UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
In re

Chapter 11

Quebecor World (USA) Inc., et al.,

Case No. 08-10152 (JMP)
Jointly Administered

Debtors.

ORDER (A) APPROVING DISCLOSURE STATEMENT; (B) FIXING A VOTING
RECORD DATE; (C) APPROVING SOLICITATION AND VOTING PROCEDURES
WITH RESPECT TO JOINT PLAN OF REORGANIZATION OF QUEBECOR WORLD
(USA) INC. AND CERTAIN AFFILIATED DEBTORS AND DEBTORS-INPOSSESSION; (D) APPROVING FORM OF SOLICITATION PACKAGE, BALLOTS
AND NOTICES; (E) SCHEDULING CERTAIN DATES IN CONNECTION
THEREWITH; (F) APPROVING PROCEDURES FOR PROVIDING NOTICE OF
ASSUMPTION AND REJECTION OF EXECUTORY CONTRACTS AND UNEXPIRED
LEASES AND DETERMINATION OF CURE AMOUNTS IN CONNECTION
THEREWITH; AND (G) EXTENDING EXCLUSIVE PERIOD TO FILE A PLAN AND
SOLICIT ACCEPTANCES THEREOF
Upon the Debtors’ Motion1 in the above-captioned Chapter 11 Cases seeking entry of an
order: (a) approving the Debtors’ Disclosure Statement for Debtors’ Plan; (b) fixing a voting
record date pursuant to Bankruptcy Rule 3018(a) for determining, among other things, the
“holders of stocks, bonds, debentures, notes and other securities” entitled to receive ballots and
materials necessary for voting on the Plan, as specified in Bankruptcy Rule 3017(d); (c)
approving solicitation and voting procedures with respect to the Plan; (d) approving the form of
the Solicitation Package, Ballots, and the notices to be distributed with respect thereto; (e)
scheduling certain dates, including the following: (i) scheduling a hearing to confirm the Plan;
(ii) establishing deadlines for filing objections, if any, to the Plan and respective replies thereto;
and (iii) establishing the voting deadline to accept or reject the Plan; (f) approving Procedures for
1

Capitalized terms not defined herein shall have the meaning ascribed to them in the Motion, the
Disclosure Statement and the Plan, as applicable.
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Notice of Assumption and Rejection of Executory Contracts and Unexpired Leases and
Determination of Cure Amounts; and (g) extending the Debtors’ exclusive period in which to file
a plan and solicit votes to accept or reject such Plan through and including July 21, 2009,
pursuant to 11 U.S.C. § 1121(d); and it appearing that this Court has jurisdiction over this matter
pursuant to 28 U.S.C. §§ 157 and 1334; and it appearing that this proceeding is a core proceeding
pursuant to 28 U.S.C. § 157(b)(2); and it appearing that venue of this proceeding and the Motion
is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409; and due, adequate, and
sufficient notice of the Motion having been given; and it appearing that no other notice need be
given; and after due deliberation and sufficient cause appearing therefore, it is hereby:
ORDERED that:
1.
I.

The Motion is GRANTED as set forth herein;

Approval of Disclosure Statement
2.

The Disclosure Statement complies with all aspects of section 1125 of the Bankruptcy

Code and is hereby approved as containing adequate information, as defined by section 1125(a) of the
Bankruptcy Code;
3.

Any objections to approval of the Disclosure Statement which were not withdrawn at

or prior to the Disclosure Statement Hearing are overruled;
4.

The Debtors have provided adequate notice of the time fixed for filing objections and

the hearing to consider approval of the Disclosure Statement in accordance with Bankruptcy Rules
2002 and 3017;
II.

Voting Record Date
5.

May 8, 2009 shall be the Voting Record Date for determining: (a) the creditors and

interest holders (including “holders of stocks, bonds, debentures, notes and other securities”) that are
entitled to receive the Solicitation Package pursuant to the Solicitation Procedures; (b) the creditors
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and interest holders entitled to vote to accept or reject the Plan; and (c) whether claims or
interests have been properly transferred to an assignee pursuant to Bankruptcy Rule 3001(e) such
that the assignee can vote as the holder of the claim or equity interest;
III.

Confirmation Hearing and Establishing Notice and Objection Procedures in
Respect of Confirmation of the Plan
6.

The Confirmation Hearing shall commence on June 30, 2009 at 10:00 a.m., which

hearing may be continued from time to time by the Court or the Debtors without further notice other
than adjournments announced in open court;
7.

June 8, 2009 shall be established as the Plan Exhibit Filing Date; provided, however,

that the Debtors may file certain exhibits to the Plan at a later date, as contemplated by the Plan.
Because of the voluminous nature of certain exhibits to the Plan, the Debtors are excused from serving
copies of all such exhibits and supplements; provided, however, that the Confirmation Hearing Notice
shall inform parties of the Plan Exhibit Filing Date and that copies of exhibits and supplements to the
Plan may be obtained from the Debtors’ case website at http://www.qwusadocket.com and/or by
contacting the Debtors’ Voting Agent in writing at Donlin, Recano & Company, Inc., Re: Quebecor
World (USA) Inc., et al., Attn.: Voting Department, P.O. Box 2034, Murray Hill Station, New York,
NY 10156-0701, by email at Balloting@DonlinRecano.com or by calling the Voting Agent at (212)
771-1128;
8.

Any objections to the Plan must be filed by the Plan Objection Deadline, June 19,

2009 at 4:00 p.m. prevailing Eastern time, and must: (a) be in writing; (b) state with particularity the
grounds for such objection; (c) state the name and address of the objecting party and the notice of the
claim or interest of such party; and (d) be filed with the Court and served on the following Notice
Parties such that it is actually received by the Plan Objection Deadline:
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Counsel to the Debtors and Debtors-in-Possession
Michael J. Canning, Esq.
Neil M. Goodman, Esq.
Joel M. Gross, Esq.
Arnold & Porter LLP
399 Park Ave
New York, NY 10022

Counsel to the Ad Hoc Group of Noteholders
Andrew N. Rosenberg, Esq.
Elizabeth R. McColm, Esq.
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019

Counsel for the Unsecured Creditors’ Committee
Ira S. Dizengoff, Esq.
David H. Botter, Esq.
Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, New York 10036

Counsel to the Prepetition Agent, as administrative
agent for the Prepetition Bank Lenders
Richard A. Levy, Esq.
Peter P. Knight, Esq.
Latham & Watkins LLP
233 South Wacker Drive
Chicago, IL 60606

United States Trustee
Andrew D. Velez-Rivera, Esq.
Office of the United States Trustee
Southern District of New York
33 Whitehall Street, 21st floor
New York, NY 10004

Counsel to the Monitor
Ken Coleman, Esq.
Allen & Overy LLP
1221 Avenue of the Americas
New York NY 10020

9.

The Debtors, no later than four (4) days prior to the Confirmation Hearing, shall file

their reply to objections, if any, to confirmation of the Plan filed by the Plan Objection Deadline;
IV.

Voting Deadline and Solicitation Procedures
10.

The Voting Deadline shall be June 18, 2009 at 5:00 p.m. prevailing Eastern time;

provided, however, that the Debtors may extend the Voting Deadline, if necessary, without further
order of this Court, to a date that is no later than six (6) Business days before the Confirmation Hearing;
provided further, however, that notice of such extension shall be provided to voting creditors;
11.

The Solicitation Procedures attached hereto as Exhibit 1, and incorporated by reference

herein, are hereby approved; provided, however, that the Debtors are authorized to further amend or
supplement the Solicitation Procedures to better facilitate the solicitation process;
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12.

Pursuant to the Solicitation Procedures, in light of the Debtors’ election to treat their

estates as consolidated for purposes of tabulating voting results, all Ballots shall be counted as if
filed against a single consolidated estate, and any obligation of any of the Debtors, and all
guarantees thereof by or enforceable against any other Debtors, and, for voting purposes, any joint
and several liability of the Debtors, will be treated as a single obligation in the amount of the
obligation of the primary obligor;
13.

Notwithstanding the foregoing paragraph, the Voting Agent is authorized to

provide for the tabulation of acceptances and rejections of the Plan on a Debtor-by-Debtor basis
so that the Debtors may tabulate votes on a non-consolidated basis if necessary. In such event, the
Debtors shall not be required to re-solicit votes, as the Debtors will tabulate votes as if each
Debtor proposed a separate plan of reorganization;
14.

To the extent that any creditor entitled to vote in a given Class has filed duplicate

claims (meaning the claims are in the same amount, with the same classification and asserting
the same basis of claim) to be voted in such Class, such creditor shall be provided, to the extent
possible, with only one Solicitation Package and one Ballot on account of such duplicate claims,
which Ballot will be attributed a single vote in the amount of one (1) of such duplicate claims;
15.

The procedures for distribution of the Solicitation Packages set forth in the Solicitation

Procedures satisfy the requirements of the Bankruptcy Code and the Federal Rules of Bankruptcy
Procedure;
16.

Notwithstanding anything to the contrary in the Motion, this Order or the Solicitation

Procedures, the Debtors shall cause the Solicitation Packages to be mailed in accordance with the
Solicitation Procedures by no later than five (5) days after the entry of this Order;
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17.

The forms of Ballots, substantially in the form attached hereto as Exhibit 2, are hereby

approved for purposes of soliciting votes to accept or reject the Plan pursuant to Bankruptcy Rule 3018;
provided, however, that the Debtors shall have the right to prepare and distribute other or modified
forms of Ballots, substantially conforming with the Ballots and Official Form No. 14, as the Debtors
deem necessary due to further refinement of the balloting process or modifications to the Plan;
18.

The Plan provides that holders of General Unsecured Claims that (a) otherwise

would be classified in Class 3 or Class 4 under the Plan and (b) have an aggregate face amount
of more than $2,500.00, may elect to reduce the aggregate amount of all such Class 3 or Class 4
claims to $2,500.00, and obtain treatment of all of such Class 3 or Class 4 claims, as reduced, as
a single Claim in Class 5 for purposes of distribution under the Plan (the “Convenience Class
Election”). The Ballots for General Unsecured Claims in Class 3 and Class 4 are hereby
designated as the mechanism for creditors to make the Convenience Class Election. Holders of
claims in Class 3 and Class 4 shall make the Convenience Class Election in accordance with the
instructions provided with the Class 3 and Class 4 Ballots. The Convenience Class Elections
made on a Class 3 or Class 4 Ballot shall be deemed irrevocable and legally binding on the
electing creditors upon (a) the execution of the Class 3 or Class 4 Ballot and (b) confirmation of
the Plan. A Ballot that (a) neither elects nor declines the Convenience Class Election, (b) both
elects and rejects the Convenience Class Election or (c) otherwise attempts to partially elect and
partially reject the Convenience Class Election will be deemed to reject the Convenience Class
Election. Holders of Senior Notes Claims shall not be entitled to make the Convenience Class
Election;
19.

The voting instructions, substantially in the form attached to the Ballots on Exhibit 2

attached hereto, are hereby approved;
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20.

All votes to accept or reject the Plan must be cast by using the appropriate Ballot;

21.

All Ballots must be properly executed, completed and delivered by (a) first class mail,

in the return envelope provided with each Ballot, (b) overnight courier, or (c) personal delivery, so that
the Ballots are actually received, in any case, by the Voting Agent, no later than the Voting Deadline at
the following addresses:
If by regular mail:

Donlin, Recano & Company, Inc.
Re: Quebecor World (USA) Inc., et al.
Attn.: Voting Department
P.O. Box 2034, Murray Hill Station
New York, NY 10156-0701
Donlin, Recano & Company, Inc.
Re: Quebecor World (USA) Inc., et al.
Attn.: Voting Department
419 Park Avenue South, Suite 1206
New York, NY 10016

If by hand delivery or overnight courier:

22.

The form of the Non-Voting Notice, substantially in the form attached hereto as

Exhibit 3, is hereby approved;
23.

The form of the Disputed Claim Notice, substantially in the form attached hereto as

Exhibit 4, is hereby approved;
24.

The form of the Confirmation Hearing Notice, substantially in the form attached

hereto as Exhibit 5, complies with the requirements of Fed. R. Bankr. P. 2002(b) and 2002(c)(3),
and is hereby approved;
25.

The Confirmation Hearing Notice provides creditors and parties in interest with

sufficient notice regarding any injunction, exculpation, and release provisions contained in the Plan in
compliance with Fed. R. Bankr. P. 3016(c);
26.

The Debtors shall be excused from giving notice or providing service of any kind upon

any person or entity to whom the Debtors mailed a notice regarding the Disclosure Statement Hearing
and with respect to whom the Debtors received any of such notices returned by the United States Postal
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Service marked “undeliverable as addressed,” “moved – left no forwarding address,” or “forwarding
order expired,” or similar reason, unless the Debtors have been informed in writing by such person or
entity of that person’s or entity’s new address; and the Debtors shall be excused from re-mailing such
Solicitation Package, the notice of the hearing on the Disclosure Statement, or other notices, as the case
may be, to those entities whose addresses differ from the addresses in the claims register or the
Debtors’ records as of the Voting Record Date. If a creditor has changed its mailing address after the
Petition Date, it is the responsibility of the creditor or party in interest to advise the Voting Agent of the
new address;
V.

Notice of Assumption and Rejection of Executory Contracts and Unexpired Leases
27.

The procedures for assumption of contracts and leases, as summarized below, and as

set forth in the Motion and incorporated by reference herein, are hereby approved, provided however,
that the Debtors reserve the right to further amend or supplement the procedures for assumption of
contracts and leases:
a. On or before the Exhibit Filing Date, the Debtors shall file as an Exhibit to
the Plan the Schedule of Assumed Contracts and Leases identifying each
Assumed Contract and Assumed Lease, the counterparty to such Assumed
Contract or Assumed Lease, the Debtors’ calculation of the cure amount,
if any, due in connection with the assumption of each of the Assumed
Contracts and Leases (the “Cure Amount”) and, in the case of Assumed
Contracts and Leases being assigned pursuant to section 365(f) of the
Bankruptcy Code, the identity of the assignee. The Debtors will serve a
copy of the Schedule of Assumed Contracts and Leases upon each of the
counterparties listed on the Schedule of Assumed Contracts and Leases,
together with a Notice of Assumption of Contracts and Leases, the
proposed form of which is attached hereto as Exhibit 6, which form is
hereby approved; provided, however, that in lieu of setting forth Cure
Amounts on the Schedule of Assumed Contracts and Leases, the Debtors
may elect to provide each counterparty to the Assumed Contracts and
Leases with an individualized notice setting forth the Cure Amount
applicable to such counterparty;
b. The Debtors are authorized to amend or revise the Schedule of Assumed
Contracts and Leases in accordance with the Plan, including for purposes
of adding and removing contracts and leases or designating any Assumed
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Contracts and Leases to be assigned, and to the extent that the Debtors
amend or revise the Schedule of Assumed Contracts and Leases, the
Debtors will file such amended Schedule of Assumed Contracts and
Leases with the Court and provide notice to any counterparty to an
Assumed Contract or Lease affected by such amendment;
c. Pursuant to the Plan, the Cure Amount, if any, associated with each of the
Assumed Contracts and Leases will be satisfied, pursuant to section
365(b)(1) of the Bankruptcy Code, at the option of the applicable Debtor or
Reorganized Debtor: (a) by payment of the Cure Amount in Cash on the
Effective Date or (b) on such other terms as are agreed to by the parties to
such Assumed Contract or Assumed Lease. If the counterparty to an
Assumed Contract or Assumed Lease disputes or objects to: (a) the amount
of any Cure Amount, (b) the ability of the applicable Debtor or any
assignee to provide “adequate assurance of future performance” (within the
meaning of section 365 of the Bankruptcy Code) under the Assumed
Contract or Assumed Lease or (c) any other matter pertaining to the
assumption of such contract or lease, the counterparty to such Assumed
Contract or Assumed Lease must file an objection (an “Assumption
Objection”) with the Bankruptcy Court and serve such objection upon (i)
counsel to the Debtors; (ii) counsel to the Creditors’ Committee; (iii)
counsel to the Ad Hoc Group of Noteholders; (iv) counsel to the
Prepetition Agent, as administrative agent for the Prepetition Bank
Lenders; and (v) counsel to the Monitor. The deadline for filing
Assumption Objections will be the later of the Confirmation Objection
Deadline or ten (10) days after filing and notice of any amendment to the
Schedule of Assumed Contracts and Leases;
d. In the event that a counterparty objects to the assumption of an Assumed
Contract or Assumed Lease and the assumption and/or assignment of such
Assumed Contract or Assumed Lease is ultimately approved by the
Bankruptcy Court, payment of any Cure Amount required by section
365(b)(1) of the Bankruptcy Code will be made within thirty (30) days
following the entry of a Final Order resolving such dispute and approving
such assumption (and, if applicable, assignment), or as may be agreed
upon by the Debtors and the counterparty to the Assumed Contract or
Assumed Lease;
e. An Assumption Objection based solely on the Debtors’ proposed Cure
Amount shall not prevent or delay the Debtors’ assumption and
assignment of any Assumed Contract or Assumed Lease. In the event that
a counterparty objects to the assumption of an Assumed Contract or
Assumed Lease based solely on the Cure Amount, the Debtors may, in
their sole discretion, reserve an amount equal to the Cure Amount shown
on the Schedule of Assumed Contracts and Leases, or such other amount
as is directed by the Court, pending further order of the Bankruptcy Court
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determining the appropriate Cure Amount, or agreement between the
Debtors and the objecting party regarding the Cure Amount. So long as
the applicable Cure Amount is held in reserve the Debtors will be
permitted, without further delay, to assume and assign the Assumed
Contract or Assumed Lease that is the subject of such Assumption
Objection;
f. Any counterparty to an Assumed Contract or Assumed Lease that fails to
object timely to the Cure Amount and/or the proposed assumption of any
executory contract or unexpired lease will be deemed to have consented to
the Cure Amount and to such assumption and/or assignment of the
Assumed Contract or Assumed Lease, provided that the Debtors will
reserve the right to reject and nullify the assumption of any executory
contract or unexpired lease no later than five (5) days after entry of a Final
Order determining the Cure Amount or the nature of any adequate
assurance of future performance required to assume such Assumed
Contract or Assumed Lease;
g. The Cure Amount for an Assumed Contract or an Assumed Lease will be
paid directly to the counterparty to such Assumed Contract or Assumed
Lease and not to the current holder of a Claim underlying or related to the
Cure Amount, if any, to ensure that the counterparty to such Assumed
Contract or Assumed Lease has received the cure necessary for the
Debtors to assume such Assumed Contract or Assumed Lease pursuant to
section 365 of the Bankruptcy Code, even if the contract counterparty is
no longer the current holder of the claim related to such Cure Amount.
28.

The procedures for rejection of contracts and leases, as summarized below, and as set

forth in the Motion and incorporated by reference herein, are hereby approved, provided however, that
the Debtors are authorized to further amend or supplement the procedures for rejection of contracts and
leases:
a. On or before the Exhibit Filing Date, the Debtors shall file as an Exhibit to
the Plan the Schedule of Rejected Contracts and Leases;
b. The Debtors shall serve a copy of the Schedule of Rejected Contracts and
Leases upon each of the counterparties listed on the Schedule of Rejected
Contracts and Leases, together with a Notice of Rejection of Contracts and
Leases, the proposed form of which is attached hereto as Exhibit 7, which
form is hereby approved. The Debtors are authorized to amend or revise
the Schedule of Rejected Contracts and Leases as contemplated by the
Plan, including for purposes of adding and removing contracts and leases,
and to the extent that the Debtors subsequently amend or revise the
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Schedule of Rejected Contracts and Leases, the Debtors will file such
amended Schedule of Rejected Contracts and Leases and provide notice to
any counterparty to a contract or lease affected by such amendment;
c. Any Claim for damages arising from the rejection of a Rejected Contract or
Rejected Lease must be filed within 30 days after the date of an order
authorizing the Debtors to reject such Rejected Contract or Rejected Lease, or
all rights to rejection damages under such Rejected Contract or Rejected Lease,
and all other rights, if any, that may arise out of such Rejected Contract or
Rejected Lease, will be deemed waived;
d. If the counterparty to a Rejected Contract or Rejected Lease objects to the
rejection of such Rejected Contract or Rejected Lease or any matter
pertaining to the rejection of such contract or lease, the counterparty to
such Rejected Contract or Rejected Lease must file an objection (an
“Rejection Objection”) with the Bankruptcy Court and serve such
objection upon: (i) counsel to the Debtors; (ii) counsel to the Creditors’
Committee; (iii) counsel to the Ad Hoc Group of Noteholders; (iv) counsel
to the Prepetition Agent, as administrative agent for the Prepetition Bank
Lenders; and (v) counsel to the Monitor. The deadline for filing Rejection
Objections will be the later of the Confirmation Objection Deadline or ten
(10) days after filing and notice of any amendment to the Schedule of
Rejected Contracts and Leases;
e. Any counterparty to a Rejected Contract or Rejected Lease that fails to
object timely to the proposed rejection of any executory contract or
unexpired lease will be deemed to have consented to rejection of the
Rejected Contract or Rejected Lease.
VI.

Extension of Debtors’ Exclusive Period
29.

Pursuant to section 1121(d) of the Bankruptcy Code, the exclusive Solicitation Period

within which no other party may file a plan and the Debtors may solicit acceptances of their chapter 11
plan is extended up to and including July 21, 2009;
30.

This Order is with without prejudice to the Debtors moving for further extensions of

the Solicitation Period pursuant to section 1121(d) of the Bankruptcy Code;
VII.

Miscellaneous Relief
31.

The terms of this Order shall be binding upon the Debtors, all creditors of the Debtors,

and any trustees appointed in these proceedings or any trustees appointed in any subsequent
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proceedings under chapter 7 or chapter 11 of the Bankruptcy Code relating to the Debtors, and all other
parties in interest;
32.

All time periods set forth in this Order shall be calculated in accordance with

Bankruptcy Rule 9006(a);
33.

The Debtors are authorized to take all actions necessary to effectuate the relief granted

pursuant to this Order;
34.

Notwithstanding the possible applicability of Fed. R. Bankr. P. 6004(h), 7062, 9014, or

otherwise, the terms and conditions of this order shall be immediately effective and enforceable upon
its entry;
35.

This Court shall retain jurisdiction, even after the closing of the Chapter 11 Cases, with

respect to all matters arising from or related to the implementation of this Order.
Dated: New York, New York
May 18, 2009
s/ James M. Peck
Honorable James M. Peck
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