the Bar Date if you wish to assert aclam

againgt the Debtors that is not based upon the specific foregoing list of dams, including,
without limitation, on account of litigation claims, ungpproved disability or leave daims,
persona injury or property damage clams, workers compensation clams, and any daim

under a supplementd executive retirement plan or any other non-qudlified retirement plan.



1. CONSEQUENCES OF FAILURE TO FILE A PROOF OF CLAIM BY THE
BAR DATE

ANY HOLDER OF A CLAIM THAT ISNOT EXCEPTED FROM THE
REQUIREMENTSOF THISORDER, ASSET FORTH IN SECTION 4 ABOVE,
AND THAT FAILSTO TIMELY FILE A PROOF OF CLAIM IN THE
APPROPRIATE FORM WILL BE BARRED FROM ASSERTING SUCH CLAIM
AGAINST THE DEBTORSAND THEIR CHAPTER 11 ESTATES, FROM
VOTING ON ANY PLAN OF REORGANIZATION FILED IN THESE CASES,
AND FROM PARTICIPATING IN ANY DISTRIBUTION IN THE DEBTORS
CASES ON ACCOUNT OF SUCH CLAIM.

8. THE DEBTORS SCHEDULESAND ACCESSTHERETO

Y ou may be listed as the holder of a claim against one or more of the Debtorsin the
Debtors Schedules of Assets and Liabilities and/or Schedules of Executory Contracts and
Unexpired Leases (collectively, the “ Schedules?).

To determine if and how you are listed on the Schedules, please refer to the
descriptions st forth on the enclosed proof of claim forms regarding the nature, amount,
and datus of your clam(s). If the Debtors believe that you hold claims against more than
one Debtor, you will receive multiple proof of clam forms, each of which will reflect the
nature and amount of your claim againgt one Debtor, as listed in the Schedules.

If you rely on the Debtors Schedules, it is your respongbility to determine that the
clamisaccuratdy listed in the Schedules. As noted above, if your dam islisted on the
Schedules, the Debtors are enclosing a proof of clam form for usein their Chapter 11

Cases, which ligts your clam as scheduled, identifies the Debtor againg whichiit is
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scheduled, and specifies whether the claim is disputed, contingent or unliquidated. If,
however, you believe you have a clam againgt another Debtor, or an additiona Debtor,
you must file aproof of claim form with respect to each such additiona Debtor.

As =t forth above, if you agree with the nature, amount and status of your claim as
listed in the Debtors Schedules, and if you do not dispute that your daim isonly againg
the Debtor specified by the Debtors, and if your claim is not described as “disputed,”
“contingent,” or “unliquidated,” you need not file a proof of clam. Otherwise, or if you
decideto file aproof of clam, you must do so before the Bar Date in accordance with the
procedures set forth in this Notice.

Copies of the Debtors Schedules are available for inspection on the Claims
Agent’s Internet Website at http://www.gwusadocket.com.

Copies of the Bar Date Order or a proof of claim form may be obtained from the
Debtors Claims Agent’s Internet Website a http://mwww.qwusadocket.com, or by
contacting the Debtors Claim Agent, in writing, a Donlin Recano & Company, 419 Park
Avenue South, New York, NY 10016, or by contacting the Debtors Claims Agent at (212)
771-1128, Monday through Friday between 9:00 am. and 5:00 p.m.

A HOLDER OF A POSSIBLE CLAIM AGAINST THE DEBTORS SHOULD
CONSULT AN ATTORNEY REGARDING ANY MATTERSNOT COVERED BY
THISNOTICE, SUCH ASWHETHER THE HOLDER SHOULD FILE A PROOF
OF CLAIM.

Dated: New York, New Y ork
September __, 2008 BY ORDER OF THE COURT
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ARNOLD & PORTERLLP

399 Park Avenue

New York, New York 10022-4690
Teephone (212) 715-1781

Counsdl for the Debtors
and Debtors-in-Possession
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EMPLOYEE NOTICE

Asyou are aware, on January 21, 2008, Quebecor World (USA) Inc. and 52 of its
affilisted subsdiaries (collectively, the "Debtors' or the "Company™) filed their petitions for
relief under Chapter 11 of the Bankruptcy Code in the U.S. Bankruptcy Court for the Southern
Didgtrict of New Y ork (the "Bankruptcy Court™).

To date, the Company believes that its restructuring efforts have been proceeding towards
a successful reorganization and emergence from bankruptcy. In this regard, another milestone in
the processis now approaching - the date by which dl creditors holding cdlams againgt the
Debtors must file proofs of such clamsin the Bankruptcy Case. Specificaly, by order of the
Bankruptcy Court dl creditors holding claims againgt the Debtors must file proofs of clams by
December 5, 2008 (the "Bar Date") or such clamswill be forever barred from recovery from the
Debtors. It isimportant to the Company's successful reorganization that it is able to ascertain
with certainty the nature and amount of al claims asserted againgt the Debtors in order to insure
that dl daims are consdered by the Debtors in formulating their plan or plans of reorganization.
Thus, the Bankruptcy Court established a deadline - the Bar Date - for thefiling of such dams.

Pursuant to the order setting the Bar Date, the Bankruptcy Court directed that the Debtors
mall to each creditor potentidly holding aclam againg the Debtors a"Bar Package" containing
aforma notice of the Bar Date, with ingtructions for the completion and delivery of the
gpplicable proof of claim forms, together with a copy of the actud proof of clam formsfor use
by each creditor in filing dams.

Although the Bankruptcy Code requires that a Bar Package be ddlivered to each of the
Debtors current employees, it will not, in most instances, be necessary for an employee to
complete and return a proof of clam form. Asyou may recal, upon the commencement of the
Bankruptcy Case the Company took immediate action to insure that al current employees would
continue to receive their wages and benefits, uninterrupted, throughout the duration of the
Bankruptcy Case, by securing the entry of a Wages and Benefits Order by the Bankruptcy Court.
Thus, employee wages and bendfits (including vacation, health benefits, severance benefits and
sck leave), whether accruing pre-petition or post- petition, have and will continue to be paid as
and when due, and there is no need for you to file any proof of clam on account of such wage
and benefitsclams. Thereisaso no need to file aproof of claim form with respect to any
quaified penson plan maintained by the Company.

However, there are certain clams that employees could potentidly have againgt the
Debtors that are not covered under the Wage and Benefits Order. Theseinclude litigation
clams, unapproved disability or leave clams, persond injury or property damage clams,
workers compensation clams, and any claim under a supplementa executive retirement plan or
any other non-quaified retirement plan (i.e, SERPs). With respect to these clams, you mud file
aproof of clam on or before the Bar Date.

Accordingly, enclosed herewith is a copy of the bar date notice and proof of claim form.
The bar date notice provides specific information regarding the filing of a proof of dam. Once
again, the deadline for filing proofs of claim againgt the Company is December 5, 2008 a 5:00
p.m. (Eagtern Time), and if you have adam againg the Company but fail to file aproof of clam
before the deedline, you will be forever barred from asserting such clam againgt the Company.

Once again, we thank you for your continued contributions to the Company.
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PUBLICATION NOTICE

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

Quebecor World (USA) Inc., et dl., Case No. 08-10152(JMP)
Jointly Administered

Debtors.

Honorable James M. Peck

NOTICE OF DEADLINE REQUIRING
FILING OF PROOF OF CLAIM ON OR BEFORE DECEMBER 5, 2008

TO ALL PERSONSAND ENTITIESWITH CLAIMSAGAINST ANY OF THE
DEBTOR ENTITIESLISTED BELOW

PLEASE TAKE NOTICE that on September __, 2008 the United States
Bankruptcy Court for the Southern Disgtrict of New Y ork entered an Order (the “Bar Date
Order”) establishing December 5, 2008 at 5:00 p.m. (prevailing Eastern Time) (the“Bar
Date’) asthe last date and time for each person or entity (including individuas,
partnerships, corporations, joint ventures, trusts and governmenta units) to file a proof of
cdam againg any of the Debtors listed below in this Notice (the “ Debtors).

The Bar Date and the procedures set forth below for filing proofs of claim apply to
al clams againgt the Debtors that arose prior to January 21, 2008 (the “ Petition Date’), the
date on which the Debtors commenced cases under chapter 11 of the United States
Bankruptcy Code (the “Chapter 11 Cases’), except for those holders of the clamslisted in
paragraph 9(a)-(j) of the Bar Date Order that are pecifically excluded from the Bar Date

filing requirement. Such persons or entities that are not required to file a proof of clam



againg the Debtors by the Bar Date include, among others, persons or entities with claims
listed in the Debtors schedules and statements of financid affairs (the “ Schedules’), but
only if (i) the Schedules did not list those clams as “ Contingent”, “Unliquidated” or
“Disputed” and (ii) the holder of the claim does not dispute the Schedules' description of
the amount or classfication of the clam or the Debtor that isidentified as owing the dam.
Copies of the Debtors Schedules are available for ingpection on the Internet Website of
Donlin Recano & Company, Inc. (the“Claims Agent”) at http://www.qwusadocket.com.

The procedures st forth below for filing a proof of claim gpply only to the Chapter
11 Cases, however, if you believe you have aclaim againgt Quebecor World Inc. (“*QWI7),
the corporate parent of the Debtors, which filed, on January 20, 2008, an application under
the Canadian Companies Creditors Arrangement Act with the Quebec Superior Court,
Commercid Divison, for the Judicid Didrict of Montred (the * Canadian Proceeding”),
you will find the procedures for filing aclam in the Canadian Proceeding against QWI by
going to fallowing internet link & www.ey.com/calquebecorworld. Any dams agangt
QWI shdl befiled in, and only in the Canadian Proceedings with the Monitor appointed in
the Canadian Proceeding. A bar date of December 5, 2008 at 5:00 p.m. (Montreal Time)
has been established for the filing of clamsin the Canadian Proceeding against QWI.

You M UST fileaproof of claim in order to vote on a Chapter 11 plan filed by the
Debtors, or to share in digtributions from the Debtors bankruptcy estates, if you have a
clam that arose prior to the Petition Date, and it is not one of the types of claims described
in the Bar Date Order as exempt from thefiling requirements. Claims based on acts or
omissions of the Debtors that occurred before the Petition Date must be filed so as to be

actualy received on or prior to the Bar Date, even if such clams are not yet fixed,




liquidated or certain, or did not mature or become fixed, liquidated or certain before the
Petition Date.

All proof of daim forms must be SIGNED by the clamant, or, if the damant is
not an individua, by an authorized agent of the daimant. It must be written in English and
al dlam amounts contained therein must be denominated in United States currency. You
should attach to your completed proof of claim any documents on which the claim is based
(if voluminous, attach a summary) or an explanation as to why the documents are not
avalable.

Any holder of aclaim against more than one Debtor must file a separate proof of
clam with respect to each such Debtor, and al holders of claims must identify on their
proof of claim form the specific Debtor againgt which their claim is asserted, and, if not
provided, the case number of that Debtor’ s bankruptcy case. A list of the names of the
Debtors and their case numbersis set forth below.

Except as provided for herein, dl proofs of dam must befiled so asto be actually

r eceived on or before December 5, 2008, at 5:00 p.m. (prevailing Eastern Time) at the

following address:

IF DELIVERED BY U.S. POSTAL IF DELIVERED BY HAND:
SERVICE MAIL:

Donlin Recano & Company, Inc. Donlin Recano & Company, Inc.

as Agent for the United States as Agent for the United States
Bankruptcy Court Bankruptcy Court

Re: Quebecor World (USA) Inc., et al. Re: Quebecor World (USA) Inc., et al.
P.O. Box 2062 419 Park Avenue South, Suite 1206
Murray Hill Station New York, NY 10016

New York, New York 10156 or



IF DELIVERED BY OVERNIGHT United States Bankruptcy Court

DELIVERY: Southern Didtrict of New Y ork

Re: Quebecor World (USA) Inc., et al.
Donlin Recano & Company, Inc. One Bowling Green, Room 534
as Agentsfor the United States New York, NY 10004-1408
Bankruptcy Court

Re: Quebecor World (USA) Inc,, et al.
419 Park Avenue South, Suite 1206
New York, NY 10016

Proofs of dam will be deemed filed orly when actudly RECEIVED by the
Bankruptcy Court or the Claims Agent at the addresses listed herein on or before the Bar
Date. Proofs of clam may not be ddivered by facamile, tlecopy or dectronic mall
trangmisson.

Any individud or entity thet is required to file a proof of claim in these Chapter 11
Cases but that failsto do so by the Bar Date, shdl be forever barred, estopped and enjoined
from asserting such clam (or filing aproof of claim with respect thereto); and the Debtors
and their estates and property shdl be forever discharged from any and al indebtedness or
liability with repect to such dam.

Copies of the Debtors Schedules are available for inspection on the Claims
Agent’s Internet Website at http://www.gwusadocket.com.

Copies of the Bar Date Order or a proof of clam form may be obtained from the
Debtors Claims Agent’s Internet Website a http://mwww.qwusadocket.com, or by
contacting the Debtors Claim Agent, in writing, & Donlin Recano & Company, 419 Park
Avenue South, New York, NY 10016, or by contacting the Debtors Claims Agent at (212)

771-1128, Monday through Friday between 9:00 am. and 5:00 p.m.



A HOLDER OF A POSSIBLE CLAIM AGAINST THE DEBTORS SHOULD
CONSULT AN ATTORNEY REGARDING ANY MATTERSNOT COVERED BY
THISNOTICE, SUCH ASWHETHER THE HOLDER SHOULD FILE A PROOF
OF CLAIM.

Dated: New York, New Y ork
September __, 2008 BY ORDER OF THE COURT

ARNOLD & PORTERLLP

399 Park Avenue

New York, New Y ork 10022-4690
Teephone: (212) 715-1781

Counsdl for the Debtors
and Debtors-in-Possession
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CROSS-BORDER PROTOCOL ONTHE
FILING AND DETERMINATION OF CLAIMS

This cross-border protocol is intended to supplement the procedures established by each of

the U.S. Court and the Canadian Court (each defined below) with respect to the filing and

determination of claims (the ‘Protocol”) againgt the U.S. Debtors and the Canadian Debtor

in the Insolvency Proceedings (each as defined below).

Background

1

Quebecor World Inc. (the “Canadian Debtor”) and certain of its direct and
indirect U.S. subgdiaries liged in Schedule 1 attached hereto (collectively, the
“U.S. Debtors”) commenced reorganization proceedings (collectively, the
“Canadian Proceedings’) by filing an gpplication under the Canadian
Companies Creditors Arrangement Act (the “CCAA”) with the Superior Court,
Commercid Dividon, for the Judicid Didrict of Montred (the “Canadian
Court” and an Order (as amended, the “CCAA Order”) has been granted under
which (8) the Canadian Debtor and U.S. Debtors have been determined to be
entitled to reief under the CCAA, and (b) Erngt & Young Inc. was gppointed as
monitor (the “Monitor™) in the Canadian Proceedings.

The U.S. Debtors commenced reorganization cases (collectively, the “Chapter 11
Cases’) under chapter 11 of the United States Bankruptcy Code, 11 U.S.C. 88 101
et seg. (the “Bankruptcy Code”), in the United States Bankruptcy Court for the
Southern Digrict of New York (the “U.S. Court”), and such cases have been

consolidated (for procedura purposes only) under Case No. 08-10152 (JMP). The



U.S. Debtors continue to operate their busnesses and manage their properties as
debtors in possession pursuant to Sections 1107 and 1108 of the Bankruptcy Code.
No trustee or examiner has been gppointed in the Chapter 11 Cases. An dfficd
committee of unsecured creditors (the “Creditors Committee’) was agppointed by
the United States Trustee (the “U.S. Trustee”) in these Chapter 11 Cases on
January 31, 2008.

For convenience, (i) the U.S. Debtors and the Canadian Debtor shdl be referred to
herein collectively as the “Debtors”, (ii) the Chapter 11 Cases and the Canadian
Proceedings shdl be refered to herein  collectivdly as the “Insolvency
Proceedings”, and (iii) the U.S. Court and the Canadian Court shdl be referred to
herein collectively asthe “Courts.”

The Cross-Border Insolvency Protocol, as amended (the “Insolvency Protocol”)
was approved by the U.S. Court pursuant to an order entered April 9, 2008, and by
the Canadian Court pursuant to an order dated April 21, 2008. The provisons of
the Insolvency Protocol, including the defined terms contained therein, are
incorporated herein by reference.  To the extent of any direct and irreconcilable
conflict between the Insolvency Protocol and this Protocol with respect to any
matter concerning clams adminidration and clams adjudication procedures, the
conflicting term(s) of this Protocol shdl govern.

The purpose of this Protocol is to supplement the procedures established by the
Courts in the Bar Date Orders (as defined herein) to (i) provide clear and consstent

notice concerning the procedures for filing clams againg the Debtors, (i) avoid



confuson relaing to the filing of duplicate dams agand the same entity in the
Canadian Proceedings and the Chapter 11 Cases, and (iii) to establish an efficient
and consstent procedure to address the determination of clams in the Insolvency

Proceedings.

Notice of Deadline and of Proceduresfor Filing Claims

6.

By order dated January 23, 2008, the U.S. Court agpproved the U.S. Debtors
retention of Donlin, Recano & Company, Inc. as the clams agent (the “Claims
Agent”) in the Chapter 11 Cases.

In order to have a clear and well-understood process for the filing of cdams agangt
the Debtors, (i) the U.S. Debtors shal arrange to provide notice to al persons who
are creditors of any of the U.S. Debtors or who are required to receive such notice
by the applicable requirements of the Chapter 11 Cases (the “Potential U.S.
Claimants’), providing indructions about the procedures for filing dams in the
Chepter 11 Cases, and, in addition, providing notice of the pendency of the
Canadian Proceedings and an internet link and a telephone number where
information regarding the filing of dams in the Canadian Proceedings, and related
forms, may be obtained, and (ii) the Canadian Debtor shal arrange to provide
notice to al persons who are creditors of the Canadian Debtor or who are required
to receive such notice by the agpplicable requirements of the Canadian Proceedings
(the *“Potential Canadian Claimants’), providing indructions &bout the
procedures for filing clams in the Canadian Proceedings, and, in addition,

providing notice of the pendency of the Chapter 11 Cases and an internet link and a



telephone number where information regarding the filing of dams in the Chapter
11 Cases, and related forms, may be obtained.

8. Each notification sent to ether a Potentid U.S. Claimant or a Potentid Canadian
Clamant (collectively, the “Potential Claimants’) shdl notify such Potentid
Clamant, among other things, (i) of the pendency of the Canadian Proceedings and
the Chapter 11 Cases, (ii) that a deadline of December 5, 2008 at 5:00 p.m. (the
“Bar Date’) has been edablished for the filing and receipt of clams in the
Insolvency Proceedings, (iii) that any clams asserted againg the Canadian Debtor
ghdl be filed in, and only in the Canadian Proceedings with the Monitor, (iv) that
any cdams assated agang the U.S. Debtors shdl be filed in, and only in, the
Chapter 11 Cases with the Claims Agent, and (v) that any cdams asserted againgt
both the Canadian Debtor and one of more of the U.S. Debtors shall be filed in both
the Canadian Proceedings and the Chapter 11 Cases.

9. The U.S. Debtors and the Canadian Debtor shdl each publish notice of the Bar
Date and the procedures for filing clams in the form provided for in the U.S. Bar
Order or the Canadian Bar Order (each defined below), as applicable, and as
otherwise set forth in the respective orders.

Filing of Claims

10. The Ba Date to file dams in the Insolvency Proceedings shdl be December 5,
2008, as further set forth in the respective orders of the Canadian Court (the
“Canadian Bar Order”) and the U.S. Court (the “U.S. Bar Order,” and together

with the Canadian Bar Order, the “Bar Date Orders’) establishing such Bar Date.



11.

12.

13.

14.

Any clams asserted againg the Canadian Debtor only shal be filed in, and only in,
the Canadian Proceedings, as st forth in, and in compliance with, the Canadian Bar
Order.

Any cams asserted agang the U.S. Debtors only shdl be filed in, and only in, the
Chapter 11 Cases as st forth in, and in compliance with, the U.S. Bar Order.

Any clams assarted againgt both the Canadian Debtor and one of more of the U.S.
Debtors shdl be filed (i) with respect to the Canadian Debtor, in the Canadian
Proceedings as st forth in, and in compliance with, the Canadian Bar Order and (ii)
with respect to the U.S. Debtors, in the Chapter 11 Cases as st forth in, and in
compliance with, the U.S. Bar Order.

As the Debtors collective corporate structure encompasses fifty-four (54) separate
Debtor entities, and certain creditors, may, in good faith, be uncertain as to the
proper Debtor entity agang which a dam should be filed, the natifications
provided to Potentiad Clamants shdl encourage them to use their reasonable best
efforts to file ther cdams agang the proper Debtor entity and in the proper
Insolvency Proceeding(s). In recognition that, despite the best efforts of Potentid
Clamants, errors may be made, in good fath, in connection with the filing of
cdams agang the proper Debtor entities, and, accordingly, the following
procedures may be utilized to the extent a determination is made that a clam is
filed againgt the wrong Debtor entity:

(@ if a cam is filed agang one or more of the U.S. Debtors, and the U.S.

Debtors, with the consent of the Creditors Committee, after consultation



(b)

with the Monitor, and the Adminigrative Agent for the syndicate of pre-
petition lenders to the Debtors (the “Pre-Petition Agent”) and the Ad Hoc
Group of Noteholders (collectively, together with the Creditors Committee
and the Pre-Pdition Agent, the “Committees’), determine that such
cdam(s) should have been properly filed agang a different U.S. Debtor(s),
then, (i) the U.S. Debtors, with the consent of the Creditors Committee, and
the cdamant may dipulate that the dam shal be deemed filed againg such
other U.S. Debtor(s), and upon the approva of such sipulation by the U.S.
Bankruptcy Court, the cdlam shdl be deemed filed agangt such other U.S.
Debtor(s) as of the date such clam was firg filed in the Chapter 11 Cases,
or (ii) the U.S. Debtor(s), with the consent of the Creditors Committee, may
file a motion in the Chepter 11 Cases seeking authority to have such dam
deemed filed againg such U.S. Debtor(s) as determined to be the proper
U.S. Debtor(s) agangt which such cdam should have been filed, and (iii) in
ether such event, the Debtors the Creditors Committee, and the other
Committees and al other parties in interest shdl reserve dl of thar rights to
contest the vdidity, amount and dlowance of such clam;

if a clam is filed aganst one or more of the U.S. Debtors, and the U.S.
Debtors, the Canadian Debtor, and the Monitor, after consultation with the
Creditors Committee and the other Committees, determine that such clam
should have been filed agang the Canadian Debtor, then, if the clamant

agrees with such determination, the Canadian Debtor, with the consent of



(©

the Monitor, and the damant may agree that the dam will be deemed filed
agang the Canadian Debtor, and upon such agreement, the clam shal be
deemed filed againg the Canadian Debtor, subject only to execution of such
documentation as may be required by the Monitor, as of the date it was first
filed agang a U.S. Debtor, such clam shdl be deemed withdrawvn from the
Chapter 11 Cases, and the Monitor, the Canadian Debtor, the U.S. Debtors,
the Creditors Committee, and the other Committees and dl other parties in
interest shal reserve dl of ther rights to contest the vaidity, amount and
dlowance of such cdam and the proper Court and governing law for the
adjudication of such dlam; and

if a cdam is filed agang the Canadian Debtor, and the U.S. Debtors, the
Canadian Debtor, the Creditors Committee, and the Monitor, after
conaultation with the other Committees, determine that such cam should
have been filed against one or more of the U.S. Debtors, the Monitor may so
notify the damant, and, if the clamant agrees with such determination,
such damant may file a proof of clam aganst one or more of the U.S
Debtors within twenty-five (25) days of the issuance of such natification, in
accordance with the procedures established in the Chapter 11 Cases for
filing proofs of dam, and if such proof cam is filed within such twenty-
five (25) day period, the cdam shdl be deemed filed againg such U.S.
Debtors as of the date it was first filed against the Canadian Debtor and such

dam gshdl be withdrawvn from the Canadian Proceedings, and the U.S.



Debtors, the Canadian Debtor, the Creditors Committee, and the other
Committees and al other parties in interest shdl reserve dl of ther rights to
contest the vdidity, amount and dlowance of such cdam and the proper

Court and governing law for the adjudication of such clam.

Allowance of Claims

15.

16.

Clams determined to be properly filed againgt the (i) Canadian Debtor only, shal
be subject to the procedures for alowance of clams established by the Canadian
Bar Order, and (ii) the U.S. Debtors only, shal be subject to the procedures

established by the U.S. Bar Order; provided, however, that nothing herein or in the

Bar Date Orders shal determine the choice of law agpplicable to the determination

and ultimate allowance of cdlaimsfiled in the Insolvency Proceedings.

For clams filed againg both the Canadian Debtor and one or more of the U.S.

Debtors in the Canadian Proceedings and the Chapter 11 Cases:

€] Any such dam shdl be deemed dlowed in both the Canadian Proceedings
and the Chapter 11 Cases if no objection is filed with respect thereto as
required in the respective proceedings.

(b)  Any of the Committees shdl have standing to file an objection in the U.S.
Court to any clam filed against the U.S. Debtors at any time.

(©)  The Monitor shdl not accept any clam for an amount in excess of the $1
million (Canadian dollars) unless, prior to such acceptance, the Monitor
ghdl have consulted with the Committees concerning the subject claim, and

dghdl indude a copy of the goplicdble proof of dam form with dl



(d)

supporting  documentation, or if such supporting documentation is
voluminous, a summary thereof, in respect of the subject clam that the
Monitor recommends be accepted, dong with the Monitor's andyss for

auch recommendation; provided, however, that after review of such

documentation, the Monitor shal aso provide such additiond information

relaive to the subject clam as the Committees may reasonably request, and

0] notice of such intended acceptance shal have been given to counsd
for esch Committee; and

(D) in the period of ten (10) busness days following ddivery of the
notice pursuant to paragraph 16(c)(i) hereof no Committee shdl have
provided the Monitor with its written objection to the proposed
acceptance.  In the event that any of the Committees objects, the
Monitor shdl attempt to resolve the dam on a bass satisfactory to
the objecting Committee, falling which the dam shdl be referred to
the appropriate Court pursuant to provison 16(d) herein.

If an objection is filed to such clam in ether of the Insolvency Proceedings,

the creditor whose claim is the subject of the objection, the objecting party,

the Monitor, the Debtors, and the Creditors Committee, shal seek to agree

and dipulate to the determination of the clam objection in ether the U.S.

Court or the Canadian Court, and upon the filing of such dipulaion the

Court s0 dipulated to may determine the clam objection (induding the

appropriateness of the Court so dipulated to as the proper forum to hear



(€

()

such clam objection) in accordance with the procedures established by such
Court and the determination of such clam by such Court shdl be binding on
al partiesin the Insolvency Proceedings.

In the event a clam is refered to the Canadian Court pursuant to this
provison of the Clams Protocol, eech Committee shdl have standing to
paticipate in and will be entitted to the same rights in the Canadian
Proceedings as the Debtors, the Monitor and the party whose clam is the
subject of referrd with respect to the adjudication of such clams.

If the creditor whose clam is the subject of the objection, the objecting
party, the Debtors, the Monitor, and the Creditors Committee, fail to agree
on the appropriate forum to determine the objection or any proposed
resolution thereof, then the Debtors, the Monitor, or the Creditors
Committee may seek a Joint Hearing pursuant to paragraph 13 of the
Insolvency Protocol to determine the gppropriate forum for determination of
the objection, or whether a Joint Hearing on the merits of the objection or

proposed resolution thereof is appropriate.

Comity and Independence of the Courts

17.

The gpproval and implementation of this Protocol shal not divest or diminish the

U.S. Courts and the Canadian Courts respective independent jurisdiction over the

subject matter of the Chapter 11 Cases and the Canadian Proceedings, respectively.

By approving and implementing this Protocol, naither the U.S. Court, the Canadian

Court, the Debtors nor any creditor or any other interested party shall be deemed to
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have gpproved or engaged in any infringement on the sovereignty of the United

States or Canada.

Effectiveness; M odification

18.

19.

This Protocol shdl become effective only upon its gpprovd by both the U.S. Court
and the Canadian Court pursuant to orders setting forth procedures for filing and
determining clams in the Insolvency Proceedings consstent with this Protocal.

This Protocol may not be supplemented, modified, terminated or replaced in any
manner except upon the gpprova of both the U.S. Court and the Canadian Court
after notice and a hearing. Notice of any legd proceeding to supplement, modify,
terminate or replace this Protocol shdl be given in accordance with paragraph 25 of

the Insolvency Protocol.

Procedurefor Resolving Disputes under the Protocol

20.

Disputes relaing to the terms, intent or agpplication of this Protocol may be
addressed by interested parties to the U.S. Court, the Canadian Court or both Courts

upon notice in accordance with paragraph 25 of the Insolvency Protocol.

Preservation of Rights

21.

22.

Nothing in this Protocol shdl prgudice the right of the Debtors, the Creditors
Committee, and the other Committees or any other party in interest to dispute or
asart offsets or defenses to any claim filed in the Insolvency Proceedings.

Nothing in this Protocol shdl prgudice the right of the Debtors to seek a further

order of the Courts fixing a date by which holders of dams or interests not subject

11



23.

24,

to the Bar Date edtablished herein must file such proofs of clam or interest or be
barred from doing 0.

Nothing in this Protocol shdl prgudice the right of the Monitor to perform dl of its
respongbilities and obligations as required under the Canadian Proceedings, under
gpplicable order of the Canadian Court, or otherwise under applicable law, and the
provisons of this Protocol are intended by the parties and the Courts to facilitate
the peformance of such responghilities and obligations by the Monitor. In
particular, and in recognition of the fact that the U.S. Debtors are parties in the
Canadian Proceedings, the Monitor shdl have the right, subject to the terms hereof,
to participate in the processing and review of clamsfiled againg the U.S. Debtors.

Except as specificaly provided herein, ndther the terms of this Protocol nor any
actions taken under this Protocol shdl: (i) prgudice or affect the powers, rights,
cams and defenses of the Debtors and ther respective estates, the Creditors
Committee, the U.S. Trustee, the Monitor, the Pre-Petition Agent, SocGen, the
Post-Petition Agent, the Ad Hoc Group of Noteholders, any of the Debtors
creditors or any of the foregoing parties representatives or professonds under
goplicable law, including, without limitation, the Bankruptcy Code, the CCAA and
orders of the Courts; or (ii) preclude or prgudice the rights of any person to assert
or pursue such person’'s subgtantive rights against any other person under the

applicable laws of Canada or the United States.
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