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Bill Scannell, President of Global Sales and Customer Operations at EMC Corporation (the �Company�), moderated a
�fireside chat� at the Company�s 2016 virtual sales kickoff meeting, a video recording of which was made available on
the Company�s employee intranet. The following is a transcript of excerpts from that discussion.

Bill: Hello everyone, and welcome the 2016 virtual sales kickoff meeting. The theme this year is �Play to Win�.
You�ll hear more about that later. 2016 is going to be a very exciting year but before we get into that I�d like
to start with a big thank you. Thank you for all you did to make 2015 a success. To kick off the 2016
kickoff meeting, I�m joined by two very special guests. Our chairman and CEO, Joe Tucci and the founder,
chairman and CEO of Dell, Michael Dell. Gentlemen, welcome.

Joe: Thanks Billy, thanks for having us.

Michael: Great to be with you, thank you.

Joe: Hey Bill, before you get into your formal remarks or questions, let me just also echo your thanks to all the
people out there. A lot of change thrown at you in 2015 and you�re real troopers to have worked through it.
Thank you for all your efforts. You�re the best and I just really appreciate everything you do and will do.

Michael: Great, thanks Joe. Absolutely. It really impressed with the achievements of the team in 2015. So looking
forward to 2016.

Bill: We all are. It�s going to be an exciting year. Joe, it seems like just yesterday we were here for our virtual
fireside chat. Last year at this time, there were a lot of rumors out there about Dell, about potential
acquisitions, Elliott Management, the activist, was out there, and there were also rumors of you retiring.

Joe: Obviously this announcement of this merger introduced change. The industry itself is changing and then
of course, you have geopolitical events out there which are causing a high degree of change. Of course
that comes down on the back of all you that are trying to make your numbers and trying to serve your
customers well. Again, as a leader, when you see that kind of change and the turmoil that comes from that
kind of change, but you also see the opportunity that comes from that kind of change. The opportunities
are massive. You focus on how we capitalize on those opportunities with this talent we have, the product
portfolios we have, the technology we have. The people, you guys. I really believe that merging with Dell
and taking the strengths of both companies. We know with Dell that because we�ve had great partnership
for seven years plus, did over $2 billion in revenue together.

Michael: I remember those days well, Joe.

Joe: We know our DNA. Look how well you got along with your counterparts.
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Michael: Sure.

Joe: They were like part of our family. I know the DNA match was there, which is important to me. I know
where we�re strong in each company is very synergistic. Our enterprise strength. Our strength in storage or
strength in virtualization. Dell�s strength in servers, Dell�s strength in the SMB market, Dell�s, they�ve got a
bigger reach, bigger sales force than we have.

Michael: Sure do.

Joe: All these things together, and then of course there�s Michael. Michael�s an extraordinary leader. We�ve been
friends since 1994, this is our third partnership. This partnership�s going to go to another form. They�ve
been successful and I just feel really good about this win-win. Then of course, with win comes growth and
with growth comes nothing but goodness for all of you. You get to grow intellectually and get challenged.
You get to grow your career and you get to hopefully grow your wallet. Those are all pretty good things
and all good things happen with this kind of opportunity to grow. Again, a great leader like Michael. I
think this is great.

Bill: Sounds like a great game plan to me, Joe. Michael this is your first opportunity to address the sales and the
pre-sales folks at home. What message would you like to give them and why are you so excited? I�ve seen

Edgar Filing: EMC CORP - Form DEFA14A

5



you walking around the leadership meetings the last several days. I�ve never seen anybody so excited. Why
are you so excited about this merger?

Michael: Well, I am tremendously excited. I think Joe articulated it quite well. I think first of all, we have the ability
to bring the combined innovations of EMC and Dell together to customers. That has a lot of interest from
customers. We�re creating an unbelievable IT powerhouse that is unmatched in the industry in terms of
scale, scope and strength. When you think about the IT of today, as you mentioned Joe, the servers and
storage, virtualization, cloud software, PC�s, we have enormous scale businesses there that go together,
complement each other incredibly well. Then we have this great set of capabilities and positions in the IT
of tomorrow; digital transformation, the software defined data center, converge infrastructure, hybrid
cloud mobile security. Incredible scale. $80 billion plus business. Incredible team. Bill, you�ve built an
awesome sales engine�

Bill: Thank you, Michael.

Michael: �and that complements the Dell team, which has a very strong mid-market reach. This is really an
unbeatable combination. When I look at what I�ve seen from the EMC team in the 2016 product
innovations and capabilities, it�s awesome. Layer on the Dell capability in servers as we get into the second
half of the year. It�s going to be great.

Bill: Awesome, yeah. It really is the case of 1+1=3, isn�t it?

Michael: Yes.

Joe: Absolutely.

Bill: Joe, last year we talked a lot about the federation and since then we�ve added Virtustream. In light of
everything that�s going on now with Dell, what�s your current view of the federation and what would you
like to see us doing?

Joe: There�s no doubt that when we sell our layer cake of capabilities together, leading with whether it be
digital transformation or a software defined data center or � it doesn�t matter where we lead from, but when
we can give customers a more fuller set of solutions to meet their problems of today and tomorrow, we
just do better.

Bill: It�s great leverage.

Joe: Of course you put the leverage in that Michael�s talking about that Dell brings in here, it�s unbeatable.
The real key is how do we get the best of both worlds? How do we make sure that each of these
companies really executes on their mission? Then how do we get the ability to come together and do
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something truly special? That�s how we�re going to win and that takes a lot of leadership, and people
like you and then of course Michael, ultimately. That�s where the bird is going to fall to take out the
rub and get all the juice, right?

Bill: Awesome, sounds great. Michael, you and Joe made the strategic decision to keep the enterprise business
headquartered in Hopkinton, Mass., under David Goulden�s leadership. That�s a huge vote of confidence.
Why did you make that decision?

Michael: Well, I think the plot in the data center is converged infrastructure and with VCE, EMC has done an
awesome job in capturing that territory. EMC, yes, is a storage company, but it�s gone way beyond storage.
When I look at the leadership that you and your team have exhibited in infrastructure, and really what
we�re building is the preeminent leading infrastructure company in the world, this makes a ton of sense. I�ll
also say, that�s where the headquarters is, but we�re not moving people around, we�re going to have people
all over the world with centers of confidence and capability and we�ve got � the infrastructure business will
be a $30 billion plus business. We�ll be based in Hopkinton, and we�ll have a really strong position of
course in storage, in servers and converged infrastructure. Really pleased with what I�m seeing in the hyper
converged roadmap. The opportunity is ours.
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Bill: Awesome, sounds great. Joe, you and I have been doing these virtual sales kickoffs since the first time we
went virtual. We�ve had a lot of fun. We�ve done some singing and dancing and we had, last year, our first
fireside chat. You�ve been talking about retiring for a while. Sadly, this may be the last virtual sales kickoff
we do together. If so, what message would you like to give to the teams at home?

Joe: Well, first I�d point out to everyone that Billy said exactly the same thing to me last year, and here I am.

Bill: He�s a resilient guy, isn�t he?

Joe: Look, to me, this is not about me. It truly isn�t about me. This is about building a truly great
company. A company that can win and capture this opportunity. We all know about the disruption
that�s happening now. On the other side of the coin, the disruption is the side of opportunity. That�s
what we need to capture. I�m dedicated to helping us capture that. This isn�t a deadline for me on a
certain day. I�m here to help. Even after I do retire. If any of you need something and you call on
me, you�re going to get it.

I love this industry, I come to work as excited today as I did when I was in my 30s, 40s, 20s.

Bill: We see it every day, Joe.

Joe: I love this industry, I love the people. I truly believe in Michael. I will be here spiritually and physically if
you need me.

Bill: It will be physically, we will have you seeing customers for years to come. We appreciate the offer. You
guys heard that back at home. Michael, it might be a little bit premature because the deal�s not quite done
yet. Can you give us an update on where you see things today, where they stand, when you think it may
close and what has to happen between now and then?

Michael: We�re right on the same schedule that we said when the deal was announced back in October. It�s that May
to October time frame. We�d certainly like it to happen sooner rather than later. We�re going as fast as we
can. We have to follow all the requisite rules and that sort of thing. The integration teams are making great
progress and regulatory things are happening at exactly the pace you would expect them to happen. We
haven�t found any difficulties. We�re moving along at a steady pace.

Bill: Great. Michael, one more comment. We always joke that EMC squared stood for, Everyone Makes
Customer Calls. I know that having worked with you in the past with the partnership; you are out in front
of customers and partners on a regular basis, like Joe. Just to let you know the field will start hitting you
up as soon as we can to get you out there in front of customers. We look forward to having you in the field
with us every day.

Michael:
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That is really the funnest part of the job, is being out there with customers. I�m relishing the opportunity to
do that. I�m going to be with you all at EMC World and really looking forward to those few days, and I�m
sure we�ll have plenty of opportunities, even before the close to interact together and of course we�re one
big happy family. We�re going to go kill it.

Bill: Awesome. I think I�ll wrap it up on that point. This has been a great way to kick off the virtual sales
kickoff. It�s going to be a very, very exciting 2016. Michael, I look forward to working with you.

Michael: Absolutely.

Joe: If I can make one point?

Bill: Please, Joe.

Joe: I just want to let all of you know, ultimately it�s all about leadership. I think you�re all incredibly fortunate
to have this man on my right, Bill Scannell, as your leader. I have worked with him now for 17 years and
he is the best go to market executive and maybe executive peer to ever work with.

Bill: Thank you Joe, I really appreciate that.
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Joe: Good luck to you all in 2016 and again, I�ll be with you every step of the way.
Mr. Scannell moderated a discussion at the Company�s 2016 virtual sales kickoff meeting, a video recording of which
was made available on the Company�s employee intranet. The following is a transcript of excerpts from that
discussion.

Bill: Hello again. As you all know, the exciting news in 2015 was Dell�s announcement that they�re going to
merge with EMC, and it�s been a really, really exciting last several months. Joining me now are my two
good friends, Howard Elias and Linda Connly, who are actually running the integration for EMC with
Dell. Howard�s leading it, and Linda is leading the go to market. Folks at home are dying to get an update.
Howard, why don�t we start with you. Tell us a little bit about what you�ve been up to lately, and what we
should expect.

Howard: Appreciate it. I�ll tell you, it�s been a great start. We started, literally, days after the announcement on
October 12th. My co-lead, Rory Reed, and I first met that week. We had some initial thoughts on putting
together the framework for what we called the �VCIO�, value, creation, and integration office. This is not
just about coming together and integrating, it�s about creating value and market capture. As you know, we
had this �go shop� period for 60 days that last until December 11th. Looking back, that was actually quite
fortuitous because for those first 60 days, we actually were able to do all that storming and forming that
goes on.

Getting to know each other, how each other works, build the trust, build the credibility. More important, build the
relationships. That we did. As we came out of December, built the team charters, what the key data elements they
needed to look at, what key questions they had with the interdependencies between the teams. That�s gone really well.
Where we are right now, is we�re finalizing everybody�s work efforts and starting to look at the vision and the strategy
and the financial profile of the company we want to build.

We�ve talked about it at the high level, the strategic rationale. Complementary products and technology,
complementary go to market, having scale, doing this in a privately controlled fashion. Now we�re getting down to the
brass tax. What does that really mean?

Bill: This is not your first rodeo, Howard. You�ve done this before at scale.

Howard: I�ve done it at scale. The Dec-Compaq merger many years ago, and then the Compaq-HP merger. Third
time�s the charm. Most importantly, I learned a whole bunch of things not to do.

Bill: Awesome. Linda, you�ve got the important part of go to market, making so that when we do come together,
we go to market and we do it well, and we get that revenue synergy that we talked about. Tell me a little
bit about what your observations have been and where you see this thing going.

Linda: Sure, Bill. As Howard said, the early stage, what we were so focused on was learning about each other.
You think about it, EMC is a 70,000 employee company, Dell is 100,000. There�s so much learning we had
to do. We really started with just doing sessions, learning about each of the functions in go to market, and
really trying to come up with what is similar, what is different. Also, what are the best practices? There�s a
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lot of best practices that each company has. What I could tell you is that I had an opportunity to meet some
incredible people at Dell.

Howard: What a good bunch of folks.

Linda: Our counterparts are very open-minded, very transparent, very inquisitive to really learn about the EMC
model, and at the same time, we were learning so much about the Dell model, and how well they�ve built
such an unbelievable revenue stream for the company.

Bill: You talked to me earlier about some of the similar cultures. They�re a lot like we are, aren�t they?
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Linda: It was incredible. We�ve actually done cultural surveys, and the consultants have told us they have not seen
an acquisition of this size where you have so many similar elements of how we act culturally, from a sales
perspective, and just from the general culture of the company. Good baseline.

Bill: Howard, I know it�s still early days. We�ve gone through the go shop, we�ve gone through the next step,
what can we expect over the next three or four months?

Howard: It�s going to be intense activity. We�re really gearing up, now, in the actual VCIO office.
We�re building this essential infrastructure company, a new company for a new era. Not just the largest company, but
the best company in IT. That�s going to take a couple of years to put together. There�s really the three phases of day
one, then some levels of integration in six month sprints, to an ultimate transformation of where we�re heading. We�re
laying that out and then the key part for day one, the guiding principles there .

First, do no harm. We�ve done this with our acquisitions. Let�s protect the revenue and the profit pools that we have
today. Then we want to go after that revenue synergy and revenue capture. Let�s look at cross sell and up sell
opportunities, and then ultimately lead to that transformational state where we�re really rocking it and being that best
company in IT.

Bill: Linda, how do we get there from a go to market perspective?

Linda: Lots of work to do, Bill, that�s for sure. What we�re really driving for, is what do we want day one to look
like when we close? What I�ve been telling people is, as Howard laid out, this is a multi-year journey. Day
one, we want to do no harm. We don�t want to impact the revenue streams, the profit streams�

Bill: That wouldn�t be good. [Laughter]

Linda: From either company, 67 billion dollars, so clearly we want to protect as much as we can. What that
means for the EMC sales reps out there is that, basically, what you�re selling today is what you�re going to
sell day one. We�re going to want to give you an opportunity to resell some of the products. We�re working
on that right now. We want to have a very coordinated approach in front of our customers. What you�re
going to have is an EMC rep and you�re going to have a Dell rep, and there�s going to be, obviously,
common accounts, but we have to have a coordinated approach in front of our customers. How are we
going to do that?

Bill: We know how to do that. We do that with the federation today. Someone�s got to take the lead and look out
for the interests of the customer and make sure they have that one throat to choke. We�ve done it with
VMware, we�ve done it with Pivotal, RSA, we can do it with Dell.

Linda: Absolutely. The last point, is just really clear communications so our employees know what to
expect, who they�re going to work for, what accounts they�re going to have, communication with a
partner, community, and customers on what to expect, and what is our road map in these six
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month sprints, as Howard pointed out.

Bill: Howard, back to you. We bring these two companies together, these two great brands, these two
great companies. Lot of upside. Big picture, where do you use a lot of the upside?

Howard: It is so exciting. If you think about the franchised pole positions we have within IT, clients, PC�s, servers,
storage, virtualization, CI and converged infrastructure.

Bill: That�s the big one right there.

Howard: Great positions in security, emerging positions in platform three. The opportunity is just immense. You
said CI, I am so excited about CI and hyper converge and all the things that we can do together taking
these products through the multiple channels and go to markets that we have where we have focused and
target. We really are better together. The ability to help customers with digital transformation, IT
transformation, their journey to the cloud. Nobody is going to be in a better position. What excites me
even more is, we�ve
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said, this is about growth. There�s always some cross synergies when you bring big businesses together,
but we�ve said and we actually believe that the revenue synergies at least 3X the cost synergies. When we
come together, this is about growth, and with growth becomes more opportunity. More opportunity for all
of us in our career and our growth. It�s just super exciting.

Bill: Linda, back to go to market, where�s the opportunity here, what Howard just said?

Linda: As Howard said, 3 billion. 3 billion is the number that we define as what we think we can drive together,
incrementally. It�s this massive opportunity. The thing that gets you excited is when you look at where
we�re strong. From a product performing perspective, from a customer�s perspective. Where Dell is strong,
they�re very, very complementary. We think that there�s just tremendous opportunity that we can bring to
bear by combining both companies. From a profitability standpoint, and also a revenue standpoint, which
obviously means great opportunity for our sales reps out there. Secondly Bill, scale matters, right? We will
have 25,000 go to market employees between the two companies.

Bill: That�s just awesome.

Linda: Just think about the ability to reach markets in all segments and all countries.

Bill: Brings a smile to my face.

Linda: It�s unbelievable. As I said, the complementary offerings, I think one of the things that�s just so impressive,
and we�re hearing it from our customers and our partners � we have taken a best in breed approach. Now we
have not only the best approach that EMC brings to the table, Dell�s very strong portfolio, and the ability to
sit in front of a customer and have just unbelievable relevance of what we can offer. We will be that
partner sitting in the boardroom at the CIO level, just being strategically relevant because of the offering
we have.

Bill: I can�t think of customer that�s doing any type of optimization of their infrastructure, or modernization of
their infrastructure, or some transformational that wouldn�t bring this combined company in. Because of
the size and the scale of what we do, we�re going to have a seat at the table. I think of all the customers
Dell has around the world that aren�t EMC customers, we automatically now have an entry into those
customers. Then I look at all the customers we have that aren�t using Dell�s servers yet. Every customer I
meet with, they say, �We don�t use Dell servers. Now, if I know you�re going to support them, then we�d be
interested in taking a look at it.� We�re starting to see that already and we�re months away from the deal
getting done.

Howard: Bill, there was a survey about a month ago from an independent research company that surveyed joint
customers of EMC and Dell, over 70% of them said they will increase their spending with both of us.

Bill:
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Howard and Linda, that was great. I�ve been excited since the day I heard about this thing. The field is now
equally as excited. To me, better together is a theme. This tremendous opportunity that�s in front of us is
exciting. Having had Michael at leadership and some of his senior teams walking around with the EMC
folks, how passionate they are. You talked about the cultures. Michael has made some statements like,
�Look, when we come together, we�re going to create something really, really special, really, really
powerful.� I can�t wait to see the end of this story. It�s going to be great. I know we�ve got a lot of work to do.
In the meantime, let�s keep our heads down. We have Q1 to make, which as Joe Tucci would say, �It�s the
most quarter of his life.� It�s the most important quarter of our life. We�ll keep you updated as we make
progress on the merger, but it�s going to be great. I�ll talk a little bit more about that later on. Thanks,
everyone.

John Hanlon, President of Americas Sales and Customer Operations at the Company, moderated a roundtable
discussion at the Company�s 2016 virtual sales kickoff meeting, a video recording of which was made available on the
Company�s employee intranet. The following is a transcript of excerpts from that roundtable.

John: Good to see everybody. My name is John Hanlon, and I have the Mid-Market leadership team here, and
we literally just finished our leadership meeting for the last three days hosted by Joe Tucci, David
Goulden and
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we had a surprise guest, Michael Dell. Michael was there for the entire leadership session and I think we�ll
probably share some comments on that a little bit later. I know I say this every year but that was the best
senior leadership meeting I�ve been to. I really want to use this roundtable to kind of get some of your
thoughts and so what I thought I would do is start with Scott, and just share a couple of thoughts of what
you took out of the meeting, and really what you�re excited about for 2016.

Scott: Sure, thank you John, I agree with you. My fourth leadership meeting and not even close, by far the best
one I have been to.

Kevin: I�m excited about 2016. It�s going to be a great year and I�m coming out of here with a lot of energy. Marcus
was great, Michael Dell, I can�t wait to go back to the field and tell folks how engaged he was for three
days. How active he was and then frankly how excited he is about the combined company.

David: Specific to Michael Dell, I�ll also say he was humble, very approachable, he felt like a guy you could talk
to, very interested in us.

Speaker: Specific to Dell, we had the relationship for the better part of 10 years and it was great. Probably the best
part of Mid-Market we had over the past 10 years.

John: I was just in awe of our leadership team. I�m talking about Joe, David, Jeremy, Howard, Bill, and Michael
Dell, he is Joe Tucci 15 years ago. Just an incredible leader: approachable, visible, humble as you said and
I�m really excited about this year and I�m really excited about this upcoming merger with Dell.

David Goulden, Chief Executive Officer of EMC Information Infrastructure at the Company, delivered the keynote
address at the Company�s 2016 virtual sales kickoff meeting, a video recording of which was made available on the
Company�s employee intranet. The following is a transcript of an excerpt from Mr. Goulden�s address.

I want to end with one more prediction, which I think it is going to be very important for all of us and this is a
prediction that in 2016, Dell and EMC are going to come together to create a winning alternative to IBM and HP. This
one I am more confident about than any of the others. Initially, I thought I would take credit for this prediction, but
after looking at the chart, I thought I should really give credit for the two people who put this together, i.e. Michael
and Joe. This is going to be something that is important, we will come back to it during the course of the conference.
It is going to be great for all of us.

Mr. Scannell delivered the closing remarks at the Company�s 2016 virtual sales kickoff meeting, a video recording of
which was made available on the Company�s employee intranet. The following is a transcript of excerpts from
Mr. Scannell�s remarks.

Hopefully we conveyed some very, very important messages. I�d like to recap those real quickly, if I could.

One, as you heard from Joe Tucci and Michael Dell about the merger, this is not Dell buying EMC. This is a merger
between EMC and Dell that�s been orchestrated by Silver Lake and Michael Dell himself.

Secondly, we have an incredible vision. If you look at the vision that EMC had around the federation, around digital
transformation, around the Federation Enterprise Hybrid Cloud and data lakes, there�s nobody else in the market that�s
around delivering a vision and a message like that. That vision, that message gets much stronger when we�re together
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with Dell.

Now, I know there�s some concern about this merger. I will tell you that having worked with Joe Tucci for 15 years, he
cares about us, he loves us. He cares deeply about this company. He�s putting us in very good hands. I was at the
leadership meeting this week with Michael Dell. Michael was in every session. He came in Monday night. He stayed
late at the reception meeting people, talking to people, answering questions, answering concerns. He was at every
session, first one in, last one to leave. He�s passionate about what we�re putting together with this company, this
Newco. He cares about the people at Dell. He cares about the people at EMC. This is going to be a
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special combination. He talks about skill. The skill of these organizations, an $80 billion company that�s out there
solving some of the biggest challenges our customers have, that�s really important.

We are going to be in great hands with this new company.

EMC Corporation Disclosure Regarding Forward Looking Statements

This communication contains forward-looking information about EMC Corporation and the proposed transaction that
is intended to be covered by the safe harbor for �forward-looking statements� provided by the Private Securities
Litigation Reform Act of 1995. Actual results could differ materially from those projected in the forward-looking
statements as a result of certain risk factors, including but not limited to: (i) the failure to obtain the approval of EMC
shareholders in connection with the proposed transaction; (ii) the failure to consummate or delay in consummating the
proposed transaction for other reasons; (iii) the risk that a condition to closing of the proposed transaction may not be
satisfied or that required financing for the proposed transaction may not be available or may be delayed; (iv) the risk
that a regulatory approval that may be required for the proposed transaction is delayed, is not obtained, or is obtained
subject to conditions that are not anticipated; (v) risk as to the trading price of Class V Common Stock to be issued by
Denali Holding Inc. in the proposed transaction relative to the trading price of shares of VMware, Inc.�s common
stock; (vi) the effect of the proposed transaction on VMware�s business and operating results and impact on the trading
price of shares of Class V Common Stock of Denali Holding Inc. and shares of VMware common stock; (vii) the
diversion of management time on transaction-related issues; (viii) adverse changes in general economic or market
conditions; (ix) delays or reductions in information technology spending; (x) the relative and varying rates of product
price and component cost declines and the volume and mixture of product and services revenues; (xi) competitive
factors, including but not limited to pricing pressures and new product introductions; (xii) component and product
quality and availability; (xiii) fluctuations in VMware�s operating results and risks associated with trading of VMware
common stock; (xiv) the transition to new products, the uncertainty of customer acceptance of new product offerings
and rapid technological and market change; (xv) the ability to attract and retain highly qualified employees;
(xvi) insufficient, excess or obsolete inventory; (xvii) fluctuating currency exchange rates; (xviii) threats and other
disruptions to our secure data centers or networks; (xix) our ability to protect our proprietary technology; (xx) war or
acts of terrorism; and (xxi) other one-time events and other important factors disclosed previously and from time to
time in EMC�s filings with the U.S. Securities and Exchange Commission (the �SEC�). Except to the extent otherwise
required by federal securities law, EMC disclaims any obligation to update any such forward-looking statements after
the date of this communication.

Additional Information and Where to Find It

This communication does not constitute an offer to sell or a solicitation of an offer to sell or a solicitation of an offer
to buy any securities or a solicitation of any vote or approval, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction. No offering of securities shall be made except by means of a prospectus
meeting the requirements of Section 10 of the Securities Act of 1933, as amended, and otherwise in accordance with
applicable law. This communication is being made in respect of the proposed business combination transaction
between EMC Corporation and Denali Holding Inc. The proposed transaction will be submitted to the shareholders of
EMC for their consideration. In connection with the issuance of Class V Common Stock of Denali Holding Inc. in the
proposed transaction, Denali Holding Inc. has filed with the SEC a Registration Statement on Form S-4 (File
No. 333-208524) that includes a preliminary proxy statement/prospectus regarding the proposed transaction, and each
of Denali Holding Inc. and EMC plans to file with the SEC other documents regarding the proposed transaction. After
the registration statement has been declared effective by the SEC, a definitive proxy statement/prospectus will be
mailed to each EMC shareholder entitled to vote at the special meeting in connection with the proposed transaction.
INVESTORS ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND ANY OTHER
DOCUMENTS RELATING TO THE TRANSACTION FILED OR TO BE FILED WITH THE SEC
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CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE, BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors may
obtain copies of the preliminary proxy statement/prospectus and all other documents filed with the SEC regarding the
proposed transaction, free of charge, at the SEC�s website (http://www.sec.gov). Investors may also obtain these
documents, free of charge, from EMC�s website (http://www.EMC.com) under the link �Investor Relations� and then
under the tab �Financials� then �SEC Filings�,
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or by directing a request to: EMC Corporation, 176 South Street, Hopkinton, Massachusetts, 01748, Attn: Investor
Relations, 866-362-6973.

Participants in the Solicitation

EMC Corporation and its directors, executive officers and other members of management and employees may be
deemed to be �participants� in the solicitation of proxies from EMC shareholders in connection with the proposed
transaction. Information regarding the persons who may, under the rules of the SEC, be deemed participants in the
solicitation of EMC shareholders in connection with the proposed transaction and a description of their direct and
indirect interest, by security holdings or otherwise, is set forth in the preliminary proxy statement/prospectus filed
with the SEC in connection with the proposed transaction. You can find information about EMC�s executive officers
and directors in its definitive proxy statement filed with the SEC on March 2, 2015 and in its Annual Report on Form
10-K filed with the SEC on February 27, 2015. You can obtain free copies of these documents at the SEC�s website
(http://www.sec.gov). You can also obtain free copies of these documents from EMC using the contact information
above.
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250.3

515.7

514.9

Services

33.8

31.4

69.9

69.1

Total cost of sales
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289.2

281.7

585.6

584.0

Selling, general and administrative expenses

49.3

47.4

96.9

94.0
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Depreciation and amortization

48.2

49.0

97.5

98.1

Restructuring, impairment and transaction-related charges

31.3

2.5

37.6

8.7

Total operating expenses

418.0

380.6

817.6
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784.8

Operating (loss) income

(23.7

)

8.2

(19.7

)

19.5
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Interest expense

15.0

16.1

30.3

32.5

Loss before income taxes and equity in earnings of unconsolidated entities

(38.7

)
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(7.9

)

(50.0

)

(13.0

)

Income tax (benefit) expense

(1.5

)

0.2

(1.6

)

0.8
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Loss before equity in earnings of unconsolidated entities

(37.2

)

(8.1

)

(48.4

)

(13.8

)
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Equity in earnings of unconsolidated entities

1.6

0.9

4.3

2.1

Net loss

$

(35.6

)

$

(7.2

)
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$

(44.1

)

$

(11.7

)

Net earnings attributable to noncontrolling interests

(0.1

)

�

(0.1

)

�
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Net loss attributable to Quad/Graphics common shareholders

$

(35.7

)

$

(7.2

)

$

(44.2

)

$

(11.7

)
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Loss per share attributable to Quad/Graphics common shareholders:

Basic and Diluted

$

(1.27

)

$

(0.25

)

$

(1.57

)

$

(0.41

)
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Weighted average number of common shares outstanding:

Basic and Diluted

28.1

28.4

28.1
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28.4

See accompanying Notes to Condensed Consolidated Financial Statements.
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QUAD/GRAPHICS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(in millions)

(UNAUDITED)

June 30, December 31,
2010 2009

ASSETS
Cash and cash equivalents $ 8.8 $ 8.9
Receivables, less allowances for doubtful accounts of $21.5 at June 30, 2010 and $22.4 at
December 31, 2009 197.0 227.2
Inventories 106.7 87.3
Prepaid expenses and other current assets 6.2 7.4
Deferred income taxes 4.0 5.3

Total current assets 322.7 336.1

Property, plant and equipment�net 1,568.8 1,677.3
Goodwill 39.6 39.6
Other intangible assets�net 8.9 10.0
Equity method investments in unconsolidated entities 52.4 40.7
Other long-term assets 20.4 5.5

Total assets $ 2,012.8 $ 2,109.2

LIABILITIES AND SHAREHOLDERS� EQUITY
Accounts payable $ 104.0 $ 105.0
Tax distributions payable 4.8 6.9
Accrued liabilities 137.9 144.8
Short-term and current portion of long-term debt 147.8 100.1
Current portion of capital lease obligations 3.9 7.6

Total current liabilities 398.4 364.4

Long-term debt 709.4 749.7
Capital lease obligations 15.7 15.8
Deferred income taxes 12.5 16.0
Other long-term liabilities 36.5 39.9

Total liabilities 1,172.5 1,185.8

Commitments and contingencies (Note 9)

Redeemable equity (Note 14) 50.9 141.5

Quad/Graphics common stock and other equity (Note 14)
Preferred stock � �
Common stock, Class A 0.5 0.4
Common stock, Class B 0.4 0.4
Common stock, Class C � �
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Additional paid-in capital 77.4 77.8
Treasury stock, at cost (304.1) (304.5)
Retained earnings 1,039.1 1,011.2
Accumulated other comprehensive loss (24.3) (3.7)

Quad/Graphics common stock and other equity 789.0 781.6

Noncontrolling interests 0.4 0.3

Total common stock and other equity and noncontrolling interests 789.4 781.9

Total liabilities and shareholders� equity $ 2,012.8 $ 2,109.2

See accompanying Notes to Condensed Consolidated Financial Statements.
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QUAD/GRAPHICS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions)

(UNAUDITED)

Six Months Ended June 30,
2010 2009

OPERATING ACTIVITIES
Net loss $ (44.1) $ (11.7)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization 97.5 98.1
Impairment charges 24.4 �
Stock-based compensation charges 2.5 2.2
Loss on sales or disposal of property, plant and equipment 0.6 0.1
Deferred income taxes (1.9) 0.2
Equity in earnings of unconsolidated entities (4.3) (2.1)
Dividends from unconsolidated entities 0.1 2.1
Changes in operating assets and liabilities�net of acquisitions (0.5) (20.2)

Net cash provided by operating activities 74.3 68.7

INVESTING ACTIVITIES
Purchases of property, plant and equipment (42.5) (57.1)
Proceeds from the sale of property, plant and equipment 0.5 0.1
Equity investment in unconsolidated entities (10.0) �
Acquisitions of businesses, net of cash acquired � (0.6)

Net cash used in investing activities (52.0) (57.6)

FINANCING ACTIVITIES
Payments of long-term debt (19.7) (17.7)
Payments of capital lease obligations (7.1) (5.8)
Borrowings on revolving credit facilities 217.4 314.7
Payments on revolving credit facilities (175.5) (301.7)
Payment of capitalized debt issuance costs (13.7) �
Proceeds from issuance of common stock 0.2 1.1
Purchase of treasury stock � (5.8)
Payment of cash dividends (14.0) �
Payment of tax distributions (9.1) (10.0)

Net cash used in financing activities (21.5) (25.2)

Effect of exchange rates on cash and cash equivalents (0.9) �

Net decrease in cash and cash equivalents (0.1) (14.1)

Cash and cash equivalents at beginning of period 8.9 18.8

Cash and cash equivalents at end of period $ 8.8 $ 4.7
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SUPPLEMENTAL NON-CASH DISCLOSURE
Acquisition of noncontrolling interest (Note 3) $ � $ 8.9

See accompanying Notes to Condensed Consolidated Financial Statements.

5

Edgar Filing: EMC CORP - Form DEFA14A

36



Table of Contents

QUAD/GRAPHICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2010

(In millions, except per share data and unless otherwise indicated)

Note 1. Basis of Presentation

The accompanying unaudited condensed consolidated financial statements for Quad/Graphics, Inc. and its subsidiaries (the �Company� or
�Quad/Graphics�) have been prepared by the Company pursuant to the rules and regulations of the United States Securities and Exchange
Commission (�SEC�).  Certain information and footnote disclosures normally included in financial statements prepared in accordance with
accounting principles generally accepted in the United States of America (�GAAP�) have been omitted pursuant to such SEC rules and
regulations.  These unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated annual
financial statements as of and for the year ended December 31, 2009 and notes thereto included in the Company�s Registration Statement on
Form S-4/A (Registration No. 333-165259) filed with the SEC on May 26, 2010.

The results of operations for the three and six months ended June 30, 2010 are not necessarily indicative of the results that can be expected for
the entire year ending December 31, 2010.  The financial information contained herein reflects all adjustments, in the opinion of management,
necessary for a fair presentation of the Company�s results of operations for the three and six months ended June 30, 2010 and 2009.  All
significant intercompany transactions have been eliminated in consolidation.  These unaudited condensed consolidated financial statements
include estimates and assumptions of management that affect the amounts reported in the condensed consolidated financial statements.  Actual
results could differ from these estimates.

On July 2, 2010, pursuant to the terms and conditions of the arrangement agreement with World Color Press Inc. (�World Color Press�) dated as of
January 25, 2010, World Color Press has become a wholly-owned subsidiary of Quad/Graphics, as further discussed in Notes 3 and 17.  World
Color Press� results of operations and account balances will be included in the Company�s results of operations and balance sheet prospectively as
of the July 2, 2010 transaction date.

Note 2. Recent Accounting Pronouncements

In June 2009, the Financial Accounting Standards Board (�FASB�) issued accounting guidance which introduces a requirement to perform
ongoing assessments to determine whether an entity is a variable interest entity and whether an enterprise is the primary beneficiary of a variable
interest entity.  In addition, this accounting guidance clarifies that the enterprise that is required to consolidate a variable interest entity will have
a controlling financial interest evidenced by (1) the power to direct the activities that most significantly affect the entity�s economic performance
and (2) the obligation to absorb losses or the right to receive benefits that are potentially significant to the variable interest entity.  Additional
disclosures are required regarding involvement with variable interest entities, as well as the methodology used to determine the primary
beneficiary of any variable interest entities.  The Company adopted this guidance effective January 1, 2010, and the adoption of the accounting
guidance did not have an impact on the Company�s consolidated financial statements.
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Note 3. Acquisitions

2010 Acquisitions

On January 25, 2010, Quad/Graphics and World Color Press signed a definitive arrangement agreement pursuant to which Quad/Graphics would
acquire World Color Press.  On May 26, 2010, Quad/Graphics filed with the SEC the final amendment to its Registration Statement on Form
S-4/A (Registration No. 333-165259) to register with the SEC its Class A common stock to be issued to the World Color Press shareholders
upon consummation of the acquisition, and on May 27, 2010 the SEC declared that registration statement effective.  On June 24, 2010, the
Quad/Graphics shareholders approved the transaction and on June 25, 2010, the World Color Press shareholders approved the transaction.  On
June 28, 2010, the Quebec Superior Court issued the final order granting approval of the plan of arrangement under the Canada Business
Corporations Act.  The acquisition was completed on July 2, 2010.  See Note 17 for events subsequent to June 30, 2010, pertaining to the
consummation of the World Color Press acquisition.

2009 Acquisitions

On January 30, 2009, the Company acquired the final 32% interest in Quad/Winkowski Sp. z o.o. (�Quad/Winkowski�) to increase the Company�s
ownership to 100% in exchange for fair value consideration of $8.9 million. Quad/Winkowski�s operations are included in the International
segment.

6
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QUAD/GRAPHICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2010

(In millions, except per share data and unless otherwise indicated)

Note 4. Restructuring, Impairment and Transaction-Related Charges

The Company recorded restructuring, impairment and transaction-related charges during the three and six months ended June 30, 2010 and 2009
as follows:

Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009

Employee Terminations $ 1.2 $ 2.5 $ 1.2 $ 8.7
Impairment Charges 24.4 � 24.4 �
Transaction-Related Charges 2.7 � 8.9 �
Integration Costs 2.2 � 2.2 �
Other Restructuring Charges 0.8 � 0.9 �
Total $ 31.3 $ 2.5 $ 37.6 $ 8.7

The restructuring charges recorded are based on restructuring plans that have been committed to by management and are, in part, based upon
management�s best estimates of future events.  Changes to the estimates may require future adjustments to the restructuring liabilities.  The costs
related to restructuring activities have been recorded on the condensed consolidated statements of operations as restructuring, impairment and
transaction-related charges.

On June 16, 2010, the Company announced a plant closure in Poland.  The Company began equipment relocations in July and expects to
complete all moves by the end of 2010.  At that time, the plant will be permanently closed.  As part of this plant closure, the Company has
recognized $1.2 million of legally required severance charges in the three and six months ended June 30, 2010 and will incur additional
severance charges in the future for 707 headcount reductions.  The Company expects the majority of the restructuring related cash payments to
be made within the next twelve months.

For the three and six months ended June 30, 2010, the company recorded: (1) $1.2 million of legally required severance for the previously
discussed Poland plant closure (International segment) for both periods, (2) $24.4 million of impairment charges on assets for the Poland plant
closure for both periods, (3) $2.7 million and $8.9 million, respectively, of transaction costs in connection with the acquisition of World Color
Press (discussed further in Notes 3 and 17), (4) $2.2 million of integration costs in connection with the acquisition of World Color Press
(discussed further in Notes 3 and 17) for both periods and (5) $0.8 million and $0.9 million, respectively, of lease termination costs related to the
U.S. Print and Related Services segment.  The transaction costs and the integration costs are expensed as incurred in accordance with the
applicable accounting guidance on business combinations, and are recorded within the Corporate segment.

Edgar Filing: EMC CORP - Form DEFA14A

39



For the three and six months ended June 30, 2009, the company recorded: (1) $2.4 million and $8.6 million for 166 and 716 headcount
reductions, respectively, related to the U.S. Print and Related Services segment and (2) $0.1 million for 72 headcount reductions related to the
International segment for both periods.

Activity impacting the Company�s restructuring reserve for the six months ended June 30, 2010 is as follows:

Employee
Terminations

Impairment
Charges

Transaction-
Related Charges

Integration
Costs

Other
Restructuring

Charges Total
Balance at December 31,
2009 $ 0.1 $ � $ � $ � $ 1.4 1.5

Reserve provisions 1.2 24.4 8.9 2.2 0.9 37.6
Cash payments (0.1) � (7.5) (2.2) (1.2) (11.0)
Non-cash write-offs � (24.4) � � � (24.4)

Balance at June 30, 2010 $ 1.2 $ � $ 1.4 $ � $ 1.1 $ 3.7

7
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QUAD/GRAPHICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2010

(In millions, except per share data and unless otherwise indicated)

Note 5. Goodwill and Other Intangible Assets

Goodwill at June 30, 2010 and December 31, 2009 was as follows:

U.S. Print and
Related
Services International Total

Balance at December 31,
2009 $ 37.5 $ 2.1 $ 39.6
Acquisitions � � �

Balance at June 30, 2010 $ 37.5 $ 2.1 $ 39.6

Goodwill at June 30, 2010 and December 31, 2009 did not include any accumulated impairment losses.  Subsequent to June 30, 2010, the
Company completed the acquisition of World Color Press as described further in Notes 3 and 17, and, as a result, goodwill increased in July
2010.

The components of other intangible assets at June 30, 2010 and December 31, 2009 were as follows:

June 30, 2010 December 31, 2009
Weighted
Average

Amortization
Period
(Years)

Gross
Carrying
Amount

Accumulated
Amortization
and Foreign
Exchange

Net
Book
Value

Weighted
Average

Amortization
Period
(Years)

Gross
Carrying
Amount

Accumulated
Amortization
and Foreign
Exchange

Net Book
Value

Finite-lived intangible
assets:
Trademarks, patents,
licenses and agreements 5 $ 9.4 $ (8.4) $ 1.0 5 $ 10.1 $ (8.9) $ 1.2
Capitalized software 5 4.1 (0.5) 3.6 5 4.1 (0.1) 4.0
Acquired technology 5 5.3 (2.2) 3.1 5 5.3 (1.7) 3.6

Total finite-lived
intangible assets 18.8 (11.1) 7.7 19.5 (10.7) 8.8

1.2 � 1.2 1.2 � 1.2
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Other indefinite-lived
intangible assets
Total other intangible
assets $ 20.0 $ (11.1) $ 8.9 $ 20.7 $ (10.7) $ 10.0

For the six months ended June 30, 2010, the gross carrying amount of other intangible assets decreased $0.7 million as a result of foreign
currency translation.  For the six months ended June 30, 2009, the Company recorded additions to intangible assets of $1.0 million primarily as a
result of internally generated capitalized software.

Amortization expense for other intangible assets was $0.6 million and $1.2 million for the three and six months ended June 30, 2010,
respectively.  Amortization expense for other intangible assets was $0.5 million and $1.0 million for the three and six months ended June 30,
2009, respectively.  The following table outlines the estimated amortization expense related to intangible assets as of June 30, 2010:

2010 $ 2.5
2011 2.3
2012 2.1
2013 1.3
2014 0.7
Total $ 8.9

8
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QUAD/GRAPHICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2010

(In millions, except per share data and unless otherwise indicated)

Note 6. Inventories

The components of the Company�s inventories at June 30, 2010 and December 31, 2009 were as follows:

June 30, December 31,
2010 2009

Raw materials and manufacturing supplies $ 71.1 $ 61.3
Work in process 23.4 16.6
Finished goods 12.2 9.4
Total $ 106.7 $ 87.3

On January 1, 2010, the Company changed its method of accounting for certain inventories from last-in, last-out (�LIFO�) method to first-in,
first-out (�FIFO�).  The Company believes the change is preferable because the FIFO inventory method provides a more meaningful presentation
of financial position as it reflects more recent costs in the consolidated balance sheet.  Moreover, the change also conforms all of the Company�s
raw material, work in process and finished goods to a single costing method.  The impact of the inventory valuation change to FIFO did not
result in a material impact on the Company�s condensed consolidated financial statements.

Note 7. Property, Plant and Equipment

The components of the Company�s property, plant and equipment at June 30, 2010 and December 31, 2009 were as follows:

June 30, December 31,
2010 2009

Land $ 74.4 $ 74.2
Buildings 718.1 731.9
Machinery and equipment 2,777.0 2,821.1
Other 165.8 151.5
Construction in progress 24.2 20.1

3,759.5 3,798.8
Less: Accumulated depreciation (2,190.7) (2,121.5)
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Total $ 1,568.8 $ 1,677.3

Other consists of computer equipment, vehicles, furniture and fixtures and communication related equipment.  At June 30, 2010, no events or
changes in circumstances indicate that the carrying value of such property, plant and equipment may not be recoverable.

The Company recognized depreciation expense of $47.6 million and $96.3 million for the three and six months ended June 30, 2010. 
Depreciation expense of $48.5 million and $97.1 million was recorded for the three and six months ended June 30, 2009, respectively.

During June 2009, a fire at the Company�s West Virginia location damaged equipment and other property within the facility.  In June 2009, the
Company recorded $1.1 million of selling, general and administrative expenses for the deductible payment on the related insurance claim and
other non-reimbursable expenses.

Note 8. Equity Method Investments in Unconsolidated Entities

The Company has a 49% ownership interest in Plural Editora e Gráfica (�Plural�), a commercial printer based in São Paulo, Brazil.  The
Company�s ownership interest in Plural is accounted for using the equity method of accounting in all periods presented.

9
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QUAD/GRAPHICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2010

(In millions, except per share data and unless otherwise indicated)

The Company�s percentage of Plural�s net results of operations is recorded in the line item entitled equity in earnings of unconsolidated entities in
the Company�s consolidated statements of operations, and is included within the International segment.

The condensed statements of operations for Plural for the three and six months ended June 30, 2010 and 2009 are presented below:

Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009

Net sales $ 23.2 $ 17.6 $ 46.2 $ 33.0
Operating income 4.0 2.8 11.1 5.9
Net earnings 2.5 1.8 8.0 4.2

On February 28, 2010, the Company acquired a 47% interest in HGI Company, LLC (�HGI�), a Wisconsin-based commercial printer, for $10.0
million.  HGI specializes in short to medium-run books, manuals, directories, publications, marketing collateral and in-store/point-of-purchase
materials.  HGI is accounted for using the equity method of accounting and is included within the U.S. Print and Related Services segment.

Note 9. Commitments and Contingencies

Commitments

The Company had firm commitments of approximately $10.0 million to purchase press and finishing equipment at June 30, 2010.

Litigation

In the normal course of business, the Company is named as a defendant in various lawsuits in which claims are asserted against the Company. 
In the opinion of management, the liabilities, if any, which ultimately result from such lawsuits are not expected to have a material adverse effect
on the consolidated financial statements of the Company.
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Note 10. Debt

Long-term debt consists of the following as of June 30, 2010 and December 31, 2009:

June 30, December 31,
2010 2009

Master note and security agreement $ 708.2 $ 725.9
Revolving credit agreement � $200 million 68.3 26.5
Revolving credit agreement � $50 million � �
International term loan 67.5 81.9
International revolving credit facility 13.2 15.5

Total debt $ 857.2 $ 849.8
Less: Short-term and current portion of long-term debt (147.8) (100.1)

Long-term debt $ 709.4 $ 749.7

Based upon the interest rates available to the Company for borrowings with similar terms and maturities, the fair value of the Company�s debt
was $876.4 million at June 30, 2010.

On April 23, 2010, Quad/Graphics entered into a $1.23 billion debt financing agreement with certain lenders consisting of a $700.0 million term
loan and a $530.0 million revolving credit facility.  This debt financing agreement was entered into to fund transaction-related payments for the
World Color Press acquisition, refinance Quad/Graphics� existing revolving credit facilities and

10
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QUAD/GRAPHICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2010

(In millions, except per share data and unless otherwise indicated)

refinance certain World Color Press debt obligations outstanding.  This $1.23 billion of financing is guaranteed by certain subsidiaries of
Quad/Graphics and is secured by substantially all of Quad/Graphics� and each subsidiary guarantor�s U.S. and, to a certain extent, Canadian
assets, which were unencumbered prior to the date of the new debt financing agreement.  The $700.0 million term loan matures on July 1, 2016,
requires variable quarterly principal payments and bears interest at a variable interest rate primarily based on LIBOR, subject to a 1.5% LIBOR
minimum rate.  The $530.0 million revolving credit facility matures on the July 1, 2014 and bears interest at a variable interest rate primarily
based on LIBOR.

This debt financing agreement subjects Quad/Graphics to certain quarterly financial covenants and also includes certain limitations on
acquisitions, indebtedness, liens, dividends and repurchases of capital stock.  Pursuant to the debt financing agreement, the Company is
prohibited from paying any dividends, repurchasing capital stock or making any distributions other than, among other limited situations, annual
dividends or distributions not to exceed $10 million during 2010 and $60 million during each of 2011 and 2012, provided that the aggregate
amount of dividends paid or distributions made does not exceed $120 million for 2010, 2011 and 2012, taken as a whole.  Starting January 1,
2013, the Company has additional dividend restrictions (based on free cash flow as defined in the debt financing agreement) if the Company�s
total leverage ratio is greater than 2.75 to 1.00, but has no restrictions if the Company�s total leverage ratio is less than 2.75 to 1.00 (total leverage
ratio as defined in the debt financing agreement).

The first borrowings under this new debt financing agreement were made subsequent to the end of the second quarter in anticipation of the July
2, 2010 consummation of the World Color Press acquisition, as further discussed in Note 17.

Note 11. Financial Instruments and Fair Value Measurements

The Company has operations in countries that have transactions outside their functional currencies and periodically enters into foreign exchange
contracts.  These contracts are used to hedge the net exposures of changes in foreign currency exchange rates and are designated as either cash
flow hedges or fair value hedges.  Gains or losses on net foreign currency hedges are intended to offset losses or gains on the underlying net
exposures in an effort to reduce the earnings volatility resulting from fluctuating foreign currency exchange rates.

The Company also periodically enters into foreign exchange contracts against firm equipment purchase contracts denominated in foreign
currencies and natural gas forward purchase contracts to hedge against increases in these costs.  Estimated market values were determined based
upon quoted market prices.
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GAAP defines fair value as the price that would be received for an asset or paid to transfer a liability (exit price) in an orderly transaction
between market participants in the principal or most advantageous market for the asset or liability.  GAAP also classifies the inputs used to
measure fair value into the following hierarchy:

Level 1: Quoted prices in active markets for identical assets or liabilities. There are no Level 1 assets or liabilities as of June 30, 2010 and
December 31, 2009.

Level 2: Quoted prices in active markets for similar assets or liabilities, quoted prices for identical or similar assets or liabilities in markets
that are not active, or inputs other than quoted prices that are observable for the asset or liability. There are no Level 2 assets or
liabilities as of June 30, 2010 and December 31, 2009.

Level 3: Unobservable inputs for the asset or liability. There are no Level 3 assets or liabilities as of June 30, 2010 and December 31, 2009.

The fair value of cash and cash equivalents, receivables, accounts payable and accrued liabilities approximate their carrying values as of June 30,
2010 and December 31, 2009.

Note 12. Loss Per Share Attributable to Quad/Graphics Common Shareholders

Basic loss per share attributable to Quad/Graphics common shareholders is computed by dividing net loss attributable to Quad/Graphics
common shareholders by the weighted average common shares outstanding of 28.1 million shares for the three and six months ended June 30,
2010, respectively, and 28.4 million for the three and six months ended June 30, 2009, respectively.  Diluted loss per share attributable to
Quad/Graphics common shareholders includes the effect of dilutive stock options.  The Company uses the

11
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treasury stock method to calculate the effect of outstanding stock options, which requires the Company to compute total proceeds as the sum of
(a) the amount the employee must pay upon exercise of the award, (b) the amount of unearned stock-based compensation costs attributed to
future services and (c) the amount of tax benefits, if any, that would be credited to additional paid-in capital assuming exercise of the award. 
Stock options for which the total employee proceeds from exercise of the stock options exceed the average fair value of the same stock options
over the period have an anti-dilutive effect on earnings per share, and accordingly, the Company excludes them from the calculation.  Due to the
net loss attributable to Quad/Graphics common shareholders incurred during the three and six months ended June 30, 2010 and 2009, the
assumed exercise of stock options was anti-dilutive and therefore not included in the diluted loss per share attributable to Quad/Graphics
common shareholders calculation.

Reconciliations of the numerator and the denominator of the basic and diluted per share computations for the Company�s common stock are
summarized as follows:

Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009

Numerator:
Net loss attributable to Quad/Graphics common
shareholders $ (35.7) $ (7.2) $ (44.2) $ (11.7)
Denominator:
Basic weighted average number of common
shares outstanding for all classes of common
shares 28.1 28.4 28.1 28.4
Plus: effect of dilutive stock options � � � �
Diluted weighted average number of common
shares outstanding for all classes of common
shares 28.1 28.4 28.1 28.4
Net loss attributable to Quad/Graphics common
shareholders per share:
Basic and Diluted $ (1.27) $ (0.25) $ (1.57) $ (0.41)

Cash dividends paid per common share for all
classes of common shares $ � $ � $ 0.50 $ �

Note 13. Stock Options

The Company has nonqualified stock option plans that allow for the granting of options to key employees and directors.  The stock options
generally vest at a rate of 5% to 10% per year and expire 90 days after the respective employee�s termination from the Company.  The Company
accounts for share-based compensation by measuring and recognizing compensation expense based on estimated fair values for all share-based
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As of June 30, 2010, the Company has authorized 3.8 million Class A common shares for grant in the stock option plans, and as of that date
there were 24,095 shares available for future grants under the Company�s stock option plans.  On June 24, 2010, the shareholders of the
Company approved the Quad/Graphics, Inc. 2010 Omnibus Incentive Plan (the �Omnibus Plan�) for two complimentary purposes: (1) to attract
and retain outstanding individuals to serve as officers, directors, employees and consultants and (2) to increase shareholder value.  Contingent
upon and concurrent with the July 2, 2010 closing of the World Color Press acquisition, 2.3 million shares of Class A common stock were
approved for issuance under the Company�s Omnibus Plan.  Within the framework of the Omnibus Plan, a new equity-based compensation plan
will be developed and implemented in the second half of 2010.

The Company granted 495,000 options and 395,000 options on January 1, 2010 and 2009, respectively. The grant date fair value of options was
$18.78 and $16.24 per share for the grants during the six months ended June 30, 2010 and 2009, respectively, before assumed forfeitures.  The
fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option pricing model with the following weighted
average assumptions:

Six Months Ended June 30,
2010 2009

Expected volatility 27% 23%
Risk-free interest rate 3.8% 2.3%
Expected life (years) 9.8 9.8
Dividend yield 0.0% 0.0%

The Company determined expected volatility based on the volatility of comparable company stock.  The average risk-free interest rate is based
on the United States treasury security rate in effect as of the grant date over the term of the expected life.  The

12
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expected life is based on the term and vesting period of each grant adjusted for historical experience in vesting.  No dividend yield is included
because dividends are credited to the option holders.

The Company recognizes compensation expense for stock options over the requisite service period for vesting of the award and recorded total
stock-based compensation expense in selling, general and administrative expenses of $1.2 million and $2.5 million for the three and six months
ended June 30, 2010, respectively.  Stock-based compensation expense of $1.1 million and $2.2 million was recorded for the three and six
months ended June 30, 2009, respectively.  Total future compensation expense for all stock options granted as of June 30, 2010 is approximately
$33.6 million, which is expected to be recognized over the weighted-average vesting period of 4.2 years.

The following table is a summary of the Company�s stock option activity for the six months ended June 30, 2010:

Shares Under
Option

(thousands)

Weighted
Average
Exercise
Price

Weighted Average
Remaining

Contractual Term
(years)

Aggregate
Intrinsic Value
(millions)

Outstanding at December 31, 2009 3,343 $ 17.59 7.6 $ 50.9
Granted 495 22.50 9.3 4.3
Exercised (11) 4.21 (0.3)
Cancelled/forfeited/expired (8) 12.25 (0.2)
Outstanding at June 30, 2010 3,819 $ 17.78 7.4 $ 55.4

Vested and expected to vest at June 30,
2010 3,445 13.95 7.4 51.0
Exercisable at June 30, 2010 1,374 12.18 6.5 27.4

The intrinsic value of options exercisable and options outstanding at June 30, 2010 and December 31, 2009 is based on the fair value of the stock
price.

Share-based compensation activity for the three and six months ended June 30, 2010 and 2009 is noted below:

Three Months Ended June 30, Six Months Ended June30,
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2010 2009 2010 2009
Total intrinsic value of stock options
exercised $ 0.2 $ 0.7 $ 0.3 $ 5.1
Cash received from stock option
exercises $ 0.1 $ 0.8 $ 0.2 $ 1.1
Total fair value of stock options vested $ � $ � $ 5.7 $ 5.5

Note 14. Shareholders� Equity

The Company has three classes of common stock.  There are 80.0 million shares of $0.025 par value Class A common stock authorized, of
which 21.3 million shares were issued at June 30, 2010 and December 31, 2009.  There are 80.0 million shares of $0.025 par value Class B
common stock authorized, of which 15.0 million shares were issued at June 30, 2010 and December 31, 2009.  There are 20.0 million shares of
$0.025 par value Class C common stock authorized, of which 0.5 million shares were issued at June 30, 2010 and December 31, 2009.  The
Company also has 0.5 million shares of $0.01 par value preferred stock authorized, of which none have been issued at June 30, 2010 and
December 31, 2009.  At June 30, 2010 and December 31, 2009, the Company had 8.5 million Class A shares, 592 Class B shares and 0.2 million
Class C shares in treasury stock.

Per the Articles of Incorporation, dividends are paid equally for Class A, Class B and Class C common shares.  On January 2, 2010, the Board of
Directors declared a $0.50 cash dividend for each share of Class A, Class B and Class C common stock outstanding to shareholders of record on
January 2, 2010, which was paid on January 22, 2010.

From January 1, 2005 to July 1, 2010, Quad/Graphics was contractually required under a shareholders� agreement to pay tax distributions to
shareholders in connection with the Company�s election to be taxed as an S corporation.  As a result of the Company�s issuance of shares of Class
A common stock pursuant to the acquisition of World Color Press, the Company�s status as an
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S corporation terminated the day that such shares were issued and the acquisition was consummated (�Termination Date�).  As a result of the
termination of the S corporation, the shareholders� agreement was amended to terminate the obligation to pay tax distributions for periods
following the Termination Date and to revise certain provisions concerning adjustments to tax distributions related to the S corporation periods
prior to the Termination Date.  The shareholders during the S corporation years will receive adjusting payments if there is ultimately an
increased tax liability or will be required to reimburse the Company if the tax liability decreases from what was previously estimated and
distributed for such prior periods.  Adjustments could be required for: (1) the finalization of the unfiled tax years of 2009 and 2010 or (2) audits
or other necessary adjustments of prior periods.  All such adjustments made after the Termination Date will be recorded to retained earnings on
the consolidated balance sheet.

Redeemable equity

The Company follows the applicable GAAP and SEC authoritative guidance for redeemable stock which requires the Company to record the
Class A common stock resulting from exercised stock options, vested stock options, and the Class C common stock at full redemption value at
each balance sheet date to the extent the redemption of those securities is not solely within the control of the Company.

Under the terms of the stock option agreements, Class A common stock resulting from exercised options that are held by the employee for more
than six months may be put to the Company in certain circumstances and redeemed at the then current fair value at the date of the redemption
request.  Per the terms of the stock option agreements, the optionee has a put right when there is no adequate public market for the Company
shares and (1) a separation of service has occurred or (2) the optionee has experienced an unforeseeable emergency.

Under the terms of the Articles of Incorporation, the Class C common shares are required to be owned by a qualified employee retirement plan
of the Company and each holder of Class C common stock has a continuous right to have the Class C common stock repurchased by the
Company.

Prior to January 24, 2010, under the terms of the Company profit sharing and 401(k) Plan (�Personal Enrichment Plan�), Class A common stock
held in participant accounts associated with profit sharing contributions made prior to December 31, 1999 (�Pre-2000 Accounts�) could be
distributed to the participant upon retirement or termination in the form of stock subject to an automatic call provision.  The Personal
Enrichment Plan was amended on January 24, 2010 to change the forms of distribution for the Pre-2000 Accounts.  As a result of this Personal
Enrichment Plan amendment, the Class A shares in the Pre-2000 Accounts are not required to be classified as redeemable in accordance with the
applicable authoritative accounting guidance.

Edgar Filing: EMC CORP - Form DEFA14A

53



The fair value of the Company�s Class A and Class C redeemable common stock is established as of the last day of the year.  That price is
adjusted throughout the following year for any dividends declared during that year, with the value reduced from the dividend declaration date
forward, until year end when the fair value is adjusted to a current valuation.  The valuation methodology is based on a variety of qualitative and
quantitative factors including the nature of the business and the history of the enterprise, the economic outlook in general and the condition of
the specific industries in which the Company operates, the financial condition of the business, and the Company�s ability to generate free cash
flow.  This determination of the fair market value employs both a comparable public company analysis, which examines the valuation multiples
of companies deemed comparable, in whole or in part, to the Company, and a discounted cash flow analysis that determines a present value of
the projected future cash flows of the business.  The Company regularly assesses the underlying assumptions used in the valuation
methodologies.  As a result, the Company has utilized this annual fair value for all its common stock transactions, as required by the terms of all
Company equity documents.

The redemption value of the Class A common shares at June 30, 2010 and December 31, 2009 totaled $42.7 million and $133.1 million,
respectively, which includes $27.3 million and $24.3 million, respectively, of aggregate intrinsic value of outstanding unexercised vested stock
options.  Due to the January 24, 2010 Personal Enrichment Plan amendment, the redemption features were eliminated on 2.8 million of Class A
common shares at a fair value of $32.00 per share during the six months ended March 31, 2010.

The redemption value of the Class C qualified employee retirement plan shares at June 30, 2010 and December 31, 2009 totaled $8.2 million and
$8.4 million, respectively.  There were no Class C common shares redeemed by the Company during the six months ended June 30, 2010.

During the three months ended June 30, 2010, the Company loaned $9.6 million to the Personal Enrichment Plan to fund annual common stock
purchases from employees who retired or terminated employment with the Company.  The loan was made in anticipation of the Company�s
public registration of Quad/Graphics common shares owned by the Personal Enrichment Plan as part of
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the Company�s overall public registration of its Class A common shares.  The loan will be repaid by December 31, 2010 and is interest free.

Subsequent changes to the redemption value of the securities are charged to retained earnings.  During the six months ended June 30, 2010 the
balance of redeemable equity decreased by $90.6 million.  Additional information regarding the changes in redeemable equity for the six months
ended June 30, 2010 is provided in the table below:

Class A Common Stock Class C Common Stock Total Redeemable
Shares Redemption Value Shares Redemption Value Equity

Balance at December 31,
2009 3.3 $ 133.1 0.3 $ 8.4 $ 141.5
Cash dividends declared � (1.7) � (0.1) (1.8)
Elimination of redemption
features (2.8) (89.6) � � (89.6)
Stock-based compensation
charges � 2.5 � � 2.5
Sale of stock for options
exercised � 0.2 � � 0.2
Decrease in redemption
value of redeemable equity
and other � (1.8) � (0.1) (1.9)
Balance at June 30, 2010 0.5 $ 42.7 0.3 $ 8.2 $ 50.9

On July 6, 2010, the Company�s Class A common shares commenced trading on The New York Stock Exchange.  Further, shares related to the
Company�s non-qualified stock option plans will be registered with the SEC during the third quarter of 2010.  Based on the registration of the
shares related to the non-qualified stock option plans, a readily tradable market will exist for the Company�s Class A common shares related to
exercised and vested stock option grants, thereby eliminating the put right under the applicable stock option agreements.  This will result in the
related value ($42.7 million as of June 30, 2010) being reclassified from redeemable equity to common stock and other equity on the September
30, 2010 consolidated balance sheet.

Redeemable equity, common stock and other equity and noncontrolling interests

The following table summarizes the Company�s equity activity for the six months ended June 30, 2010:
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Quad/Graphics
Redeemable Equity

Quad/Graphics
Common Stock and

Other Equity
Noncontrolling

Interests
Balance at December 31, 2009 $ 141.5 $ 781.6 $ 0.3
Net loss attributable to Quad/Graphics common
shareholders � (44.2) �
Net earnings attributable to noncontrolling interests � � 0.1
Foreign currency translation adjustments � (20.6) �
Cash dividends declared (1.8) (12.2) �
Tax distribution dividends declared � (7.1) �
Elimination of redemption features (89.6) 89.6 �
Stock-based compensation charges 2.5 � �
Sale of stock for options exercised 0.2 � �
Decrease in redemption value of redeemable equity
and other (1.9) 1.9 �
Balance at June 30, 2010 $ 50.9 $ 789.0 $ 0.4

Note 15. Comprehensive (Loss) Income

The following table summarizes the Company�s comprehensive (loss) income for the three and six months ended June 30, 2010 and 2009:
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Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009

Net loss $ (35.6) $ (7.2) $ (44.1) $ (11.7)
Translation adjustments (12.2) 13.8 (20.6) 1.4
Net change in unrealized gain on cash flow hedges � � � 2.5
Comprehensive (loss) income $ (47.8) $ 6.6 $ (64.7) $ (7.8)

Comprehensive income attributable to noncontrolling
interests (0.1) � (0.1) �

Comprehensive (loss) income attributable to
Quad/Graphics common shareholders $ (47.9) $ 6.6 $ (64.8) $ (7.8)

Note 16. Segment Information

The Company operates primarily in the commercial print portion of the printing industry, with related product and service offerings designed to
offer customers complete solutions for communicating their messages to target audiences.  The Company�s operating and reportable segments are
aligned with how the chief operating decision maker of the Company currently manages the business.  The Company�s reportable and operating
segments and their product and service offerings are summarized below:

U.S. Print and Related Services

The U.S. Print and Related Services segment includes the Company�s U.S. printing operations, managed as one integrated platform.  This
segment�s products include catalogs, consumer magazines, special interest publications, direct marketing materials and retail inserts.  The related
service offerings include digital photography, digital imaging, binding, mailing and distribution, and data optimization and analytics services. 
This segment also includes the design, development, manufacture and service of printing-related auxiliary equipment, as well as the manufacture
of ink.

International

The International segment includes the Company�s non-U.S. printing operations in Europe and South America.  This segment provides printed
products and related services consistent with the U.S. Print and Related Services segment, with the exception of printing-related auxiliary
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equipment.

Corporate

Corporate consists of unallocated general and administrative activities and associated expenses including, in part, executive, legal, finance,
information technology and human resources.
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Net Sales Operating

Restructuring,
impairment and

transaction-related
Products Services Income/(Loss) charges

Three months ended June 30, 2010
U.S. Print and Related Services $ 290.0 $ 46.0 $ 11.7 $ 0.8
International 55.5 2.8 (28.9) 25.6
Total operating segments 345.5 48.8 (17.2) 26.4
Corporate � � (6.5) 4.9
Total $ 345.5 $ 48.8 $ (23.7) $ 31.3
Three months ended June 30, 2009
U.S. Print and Related Services $ 291.6 $ 42.6 $ 13.8 $ 2.4
International 52.0 2.6 (4.0) 0.1
Total operating segments 343.6 45.2 9.8 2.5
Corporate � � (1.6) �
Total $ 343.6 $ 45.2 $ 8.2 $ 2.5

Six months ended June 30, 2010
U.S. Print and Related Services $ 588.7 $ 95.6 $ 29.5 $ 0.9
International 108.1 5.5 (33.7) 25.6
Total operating segments 696.8 101.1 (4.2) 26.5
Corporate � � (15.5) 11.1
Total $ 696.8 $ 101.1 $ (19.7) $ 37.6
Six months ended June 30, 2009
U.S. Print and Related Services $ 598.0 $ 93.6 $ 27.8 $ 8.6
International 107.0 5.7 (4.3) 0.1
Total operating segments 705.0 99.3 23.5 8.7
Corporate � � (4.0) �
Total $ 705.0 $ 99.3 $ 19.5 $ 8.7

Restructuring, impairment and transaction-related charges by segment for the three and six months ended June 30, 2010 and 2009 are further
described in Note 4.

Note 17. Subsequent Events

On July 2, 2010, the Company and World Color Press completed the acquisition contemplated in the definitive arrangement agreement entered
into on January 25, 2010, pursuant to which World Color Press became a wholly-owned subsidiary of the Company.  In connection with the
closing of the acquisition, the Company registered its Class A common stock with the SEC under the Securities Exchange Act of 1933, as
amended, and on July 6, 2010, Quad/Graphics� Class A common stock commenced trading on The New York Stock Exchange under the symbol
�QUAD�.  At the completion of the acquisition, each outstanding World Color Press common share, including the common shares issued upon
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conversion of certain World Color Press preferred shares, was converted into the right to receive 0.2154 shares of Class A common stock of
Quad/Graphics.  In total, the World Color Press common shareholders received 18,734,045 shares of Quad/Graphics Class A common stock
(subject to fractional share cash-outs).  In addition to the share consideration, former holders of World Color Press common shares received
aggregate cash consideration of $48.4 million, or approximately $0.56 per share.  Immediately following the completion of the acquisition, the
shareholders of Quad/Graphics who were shareholders prior to completion of the acquisition owned approximately 60% of the outstanding
capital stock of Quad/Graphics and former common shareholders of World Color Press owned approximately 40% of the outstanding capital
stock of Quad/Graphics.  Quad/Graphics also provided $44.9 million of cash consideration to purchase all outstanding World Color Press
warrants and to fund redemptions of or payments due on any other equity securities not converted to common shares, including dividends on
preferred shares.

Based on this consideration, the total purchase price to consummate the acquisition of World Color Press was as follows:
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Purchase Price
New Quad/Graphics Class A common shares issued 18.734045
Average Quad/Graphics Class A common share price on July 6, 2010 $ 48.50
Stock Consideration 908.6
Cash Consideration 93.3
Purchase Price $ 1,001.9

Concurrent with the closing of the acquisition, Quad/Graphics received a $250.0 million advance on the revolving credit facility and $700.0
million for the term loan portion of the $1.23 billion debt financing agreement discussed in Note 10.  These amounts, as well as Quad/Graphics
and World Color Press cash, were used on the July 2, 2010 closing date of the acquisition to fund:

(1) Replacement of Quad/Graphics� former revolving credit facilities, which had outstanding borrowings of $106.1 million (including
interest owed and payment of the debt issuance costs on the new debt financing agreement of $43.7 million);

(2) Satisfaction of certain World Color Press debt obligations of $571.4 million, which included funding of $123.9 million to defease the
World Color Press� unsecured notes (of which $34.7 million was returned to the Company on August 2, 2010 upon the unsecured notes being
called by the Company);

(3) Transaction costs of $53.1 million (excluding debt issuance costs);

(4) Redemption of outstanding World Color Press equity securities (consisting of preferred shares, warrants, deferred share units and
restricted share units) and the cash consideration paid to the former World Color Press common shareholders described above, which in total
were $88.5 million (in addition to $4.8 million of preferred dividends which had been paid after the January 25, 2010 date of the executed
arrangement agreement but prior to July 2, 2010);

(5) Distribution of $140.0 million to Quad/Graphics� then existing common shareholders;

(6) Collateralization of letters of credit of $32.0 million; and

(7) Other obligations arising from the acquisition of $33.3 million.

Quad/Graphics and World Color Press have incurred transaction costs as part of the acquisition, including those amounts listed above as well as
amounts paid at other times than the acquisition closing date.  The combined company transaction costs that are directly attributable to the
acquisition and that do not have a continuing impact on the combined company are estimated to be $123.7 million (including debt issuance
costs).  Other than the $56.2 million of debt issuance costs that are being capitalized within other long-term assets on the consolidated balance
sheet, the remaining $67.5 million of transaction costs are to be expensed as incurred in accordance with the acquisition method of accounting
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and classified as restructuring, impairment and transaction-related charges on the consolidated statement of operations.

The following unaudited pro forma combined financial information presents the results of the Company as though Quad/Graphics and World
Color Press had combined as of January 1, 2009.  The pro forma information has been prepared with the following considerations:

(1) The unaudited pro forma consolidated financial information has been prepared using the acquisition method of accounting under
existing GAAP.  Quad/Graphics is the acquirer for accounting purposes.

(2) World Color Press historical amounts have been converted from Canadian generally accepted accounting principles to GAAP.

(3) On July 21, 2009, upon emergence from bankruptcy protection in Canada and the United States, World Color Press was required to
adopt �fresh start� financial accounting per the latest GAAP guidance.  Under fresh start accounting, World Color Press undertook a
comprehensive re-evaluation of its assets and liabilities and World Color Press became a new entity for financial reporting purposes (that new
entity referred to as the �successor�, and the periods prior to fresh start date are referred to as the periods of the �predecessor�).  Fresh start
accounting was adopted as of the nearest month-end date of July 31, 2009, as the activity between July 22, 2009 and July 31, 2009 was deemed
by World Color Press to be immaterial.  For the purposes of the pro forma combined financial information for 2009 presented below, the three
and six months of predecessor activity from January 1, 2009 through June 30, 2009 has been adjusted to reflect what the three and six months of
activity would have been on a successor basis.

(4) The pro forma combined financial information does not reflect any operating synergies that the combined company may achieve as a
result of the acquisition, the costs necessary to achieve these operating synergies or additional charges necessary as a result of the integration.
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QUAD/GRAPHICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

FOR THE THREE AND SIX MONTHS ENDED JUNE 30, 2010

(In millions, except per share data and unless otherwise indicated)

Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009

Pro forma net sales $ 1,075.3 $ 1,095.8 $ 2,170.9 $ 2,268.3
Pro forma net earnings (loss) attributable to
common shareholders $ (5.3) $ 9.0 $ (23.1) $ (48.0)
Pro forma earnings (loss) per share attributable
to common shareholders $ (0.11) $ 0.19 $ (0.49) $ (1.02)

The purchase price allocation will be based on the fair values of the World Color Press assets and liabilities as of the consummation of the
acquisition.  As of the date of these financial statements, the Company has not completed the detailed valuation studies necessary to arrive at the
required estimates of the fair value of the World Color Press assets acquired and the World Color Press liabilities assumed, and thus the asset
and liability values are based on preliminary estimates that are subject to adjustment.  The final valuation of the assets, liabilities and resulting
goodwill could have a material impact on the pro forma combined statement of operations amounts listed above.

As a result of the acquisition and the public registration of Quad/Graphics Class A common stock, the Company changed the tax status of certain
entities within the Quad/Graphics legal structure to C corporation status as of the Termination Date under the provisions of the Internal Revenue
Code of 1986, as amended.  From that point forward, these entities will be subject to federal and state income taxes.  The impact from the
conversion to C corporation status resulted in recognition during the third quarter of 2010 of net short-term deferred tax assets of approximately
$25 million, net long-term deferred tax liabilities of approximately $230 million, an increase in accumulated other comprehensive loss due to the
impact of foreign currency translation of approximately $10 million, and recognition of income tax expense of approximately $195 million.

On August 5, 2010, the Company announced the closure of four additional printing plants and the acceleration of the closure of a previously
announced plant, with the five plants to be closed totaling 2.7 million square feet and employing approximately 2,200 employees.   These plants
are expected to be closed by the end of 2010.  Costs associated with exiting these plants are estimated to be approximately $60 million and
consist primarily of $35 million in asset related charges, including impairments, cost of relocation or disposal of assets and other costs to ready
the plants for sale, $14 million in anticipated employee severance costs, $9 million in related costs to exit certain utility contracts and $2 million
in other general closure costs.  Cash costs associated with the $60 million in estimated charges are expected to be approximately $25 million,
after consideration for the expected cash proceeds on the sale of these facilities.
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ITEM 2.       Management�s Discussion And Analysis Of Financial Condition And Results Of Operations

The following discussion of the financial condition and results of operations of Quad/Graphics should be read together with (1) the
Quad/Graphics condensed consolidated financial statements for the three and six months ended June 30, 2010 and 2009, including the notes
thereto, included elsewhere in this report and (2) the audited consolidated annual financial statements as of and for the year ended December 31,
2009 and notes thereto included in the Company�s Registration Statement on Form S-4/A (Registration No. 333-165259) filed with the SEC on
May 26, 2010.

Management�s discussion and analysis of financial condition and results of operations is provided as a supplement to the Company�s consolidated
financial statements and accompanying footnotes to help provide an understanding of the Company�s financial condition, the changes in the
Company�s financial condition and the Company�s results of operations.  This discussion and analysis is organized as follows:

• Cautionary Statement Regarding Forward-Looking Statements.

• Overview.  This section includes a general description of the Company�s business and segments, an overview of key performance metrics the
Company�s management measures and utilizes to evaluate business performance, a discussion of the completion of the World Color Press Inc.
(sometimes referred to as World Color Press) acquisition, and an overview of trends affecting the Company including management�s actions
related to the trends.

• Results of operations.  This section contains an analysis of the Company�s results of operations by comparing the results for (1) the
three months ended June 30, 2010 to the three months ended June 30, 2009 and (2) the six months ended June 30, 2010 to the six months ended
June 30, 2009.  This analysis is based on the Company�s pre-acquisition results, without the operating results of World Color Press. 
Forward-looking statements providing a general description of recent and projected industry and company developments that are important to
understanding the Company�s results of operations are included in this section.  This section also provides a discussion of EBITDA and EBITDA
margin, non-GAAP financial measures the Company uses to assess the performance of its business.

• Liquidity and capital resources.  This section provides an analysis of the Company�s capitalization and cash flows.  This analysis is
based on the Company�s pre-acquisition amounts, unless specifically indicated otherwise.  Forward-looking statements important to
understanding the Company�s financial condition are also included in this section.

• Recent and new accounting pronouncements.  This section provides a discussion of recent accounting pronouncements that the
Company believes are important to understanding the Company�s current and forward-looking results of operations and financial condition.

Cautionary Statement Regarding Forward-Looking Statements
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To the extent any statements in this Quarterly Report on Form 10-Q contain information that is not historical, these statements are
forward-looking statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended.  These forward-looking
statements relate to, among other things, Quad/Graphics� objectives, goals, strategies, beliefs, intentions, plans, estimates, prospects, projections
and outlook, and can generally be identified by the use of words such as �may�, �will�, �expect�, �intend�, �estimate�, �anticipate�, �plan�, �foresee�, �believe� or
�continue� or the negatives of these terms, variations on them and other similar expressions.  In addition, any statements that refer to expectations,
projections or other characterizations of future events or circumstances are forward-looking statements.

These forward-looking statements are not guarantees of future performance and are subject to risks, uncertainties and other factors, some of
which are beyond the control of the Company.  These risks, uncertainties and other factors could cause actual results to differ materially from
those expressed or implied by those forward-
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looking statements.  Among risks, uncertainties and other factors that may impact Quad/Graphics are those described under the heading �Risk
Factors� in the Company�s Registration Statement on Form S-4/A (Registration No. 333-165259), filed with the SEC on May 26, 2010, as may be
amended or supplemented in Part II, Item 1A of the Company�s subsequently filed Quarterly Reports on Form 10-Q (including this report), and
the following:

• Unexpected costs or liabilities related to the recently completed acquisition of World Color Press, including the effects of purchase
accounting that may be different from Quad/Graphics� expectations;

• Quad/Graphics may be unable to achieve the estimated potential synergies expected from the acquisition or it may take longer or cost more
than expected to achieve those synergies;

• Failure to successfully integrate the operations of Quad/Graphics and World Color Press;

• Changes in industry conditions, such as the competitive environment for companies in the printing industry;

• Regulatory and litigation matters and risks;

• Legislative developments or changes in laws;

• Changes in macroeconomic conditions in the countries where Quad/Graphics operates, including the impact of such conditions on future
volume and pricing;

• The impact of fluctuations in interest rates, commodity prices and foreign exchange rates;

• The effects of changes in political conditions and developments in the countries where Quad/Graphics operates; and

• The effect of accounting pronouncements issued periodically by standard-setting bodies.

Because forward-looking statements are subject to assumptions and uncertainties, actual results may differ materially from those expressed or
implied by such forward-looking statements.  You are cautioned not to place undue reliance on such statements, which speak only as of the date
of this Quarterly Report on Form 10-Q, when making decisions with respect to Quad/Graphics.  Except to the extent required by the federal
securities laws, Quad/Graphics undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

Overview

Business Overview

Quad/Graphics is a leading global provider of print and related services.  Operating primarily in the commercial print portion of the printing
industry, the Company produces and delivers products and services designed to provide customers complete solutions for communicating their
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messages to target audiences.  The Company�s print products primarily include catalogs, consumer magazines, special interest publications,
direct marketing materials and retail inserts.  Print-related services the Company provides include digital photography, digital imaging, binding,
mailing and distribution, and data optimization and analytics services.  In addition, substantial investments are made in research and
development and other technological innovations, and the Company has developed multiple manufacturing process improvements, including
innovative press and finishing control systems and material-handling equipment for use in its own print operations as well as for sale to other
printers worldwide.  The Company manufactures ink, which is solely used in its own printing process.

The Company�s operating and reporting segments are aligned with how the Company�s chief operating decision maker currently manages the
business.  The Company has three segments: U.S. Print and Related Services, International, and Corporate.

The U.S. Print and Related Services segment includes the Company�s United States printing operations, managed as one integrated platform. 
This segment includes all of the product and related service offerings described above.  The U.S. Print and Related Services segment accounted
for approximately 86% of the Company�s consolidated net sales in the three and six months ended June 30, 2010 and 2009.
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The International segment includes Quad/Graphics� printing operations in Europe and South America, which currently include the operations of
Quad/Winkowski Sp. z o. o., located in Poland (sometimes referred to as Quad/Winkowski); Anselmo L. Morvillo S.A., located in Argentina
(sometimes referred to as Morvillo); and Plural Editora e Gráfica, Ltda., located in Brazil (sometimes referred to as Plural).  This segment
produces and delivers all of Quad/Graphics� product and service offerings in Europe and South America, with the exception of printing-related
auxiliary equipment, which is included in the U.S. Print and Related Services segment.  The International segment accounted for approximately
14% of the Company�s consolidated net sales in the three and six months ended June 30, 2010 and 2009.

The Corporate segment consists of unallocated general and administrative activities and associated expenses including, in part, executive, legal,
finance, information technology and human resources.

Key Performance Metrics Overview

The Company�s management believes the ability to generate net sales growth and positive cash flow are key indicators of the successful
execution of the Company�s business strategy and will increase shareholder value.  The Company uses period over period net sales growth,
EBITDA, EBITDA margin and cash flows provided by operating activities as metrics to measure operating performance and financial
condition.  EBITDA and EBITDA margin are non-GAAP financial measures (see the reconciliation of net earnings attributable to
Quad/Graphics common shareholders to EBITDA in the Results of Operations section below).

Net sales growth.  The Company uses period over period net sales growth as a key performance metric. The Company�s management assesses net
sales growth based on the ability to generate increased net sales through increased sales to existing customers, sales to new customers, sales of
new or expanded solutions to existing and new customers and opportunities to expand revenue through strategic investments, including
acquisitions.

EBITDA and EBITDA margin.  The Company uses EBITDA and EBITDA margin as metrics to assess operating performance.  The Company�s
management assesses EBITDA and EBITDA margin based on the ability to increase revenues while controlling variable expense growth.

Cash flows provided by operating activities.  The Company uses cash flows provided by operating activities as a metric to assess liquidity.  The
Company�s management assesses cash flows provided by operating activities based on the ability to meet recurring cash obligations while
increasing available cash to fund capital expenditures, debt service requirements, strategic investments and potential dividend payments to
shareholders.

Completion of the World Color Press Acquisition

On July 2, 2010, subsequent to the end of the second quarter, the Company and World Color Press completed the transaction contemplated in the
definitive arrangement agreement entered into on January 25, 2010, pursuant to which World Color Press became a wholly-owned subsidiary of
the Company.  In connection with the closing of the acquisition, the Company registered its Class A common stock with the SEC under the
Securities Exchange Act of 1933, as amended, and on July 6, 2010, Quad/Graphics Class A common stock commenced trading on The New
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York Stock Exchange under the symbol �QUAD�.

The combined company is positioned as a leader in the printing industry with a deeper talent pool, greater geographic reach (including the
Canadian marketplace and certain Latin American markets where Quad/Graphics previously did not have a significant presence) and broader
product and service offerings (including the printing of books and directories, which Quad/Graphics previously did not print, as well as an
increased range of retail and direct mail products).  The combined company intends to optimize plant and machine utilization, optimize mailing
and logistics utilization, and realize purchasing efficiencies across its expanded manufacturing platform.  Management expects to realize pre-tax
cost synergies of $225 million annually within 24 months after completion of the acquisition.  Although management expects that synergies will
result from the acquisition, there can be no assurance that these synergies will be achieved.  To realize these expected synergies, the total
integration-related charges are estimated to be in the range of $195 million to $240 million, which will be expensed as incurred. 
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In addition, transaction costs to complete the acquisition are expected to be approximately $124 million.  Excluding $56 million of debt issuance
costs, which will be capitalized and amortized over the term of the new debt financing agreement discussed in the Liquidity and Capital
Resources below, the remainder will be expensed as incurred.  World Color Press� results of operations and account balances have been included
in the Company�s results of operations and balance sheet prospectively from the July 2, 2010 transaction date.

As a result of the acquisition and the public registration of the Quad/Graphics Class A common stock, the Company changed the tax status of
certain entities within the Quad/Graphics legal structure to C corporation status subsequent to the end of the second quarter.  From that point
forward, these entities became subject to federal and state income taxes.  The impact from the conversion to C corporation status resulted in
recognition during the third quarter of 2010 of net short-term deferred tax assets of approximately $25 million, net long-term deferred tax
liabilities of approximately $230 million, an increase in accumulated other comprehensive loss due to the impact of foreign currency translation
of approximately $10 million, and recognition of income tax expense of approximately $195 million.

Overview of Trends Affecting Quad/Graphics

The challenges posed by the global economic recession have continued into the second quarter of 2010, although the recession�s impact on the
business appears to be stabilizing, as evidenced by the Company�s $5.5 million, or 1.4%, increase in net sales for the three month period ended
June 30, 2010 as compared to the same period in 2009.  The impact of the economic recession on consumer spending has led to reduced
advertising and marketing spending, causing some printing businesses to fail and consolidation within the printing industry.  The industry
consolidation and decreasing print volumes have created excess capacity in the industry, which has led to increased pricing pressures.  Even with
the industry consolidation, the printing industry remains highly fragmented and highly competitive.

The Company has implemented productivity and restructuring initiatives to lower operating costs.   The Company has been and remains diligent
in implementing productivity improvements through automation and a focus on lean manufacturing principles, which has created the ability to
reduce crew sizes while maintaining high service levels to customers.  To improve efficiencies in the Company�s International segment, on June
16, 2010, the Company announced a plant closure in Poland that is intended to strengthen its position as a leading European printer by
consolidating its operations into one, large-scale production facility.  Subsequent to the end of the second quarter and the closing of the
acquisition of World Color Press, the Company eliminated redundant selling and administrative (including corporate) positions.  Additionally,
on August 5, 2010, the Company announced the closure of four additional printing plants and the acceleration of the closure of a previously
announced plant in the United States, with the five plants to be closed totaling 2.7 million square feet and employing approximately 2,200
employees.  Costs associated with exiting these five U.S. plants are estimated to be approximately $60 million and consist primarily of $35
million in asset related charges, including impairments, cost of relocation or disposal of assets and other costs to ready the plants for sale, $14
million in anticipated employee severance costs, $9 million in related costs to exit certain utility contracts and $2 million in other general closure
costs.  Cash costs associated with the $60 million in estimated charges are expected to be $25 million, after consideration for the expected cash
proceeds on the sale of these facilities.  All of these plants are expected to be closed by the end of 2010.  Looking forward, the Company intends
to continue to implement appropriate restructuring actions in order to arrive at an optimal manufacturing footprint following the acquisition of
World Color Press.  Upon the completion of the integration of World Color Press, management believes the Company will be positioned with an
efficient and modern manufacturing platform, leading distribution capabilities and a lower cost structure.

 The Company operates in a capital intensive industry.  Even in periods of machinery overcapacity, significant recurring equipment and
technology capital expenditures are required in the printing industry to deliver customer expected solutions.  The Company believes that its
in-house research and development and a continuous improvement mentality toward printing technology has been and will be important to its
success.
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The Company is also subject to seasonality in its quarterly results as net sales are typically higher in the third and fourth quarters of the calendar
year as compared to the first and second quarters.  Seasonality is driven by increased magazine advertising page counts and retail inserts and
catalogs due primarily to back-to-school and
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holiday related advertising and promotion.  Additionally, the Company�s sales in the last six months of 2010 will include the results of World
Color Press, which was acquired on July 2, 2010.  Thus, net sales during the first six months of 2010 are not a reliable predictor for what net
sales will be during the last six months of 2010.

Results of Operations for the Three Months Ended June 30, 2010 Compared to the Three Months Ended June 30, 2009

Summary Results

The Company�s operating income (loss), operating margin and loss per share attributable to Quad/Graphics common shareholders�diluted for the
three months ended June 30, 2010 changed from the three months ended June 30, 2009 as follows (dollars in millions, except per share data):

Operating Income
(Loss) Operating Margin

Earnings (Loss) Per Share
Attributable to

Quad/Graphics Common
Shareholders�Diluted

For the Three Months Ended June 30, 2009 $  8.2 2.1% $  (0.25)
2010 Restructuring, Impairment and
Transaction-Related Charges(1) (31.3) (7.9)% (1.11)
2009 Restructuring and Impairment Charges(2) 2.5 0.6% 0.09
Reduction in Income Tax Expense(3) N/A N/A 0.06
Reduction in Operating Income(4) (3.1) (0.8)% (0.06)
For the Three Months Ended June 30, 2010 $  (23.7) (6.0)%$  (1.27)

(1) 2010 Restructuring, impairment and transaction-related charges of $31.3 million incurred during the three months ended June 30, 2010
included:

a. $1.2 million of legally required severance for the Poland plant closure (International segment);

b. $24.4 million of impairment charges on assets for the Poland plant closure (International segment);

c. $2.7 million of transaction costs in connection with the acquisition of World Color Press (Corporate segment);

d. $2.2 million of integration costs incurred in connection with the acquisition of World Color Press (Corporate segment);

e. $0.8 million of lease termination costs (U.S. Print and Related Services segment).

The Company expects to incur substantial additional costs in future reporting periods, including the additional transaction-related expenses for
completing the World Color Press acquisition, as well as restructuring and integration costs.
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(2) 2009 Restructuring and impairment charges of $2.5 million incurred during the three months ended June 30, 2009 included:

a. $2.4 million of employee termination costs for 166 headcount reductions in the U.S. Print and Related Services segment.

b. $0.1 million of employee termination costs for 72 headcount reductions in the International segment.

(3) Income tax expense decreased $1.7 million from income tax expense of $0.2 million during the three months ended June 30, 2009 to a $1.5
million income tax benefit during the three months ended June 30, 2010.  This change is due to the decrease in pre-tax operating income.

(4) Operating income decreased $3.1 million primarily as a result of the Company intentionally maintaining a portion of its skilled work force
in the United States at higher levels than required in order to prepare the manufacturing infrastructure to support the anticipated integration of
the World Color Press acquisition. 
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Additionally, the Company increased its administrative infrastructure for the transition to becoming a public company.  The following discussion
provides additional details.

Consolidated

The following table sets forth certain information from the Company�s consolidated statements of operations on an absolute dollar basis and as a
relative percentage of total net sales for each noted period, together with the relative percentage change in such information between the periods
set forth below:

Three Months Ended June 30,
2010 2009

(dollars in millions)

Amount
% of
Sales Amount

% of
Sales

$
Change

%
Change

Net Sales:
Products $ 345.5 87.6% $ 343.6 88.4% $ 1.9 0.6%
Services 48.8 12.4% 45.2 11.6% 3.6 8.0%
Total Net Sales 394.3 100.0% 388.8 100.0% 5.5 1.4%
Cost of Sales:
Products 255.4 64.8% 250.3 64.4% 5.1 2.0%
Services 33.8 8.6% 31.4 8.1% 2.4 7.6%
Total Cost of Sales 289.2 73.4% 281.7 72.5% 7.5 2.7%
Selling, General & Administrative Expenses 49.3 12.5% 47.4 12.2% 1.9 4.0%
Restructuring, Impairment and
Transaction-Related Charges 31.3 7.9% 2.5 0.6% 28.8 1,152.0%
Depreciation and Amortization 48.2 12.2% 49.0 12.6% (0.8) (1.6)%
Total Operating Expenses 418.0 106.0% 380.6 97.9% 37.4 9.8%
Operating (Loss) Income $ (23.7) (6.0)% $ 8.2 2.1% $ (31.9) (389.0)%

Net Sales

Product sales increased for the three months ended June 30, 2010 compared to the three months ended June 30, 2009 primarily as a result of an
increase in by-product sales due to increased prices received on recycled paper and increased sales of paper to the Company�s customers,
partially offset by continued pricing pressures related to the global economic recession and industry overcapacity.  Printing volumes were
essentially flat between the periods.

Product sales are most reflective of Quad/Graphics� business performance because a significant amount of total operating profit is generated from
product sales.  In addition, service sales generally correspond with product sales, such that when product sales increase during a period, service
sales generally increase as well, and that relationship between product sales and service sales held true during the three months ended June 30,
2010.  The increase in service sales was primarily due to an increase in freight services.
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Cost of Sales

Cost of product sales increased for the three months ended June 30, 2010 compared with the three months ended June 30, 2009 primarily as a
result of increased labor costs and an increase in paper sales.  Quad/Graphics intentionally maintained a portion of its skilled labor work force in
the United States at higher levels than required in order to prepare the manufacturing infrastructure to support the anticipated integration of the
World Color Press acquisition.  Paper is generally billed to customers as pass-through rates, and thus when paper sales increase during a period,
the cost of product sales, as well as the cost of product sales as a percentage of net sales, will increase.
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Cost of service sales increased for the three months ended June 30, 2010 compared with the three months ended June 30, 2009 primarily due to
the increase in fuel costs, which, similar to paper, primarily represents a pass-through to customers.  Therefore, when fuel constitutes a higher
percentage of the revenue, cost of service sales as a percentage of net sales increase and the Company�s margins generally decrease.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased for the three months ended June 30, 2010 compared with the three months ended June 30,
2009 primarily as a result of maintaining higher than required levels of administrative staff in the United States in anticipation of the World
Color Press acquisition and an increase in administrative personnel to build the infrastructure for the transition from a private to a
publicly-traded company (accounting, legal, treasury and other administrative labor), as well as strategic investments in additional sales staff to
drive revenue.

Restructuring, Impairment and Transaction-Related Charges

Restructuring, impairment and transaction-related charges of $31.3 million incurred in the three months ended June 30, 2010 include: (1) $1.2
million of legally required severance for a plant closure in Poland, (2) $24.4 million of impairment charges related to the Poland plant�s assets,
(3) $2.7 million of transaction costs incurred in connection with the acquisition of World Color Press, (4) $2.2 million of integration costs
incurred in connection with the acquisition of World Color Press and (5) $0.8 million of lease termination costs.  During the three months ended
June 30, 2009, there were a total of $2.5 million of restructuring, impairment and transaction-related charges, including $2.4 million of
restructuring charges related to 166 domestic headcount reductions and $0.1 million of restructuring charges related to 72 international
headcount reductions.

Depreciation and Amortization

Depreciation and amortization decreased slightly for the three months ended June 30, 2010 compared with the three months ended June 30, 2009
due to a decline in capital expenditures.  Considering the global economic challenges, the Company�s management decided to reduce the level of
new capital purchases in 2009 and 2010, which has lowered the amount of overall depreciation.  The decrease in depreciation and amortization
was partially offset by a slight increase in amortization expenses.  Amortization expenses, which are relatively low due to Quad/Graphics�
historical growth being achieved almost entirely by organic sales growth rather than through acquisition growth, include the amortization of
trademarks, patents, licenses, agreements, capitalized software and acquired technology.  Depreciation of fixed assets and amortization of
intangible assets is included in the line item depreciation and amortization in the consolidated statements of operations.

EBITDA and EBITDA Margin

EBITDA and EBITDA margin decreased for the three months ended June 30, 2010 compared with the three months ended June 30, 2009
primarily due to incremental restructuring, impairment and transaction-related charges recorded during the three months ended June 30, 2010
related to the Poland plant closure and the World Color Press acquisition.  While both the Poland plant closure and the costs incurred with
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respect to the World Color Press acquisition had detrimental impacts in the current quarter on EBITDA and EBITDA margin, these actions were
taken with the intent of improving future EBITDA and EBITDA margins.

EBITDA and EBITDA margin for the three months ended June 30, 2010 compared to the three months ended June 30, 2009 was as follows:

Three Months Ended June 30,
2010 2009

Amount
% of Net
Sales Amount

% of Net
Sales % Change

(dollars in millions)
EBITDA and EBITDA margin $ 26.0 6.6% $ 58.1 14.9% (55.2)%
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EBITDA represents net loss attributable to Quad/Graphics common shareholders, plus (i) interest expense, (ii) income tax expense, and
(iii) depreciation and amortization.  EBITDA margin represents EBITDA as a percentage of net sales.  EBITDA and EBITDA margin are
presented to provide additional information regarding Quad/Graphics� performance and because both are important measures by which
Quad/Graphics gauges the profitability and assesses the performance of its business.  EBITDA and EBITDA margin are not measures of
financial performance in accordance with GAAP.  EBITDA and EBITDA margin should not be considered alternatives to net earnings (loss) as
a measure of operating performance or to cash flows from operating activities as a measure of liquidity.  Quad/Graphics� calculation of EBITDA
and EBITDA margin may be different from the calculation used by other companies and therefore comparability may be limited.  A
reconciliation of EBITDA to net earnings follows:

Three Months Ended
June 30,

2010 2009
(dollars in millions)

Net Loss Attributable to Quad/Graphics Common Shareholders(1) $ (35.7) $ (7.2)
Interest Expense 15.0 16.1
Income Tax (Benefit) Expense (1.5) 0.2
Depreciation and Amortization 48.2 49.0

EBITDA $ 26.0 $ 58.1

(1) Net loss attributable to Quad/Graphics common shareholders include the effects of restructuring, impairment and transaction-related
charges of $31.3 million and $2.5 million for the three months ended June 30, 2010 and 2009, respectively.

U.S. Print and Related Services

The following table summarizes net sales, operating income, operating margin and certain items impacting comparability, within the U.S. Print
and Related Services segment:

Three Months Ended
June 30,

2010 2009
(dollars in millions)

Amount Amount $ Change % Change
Net Sales:
Products $ 290.0 $ 291.6 $ (1.6) (0.5)%
Services 46.0 42.6 3.4 8.0%
Operating Income 11.7 13.8 (2.1) (15.2)%
Operating Margin 3.5% 4.1% N/A N/A
Restructuring, Impairment and
Transaction-Related Charges $ 0.8 $ 2.4 (1.6) (66.7)%

Net Sales
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Product sales decreased slightly for the three months ended June 30, 2010 compared to the three months ended June 30, 2009 primarily due to
pricing pressures on essentially flat printing volumes domestically.  These decreases were partially offset by an increase in paper sales to
customers and by-product sales due to increased prices received on recycled paper.

While product sales slightly decreased for the current quarter as compared to the same period in 2009, service sales increased during the three
months ended June 30, 2010 compared to the three months ended June 30, 2009.  This increase was primarily due to higher freight billings to
customers.
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Operating Income

Operating income for the U.S. Print and Related Services segment decreased for the three months ended June 30, 2010 compared with the three
months ended June 30, 2009 primarily as a result of higher labor levels being maintained in anticipation of the World Color Press integration, as
well as higher paper and fuel sales levels, which as explained above increases cost of sales and decreases operating margins.  These decreases to
operating income were partially offset by a $1.6 million decrease in restructuring, impairment and transaction-related charges recognized during
the three months ended June 30, 2010.  Operating margin decreased due to the net increase in costs discussed above.

Restructuring, Impairment and Transaction-Related Charges

Restructuring, impairment and transaction-related charges for the U.S. Print and Related Services segment for the three months ended June 30,
2010 were $0.8 million for lease termination costs.  Restructuring, impairment and transaction-related charges for the U.S. Print and Related
Services segment for the three months ended June 30, 2009 were $2.4 million, which were related to 166 headcount reductions.

International

The following table summarizes net sales, operating loss, operating margin, certain items impacting comparability and equity in earnings of
unconsolidated entities, within the International segment:

Three Months Ended
June 30,

2010 2009
(dollars in millions)

Amount Amount $ Change % Change
Net Sales:
Products $ 55.5 $ 52.0 $ 3.5 6.7%
Services 2.8 2.6 0.2 7.7%
Operating Loss (28.9) (4.0) (24.9) 622.5%
Operating Margin (49.6)% (7.3)% N/A N/A
Restructuring, Impairment and Transaction-Related Charges $ 25.6 $ 0.1 25.5 25,500.0%
Equity in Earnings of Unconsolidated Entities 1.2 0.9 0.3 33.3%

Net Sales

Product sales for the International segment increased for the three months ended June 30, 2010 compared with the three months ended June 30,
2009, despite a 1.0% negative impact on international sales due to the effects of translation, as printing and paper volumes increased in both our
Poland and Argentina locations and by-product sales increased.  Service sales trended directionally with related product sales due to increased
freight services.
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Operating Loss

Operating loss for the International segment increased during the three months ended June 30, 2010 compared with the three months ended
June 30, 2009 primarily due to the $25.5 million increase in restructuring, impairment and transaction-related charges discussed below, partially
offset by the increase in net sales.

Restructuring, Impairment and Transaction-Related Charges

On June 16, 2010, the Company announced a plant closure in Poland, impacting 707 employees.  As a result, restructuring, impairment and
transaction-related charges for the International segment for the three months ended June 30, 2010 were $25.6 million, consisting of $1.2 million
of legally-required employee severance and
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$24.4 million of impairment charges.  During the three months ended June 30, 2009, restructuring charges of $0.1 million were recognized
related to the termination of 72 employees.

Equity in Earnings of Unconsolidated Entities

Investments in entities where Quad/Graphics has both the ability to exert significant influence but not control and an ownership interest of 50%
or less but more than 20% are accounted for using the equity method of accounting.  Quad/Graphics has a 49% ownership in Plural (located in
Brazil), and as such Quad/Graphics accounts for its ownership interest in Plural using the equity method.  Equity in earnings of unconsolidated
entities increased in the three months ended June 30, 2010 compared to the three months ended June 30, 2009 due to growth in sales volume at
Plural.

Corporate

The following table summarizes unallocated operating expenses presented as Corporate:

Three Months Ended
June 30,

2010 2009
(dollars in millions)

Operating Expenses $ 1.6 $ 1.6
Restructuring, Impairment and Transaction-Related Charges $ 4.9 $ �

Corporate operating expenses were essentially flat for the three months ended June 30, 2010 compared with the three months ended June 30,
2009 despite additional investment in anticipation of becoming a public company.  Corporate restructuring, impairment and transaction-related
charges for the three months ended June 30, 2010 include $2.7 million of transaction costs and $2.2 million of integration costs incurred related
to the acquisition of World Color Press.  There were no restructuring, impairment and transaction-related charges during the three months ended
June 30, 2009.

Results of Operations for the Six Months Ended June 30, 2010 Compared to the Six Months Ended June 30, 2009

Summary Results

The Company�s operating income (loss), operating margin and loss per share attributable to Quad/Graphics common shareholders�diluted for the
six months ended June 30, 2010 changed from the six months ended June 30, 2009 as follows (dollars in millions, except per share data):
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Operating Income
(Loss) Operating Margin

Earnings (Loss) Per Share
Attributable to

Quad/Graphics Common
Shareholders�Diluted

For the Six Months Ended June 30, 2009 $ 19.5 2.4% $ (0.41)
2010 Restructuring, Impairment and
Transaction-Related Charges(1) (37.6) (4.7)% (1.34)
2009 Restructuring and Impairment Charges(2) 8.7 1.1% 0.31
Reduction in Income Tax Expense(3) N/A N/A 0.09
Reduction in Operating Income(4) (10.3) (1.3)% (0.22)
For the Six Months Ended June 30, 2010 $ (19.7) (2.5)% $ (1.57)

(1) 2010 Restructuring, impairment and transaction-related charges of $37.6 million incurred during the six months ended June 30, 2010
included:

a. $1.2 million of legally required severance benefits for the Poland plant closure (International segment);

29

Edgar Filing: EMC CORP - Form DEFA14A

83



Table of Contents

b. $24.4 million of impairment charges on assets for the Poland plant closure (International segment);

c. $8.7 million of transaction costs in connection with the acquisition of World Color Press (Corporate segment);

d. $0.2 million of transaction costs in connection with a $10.0 million strategic equity investment in HGI Company, LLC (sometimes referred
to as HGI, included in the U.S. Print and Related Services segment);

e. $2.2 million of integration costs incurred in connection with the acquisition of World Color Press (Corporate segment);

f. $0.9 million of lease termination costs (U.S. Print and Related Services segment).

The Company expects to incur substantial additional costs in future reporting periods, including the additional transaction-related expenses for
completing the World Color Press acquisition, as well as restructuring and integration costs.

(2) 2009 Restructuring and impairment charges of $8.7 million incurred during the six months ended June 30, 2009 included:

a. $8.6 million of employee termination costs for 716 headcount reductions in the U.S. Print and Related Services segment.

b. $0.1 million of employee termination costs for 72 headcount reductions in the International segment.

(3) Income tax expense decreased $2.4 million from income tax expense of $0.8 million during the six months ended June 30, 2009 to a $1.6
million income tax benefit during the six months ended June 30, 2010.  This change is due to the decrease in the pre-tax operating income.

(4) Operating income decreased $10.3 million primarily due to the Company intentionally maintaining a portion of its skilled work force in the
United States at higher levels than required in order to prepare the manufacturing infrastructure to support the anticipated integration of the
World Color Press business.  Additionally, the Company increased its administrative infrastructure for the transition to becoming a public
company.  Operating income also decreased due to decreased sales.  The following discussion provides additional details.

Consolidated

The following table sets forth certain information from Quad/Graphics� consolidated statements of operations on an absolute dollar basis and as a
relative percentage of total net sales for each noted period, together with the relative percentage change in such information between the periods
set forth below:

Six Months Ended June 30,
2010 2009
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(dollars in millions)

Amount
% of
Sales Amount

% of
Sales $ Change

%
Change

Net Sales:
Products $ 696.8 87.3% $ 705.0 87.7% $ (8.2) (1.2)%
Services 101.1 12.7% 99.3 12.3% 1.8 1.8%
Total Net Sales 797.9 100.0% 804.3 100.0% (6.4) (0.8)%
Cost of Sales:
Products 515.7 64.6% 514.9 64.0% 0.8 0.2%
Services 69.9 8.8% 69.1 8.6% 0.8 1.2%
Total Cost of Sales 585.6 73.4% 584.0 72.6% 1.6 0.3%
Selling, General & Administrative Expenses 96.9 12.2% 94.0 11.7% 2.9 3.1%
Restructuring, Impairment and
Transaction-Related Charges 37.6 4.7% 8.7 1.1% 28.9 332.2%
Depreciation and Amortization 97.5 12.2% 98.1 12.2% (0.6) (0.6)%
Total Operating Expenses 817.6 102.5% 784.8 97.6% 32.8 4.2%
Operating (Loss) Income $ (19.7) (2.5)% $ 19.5 2.4% $ (39.2) (201.0)%
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Net Sales

Product sales decreased for the six months ended June 30, 2010 compared to the six months ended June 30, 2009 primarily as a result of
continued pricing pressures related to increased competition and industry overcapacity, a decline in paper sales, and decreased volumes due to
the global economic recession.  These decreases were partially offset by increased by-product sales.

While product sales decreased for the six months ended June 30, 2010 as compared to the six months ended June 30, 2009, service sales
increased slightly during the same respective periods.  The increase in service sales was primarily due to an increase in freight billed to
customers.

Cost of Sales

Cost of product sales for the six months ended June 30, 2010 compared with the six months ended June 30, 2009 was essentially flat.  Despite
decreased printing sales, Quad/Graphics intentionally maintained a portion of its skilled labor work force in the United States at higher levels
than required in order to prepare the manufacturing infrastructure to support the anticipated integration of the World Color Press acquisition,
which was acquired on July 2, 2010.  The impact of the additional labor was partially offset by lower paper costs.

Cost of service sales increased for the six months ended June 30, 2010 compared with the six months ended June 30, 2009 primarily due to the
increase in fuel costs, which primarily represents a pass-through to customers.  Therefore, when fuel constitutes a higher percentage of the
revenue, cost of service sales as a percentage of net sales increase and the Company�s margins generally decrease.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased for the six months ended June 30, 2010 compared with the six months ended June 30,
2009 primarily as a result of maintaining higher than required levels of administrative staff in the United States in anticipation of the World
Color Press acquisition and an increase in administrative personnel to build the infrastructure for the transition from a private to a
publicly-traded company (accounting, legal, treasury and other administrative labor), as well as strategic investments in additional sales staff to
drive revenue.  These increases were partially offset by a reduction in bad debt expense.

Restructuring, Impairment and Transaction-Related Charges

Restructuring, impairment and transaction-related charges of $37.6 million incurred in the six months ended June 30, 2010 include: (1) $1.2
million of legally required severance for a plant closure in Poland, (2) $24.4 million of impairment charges related to the Poland plant�s assets,
(3) $8.7 million of transaction costs incurred in connection with the acquisition of World Color Press, (4) $0.2 million of transaction costs
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incurred in connection with the strategic investment in HGI, (5) $2.2 million of integration costs incurred in connection with the acquisition of
World Color Press and (6) $0.9 million of lease termination costs.  During the six months ended June 30, 2009, there were a total of $8.7 million
of restructuring, impairment and transaction-related charges, including $8.6 million of restructuring charges related to 716 domestic headcount
reductions and $0.1 million of restructuring charges related to 72 international headcount reductions.
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Depreciation and Amortization

Depreciation and amortization decreased for the six months ended June 30, 2010 compared with the six months ended June 30, 2009 due to a
decline in capital expenditures.  Considering the global economic challenges, the Company�s management decided to reduce the level of new
capital purchases in 2009 and 2010, which has lowered the amount of overall depreciation.  The decrease in depreciation and amortization was
partially offset by a slight increase in amortization expenses.  Amortization expenses, which are relatively low due to Quad/Graphics� historical
growth being achieved almost entirely by organic sales growth rather than through acquisition growth, include the amortization of trademarks,
patents, licenses, agreements, capitalized software and acquired technology.  Depreciation of fixed assets and amortization of intangible assets is
included in the line item depreciation and amortization in the consolidated statements of operations.

EBITDA and EBITDA Margin

EBITDA decreased for the six months ended June 30, 2010 compared with the six months ended June 30, 2009 primarily due to $28.9 million of
incremental restructuring, impairment and transaction-related charges as discussed above.  Excluding those costs, EBITDA decreased $8.8
million primarily due to intentional labor force decisions made in anticipation of the World Color Press acquisition as well as decreased sales
from pricing and volume decreases.

EBITDA and EBITDA margin for the six months ended June 30, 2010 compared to the six months ended June 30, 2009 was as follows:

Six Months Ended June 30,
2010 2009

Amount % of Net Sales Amount % of Net Sales % Change
(dollars in millions)

EBITDA and EBITDA
margin $ 82.0 10.3% $ 119.7 14.9% (31.5)%

EBITDA represents net loss attributable to Quad/Graphics common shareholders, plus (i) interest expense, (ii) income tax expense, and
(iii) depreciation and amortization.  EBITDA margin represents EBITDA as a percentage of net sales.  EBITDA and EBITDA margin are
presented to provide additional information regarding Quad/Graphics� performance and because both are important measures by which
Quad/Graphics gauges the profitability and assesses the performance of its business.  EBITDA and EBITDA margin are not measures of
financial performance in accordance with GAAP.  EBITDA and EBITDA margin should not be considered alternatives to net earnings as a
measure of operating performance or to cash flows from operating activities as a measure of liquidity.  Quad/Graphics� calculation of EBITDA
and EBITDA margin may be different from the calculation used by other companies and therefore comparability may be limited.  A
reconciliation of EBITDA to net earnings follows:

Six Months Ended
December 31,

2010 2009
(dollars in millions)

Net Loss Attributable to Quad/Graphics Common Shareholders(1) $ (44.2) $ (11.7)
Interest Expense 30.3 32.5
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Income Tax (Benefit) Expense (1.6) 0.8
Depreciation and Amortization 97.5 98.1
EBITDA $ 82.0 $ 119.7

(1) Net loss attributable to Quad/Graphics common shareholders include the effects of restructuring, impairment and transaction-related
charges of $37.6 million and $8.7 million for the six months ended June 30, 2010 and 2009, respectively.
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U.S. Print and Related Services

The following table summarizes net sales, operating income, operating margin and certain items impacting comparability, within the U.S. Print
and Related Services segment:

Six Months Ended
June 30,

2010 2009
(dollars in millions)

Amount Amount $ Change % Change
Net Sales:
Products $ 588.7 $ 598.0 $ (9.3) (1.6)%
Services 95.6 93.6 2.0 2.1%
Operating Income 29.5 27.8 1.7 6.1%
Operating Margin 4.3% 4.0% N/A N/A
Restructuring, Impairment and Transaction-Related Charges $ 0.9 $ 8.6 (7.7) (89.5)%

Net Sales

Product sales for the U.S. Print and Related Services segment decreased for the six months ended June 30, 2010 compared with the six months
ended June 30, 2009 primarily as a result of continued pricing pressures related to increased competition and industry overcapacity, a decline in
paper sales, and decreased volumes due to the global economic recession.  These decreases were partially offset by increased by-product sales.

While product sales decreased for the six months ended June 30, 2010 as compared to the six months ended June 30, 2009, service sales
increased during the same respective periods.  The increase in service sales was primarily due to an increase in freight billed to customers.

Operating Income

Operating income for the U.S. Print and Related Services segment increased for the six months ended June 30, 2010 compared with the six
months ended June 30, 2009 primarily as a result of a decrease in restructuring charges of $7.7 million, partially offset by the margin impact of
the sales decline and increases in labor expense in anticipation of integrating the World Color Press acquisition.  Operating margin increased due
to the impact of the decreased restructuring charges.

Restructuring, Impairment and Transaction-Related Charges

Edgar Filing: EMC CORP - Form DEFA14A

90



Restructuring, impairment and transaction-related charges for the U.S. Print and Related Services segment for the six months ended June 30,
2010 were $0.9 million for lease termination costs.  Restructuring, impairment and transaction-related charges for the U.S. Print and Related
Services segment for the six months ended June 30, 2009 were $8.6 million, which were related to 716 headcount reductions.

International

The following table summarizes net sales, operating loss, operating margin, certain items impacting comparability and equity in earnings of
unconsolidated entities, within the International segment:

Six Months Ended
June 30,

2010 2009
(dollars in millions)

Amount Amount $ Change % Change
Net Sales:
Products $ 108.1 $ 107.0 $ 1.1 1.0%
Services 5.5 5.7 (0.2) (3.5)%
Operating Loss (33.7) (4.3) (29.4) (683.7)%
Operating Margin (29.7)% (3.8)% N/A N/A
Restructuring, Impairment and Transaction-Related Charges $ 25.6 $ 0.1 25.5 25,500.0%
Equity in Earnings of Unconsolidated Entities 3.8 2.1 1.7 81.0%
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Net Sales

Product sales for the International segment increased for the six months ended June 30, 2010 compared with the six months ended June 30, 2009
as printing and paper volumes increased in both our Poland and Argentina locations and increased by-product sales.  Foreign currency
translation did not significantly impact the periods.

Operating Loss

Operating loss for the International segment increased during the six months ended June 30, 2010 compared with the six months ended June 30,
2009 primarily due to the $25.5 million increase in restructuring, impairment and transaction-related charges discussed below.

Restructuring, Impairment and Transaction-Related Charges

On June 16, 2010, the Company announced a plant closure in Poland, impacting 707 employees.  As a result, restructuring, impairment and
transaction-related charges for the International segment for the six months ended June 30, 2010 were $25.6 million, consisting of $1.2 million
of legally-required employee severance and $24.4 million of impairment charges.  During the six months ended June 30, 2009, restructuring
charges of $0.1 million were recognized related to the termination of 72 employees.

Equity in Earnings of Unconsolidated Entities

Investments in entities where Quad/Graphics has both the ability to exert significant influence but not control and an ownership interest of 50%
or less but more than 20% are accounted for using the equity method of accounting.  Quad/Graphics has a 49% ownership in Plural (located in
Brazil), and as such Quad/Graphics accounts for its ownership interest in Plural using the equity method.  Equity in earnings of unconsolidated
entities increased in the six months ended June 30, 2010 compared to the six months ended June 30, 2009 due to growth in sales volume at
Plural.

Corporate

The following table summarizes unallocated operating expenses presented as Corporate:

Six Months Ended
June 30,
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2010 2009
(dollars in millions)

Operating Expenses $ 4.4 $ 4.0
Restructuring, Impairment and Transaction-Related Charges $ 11.1 $ �

Corporate operating expenses increased for the six months ended June 30, 2010 compared with the six months ended June 30, 2009 primarily as
a result of adding administrative infrastructure for the transition to becoming a public company.  Corporate restructuring, impairment and
transaction-related charges during the six months ended June 30, 2010 include $8.7 million of transaction costs and $2.2 million of integration
costs related to the acquisition of World Color Press, as well as $0.2 million of transaction costs related to the strategic investment in HGI. 
There were no restructuring, impairment and transaction-related charges during the six months ended June 30, 2009.
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Liquidity and Capital Resources

Quad/Graphics utilizes cash flows from operations and borrowings under its credit facilities to satisfy its liquidity and capital requirements. 
Quad/Graphics believes that its expected cash flows from operations and unused available capacity under its revolving credit facilities provide
adequate resources to fund ongoing operating requirements, as well as future capital expenditures, debt service requirements, dividends to
shareholders and to invest in future growth to create value for its shareholders.

As discussed in Changes to Capital Structure Related to the World Color Press Acquisition section below, on April 23, 2010 Quad/Graphics
entered into a $1.23 billion debt financing agreement with certain lenders consisting of a $700.0 million term loan and a $530.0 million
revolving credit facility.  With this new debt financing agreement executed, the Company expects to have sufficient availability of funds for
ongoing operating cash requirements, even after taking into account the cash requirements of the acquisition and integration of World Color
Press.

Cash Flows Provided by Operating Activities

Six Months Ended June 30, 2010 Compared to Six Months Ended June 30, 2009

Net cash provided by operating activities was $74.3 million for the six months ended June 30, 2010, compared to $68.7 million for the six
months ended June 30, 2009, resulting in a $5.6 million increase.  The increase was primarily related to a $19.7 million increase in cash flows
from working capital from decreased cash payments in 2010 for incentive compensation related to 2009 results, the implementation of an
ongoing program in the first quarter of 2009 to pay certain European paper suppliers faster in exchange for cash discounts, and decreased
accounts payable payments in 2010, partially offset by decreased collections on accounts receivable in the first six months of 2010 as compared
to 2009.  The increase in cash flows from working capital was partially offset by the $32.2 million increase in the net loss, less the $24.4 million
non-cash impairment charges on the Poland plant closure recorded in the six months ended June 30, 2010.

Cash Flows Used in Investing Activities

Six Months Ended June 30, 2010 Compared to Six Months Ended June 30, 2009

Net cash used in investing activities was $52.0 million for the six months ended June 30, 2010, compared to $57.6 million for the six months
ended June 30, 2009, resulting in a decrease of $5.6 million. The decrease was primarily related to a decrease in property, plant and equipment
purchases of $14.6 million, partially offset by a $10.0 million strategic equity investment in HGI, a Wisconsin-based commercial printer, on
February 28, 2010.  HGI specializes in short to medium-run books, manuals, directories, publications, marketing collateral and
in-store/point-of-purchase materials.  Quad/Graphics acquired a 47% interest in HGI and accounts for the investment using the equity method of
accounting.
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Cash Flows Used in Financing Activities

Six Months Ended June 30, 2010 Compared to Six Months Ended June 30, 2009

Net cash used in financing activities was $21.5 million for the six months ended June 30, 2010, compared to $25.2 million for the six months
ended June 30, 2009, resulting in a decrease of $3.7 million. The decrease was primarily the result of a $25.6 million increase in borrowings as
well as a $5.8 million decrease in purchases of treasury stock, partially offset by a $14.0 million increase in cash dividends and $13.7 million of
debt issuance costs incurred through June 30, 2010 related to the $1.23 billion debt financing agreement discussed below in Changes to Capital
Structure Related to the World Color Press Acquisition.
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Pro forma annual impact of C corporation status on Cash Flows

From its inception through December 31, 2004, Quad/Graphics was a C corporation for Federal and state income tax purposes.  Since January 1,
2005, Quad/Graphics was treated as an S corporation for Federal and state income tax purposes (although certain Quad/Graphics� subsidiaries
were treated as C corporations during the period).  As a result, Quad/Graphics� income has generally been taxed directly to the Quad/Graphics
shareholders rather than to Quad/Graphics.  In connection with the World Color Press acquisition, the Company�s S corporation status was
terminated.  Had Quad/Graphics been taxed as a C corporation, and not including the impact on cash flows from operations of deferred tax
assets and liabilities, increased income tax benefits on the pre-tax losses would have caused cash flows from operating activities to increase by
approximately $16 million and $5 million during the six months ended June 30, 2010 and 2009, respectively.  Cash flows from financing
activities would have increased $9.1 million and $10.0 million during the same periods as no tax related distributions would have been paid to
the Quad/Graphics S corporation shareholders.

Debt Obligations

Through June 30, 2010, Quad/Graphics utilized a combination of senior notes, revolving credit facilities and a Euro denominated facilities
agreement as vehicles to fund working capital requirements, capital expenditures, debt service requirements and dividends to shareholders. 
During the six months ended June 30, 2010, there have been no material changes in the existing debt facilities, except a $25.6 million increase in
borrowings.

As part of the acquisition of World Color Press, on April 23, 2010 Quad/Graphics entered into a $1.23 billion debt financing agreement with
certain lenders to refinance Quad/Graphics� existing revolving credit facilities, refinance certain World Color Press� debt obligations, and fund
transaction related cash payments and expenses.  The first borrowings under this new debt financing agreement were made subsequent to the end
of the second quarter in anticipation of the July 2, 2010 consummation of the World Color Press acquisition.  The new debt financing agreement
is further discussed below in Changes to Capital Structure Related to the World Color Press Acquisition.

Covenants and Compliance on Pre-Acquisition Debt

Quad/Graphics� various lending arrangements as of June 30, 2010 included certain financial covenants.  All financial terms, numbers and ratios
in this Covenants and Compliance section are as defined in the Master Note and Security Agreement.  Among these covenants, Quad/Graphics
must maintain the following:

• Consolidated net worth of at least $745.8 million with minimum requirements increasing by 40% of net income after tax distributions for
each year (as of June 30, 2010, Quad/Graphics� consolidated net worth was $821.9 million);

• A fixed charge coverage ratio on a rolling twelve month basis of not less than 1.50 to 1.00 (for the rolling twelve month period ended
June 30, 2010, Quad/Graphics� fixed charge coverage ratio was 4.82 to 1.00).
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As of and for the rolling twelve month period ended June 30, 2010, Quad/Graphics was in compliance with all of these, and all other, covenants. 
Under these lending agreements, there are no significant restrictions on Quad/Graphics� ability to declare or pay cash dividends or purchase or
redeem any Quad/Graphics outstanding stock.  While Quad/Graphics currently expects to be in compliance in future periods, there can be no
assurance that financial covenants will continue to be met.

Quad/Graphics� failure to maintain compliance with these financial covenants could prevent Quad/Graphics from borrowing additional amounts
and could result in a default under any of the debt agreements.  Such default could cause the indebtedness outstanding under the Master Note
and Security Agreement and other credit facilities, by virtue of cross-acceleration or cross-default provisions, to become immediately due and
payable.

36

Edgar Filing: EMC CORP - Form DEFA14A

97



Table of Contents

Changes to Capital Structure Related to the World Color Press Acquisition

Concurrent with the closing of the World Color Press acquisition, Quad/Graphics received a $250.0 million advance on the revolving credit
facility and $700.0 million for the term loan portion of the $1.23 billion debt financing agreement.  These amounts, as well as Quad/Graphics
and World Color Press cash, were used on the July 2, 2010 closing date of the acquisition to fund:

(1) Replacement of Quad/Graphics� former revolving credit facilities, which had outstanding borrowings of $106.1 million (including interest
owed and payment of the debt issuance costs on the new debt financing agreement of $43.7 million).  The $43.7 million of debt issuance costs
will be capitalized and amortized over the term of the new debt;

(2) Satisfaction of certain World Color Press debt obligations of $571.4 million, which included funding of $123.9 million to defease World
Color Press� unsecured notes that will be recorded as restricted cash (of which $34.7 million was returned to the Company on August 2, 2010
upon the unsecured notes being called by the Company);

(3) Transaction costs of $53.1 million (excluding debt issuance costs) that will be expensed;

(4) Redemption of outstanding World Color Press equity securities (consisting of preferred shares, warrants, deferred share units and restricted
share units) and the cash consideration paid to the former World Color Press common shareholders, which in total were $88.5 million;

(5) Distribution of $140.0 million to Quad/Graphics� then existing common shareholders that will be recorded as a reduction to retained
earnings;

(6) Collateralization of letters of credit of $32.0 million that will be recorded as restricted cash; and

(7) Other obligations arising from the acquisition of $33.3 million that will be recorded as reductions of liabilities.

This $1.23 billion of financing is guaranteed by certain subsidiaries of Quad/Graphics and is secured by substantially all Quad/Graphics� and
each subsidiary guarantor�s U.S. and, to a certain extent, Canadian assets, which were unencumbered as of June 30, 2010.  The $700.0 million
term loan matures on July 1, 2016, requires variable quarterly principal payments, and bears interest at a variable interest rate primarily based on
LIBOR, subject to a 1.5% LIBOR minimum rate.  The $530.0 million revolving credit facility matures on July 1, 2014 and bears interest at a
variable interest rate primarily based on LIBOR.  Certain defined portions of the revolving credit facility may be used for letters of credit or
swing line loans.

This debt financing agreement subjects Quad/Graphics to certain quarterly financial covenants, with all of the following terms as defined in the
executed agreement.  Among those covenants, Quad/Graphics is required to maintain the following:

• A maximum leverage ratio, defined as total debt to consolidated EBITDA (EBITDA as it is defined in the debt agreement), not in excess of
3.75 to 1.00, with a step down to 3.50 to 1.00 at December 31, 2012 and a further step down to 3.25 to 1.00 at December 31, 2013;
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• A minimum interest coverage ratio, defined as consolidated EBITDA to consolidated cash interest expense, of not less than 3.00 to 1.00,
with a step up to 3.25 to 1.00 at December 31, 2011 and a further step up to 3.50 to 1.00 at December 31, 2012; and

• Consolidated net worth of at least $745.8 million plus 40% of consolidated net income cumulatively.

The covenants also include certain limitations on acquisitions, indebtedness, liens, dividends and repurchases of capital stock.  Pursuant to the
debt financing agreement, the Company is prohibited from paying any dividends, repurchasing capital stock or making any distributions other
than, among other limited situations, annual dividends or distributions not to exceed $10 million during 2010 and $60 million during each of
2011 and 2012, provided that the aggregate amount of dividends paid or distributions made does not exceed $120 million from 2010, 2011 and
2012, taken as a whole.  Starting January 1, 2013, the Company has additional dividend restrictions (based on free cash flow as defined in the
debt financing agreement) if the Company�s total leverage ratio is greater than 2.75 to 1.00, but has no restrictions if the Company�s total leverage
ratio is less than 2.75 to 1.00 (total leverage
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ratio as defined in the debt financing agreement).  While Quad/Graphics currently expects to be in compliance with these expected covenants in
future periods, there can be no assurance that they will be met.

Contractual Obligations and Off-Balance Sheet Arrangements

As of June 30, 2010, the only off-balance sheet arrangements that existed were lease obligations, which have not changed materially from that
listed in the Contractual Obligations and Other Commitments table in the Company�s Registration Statement on Form S-4/A (Registration
No. 333-165259) filed on May 26, 2010.  As of June 30, 2010, the Company�s contractual obligations have not changed materially from the table
and the relates notes to the table listed in such registration statement, except for the new debt financing agreement in connection with the
acquisition of World Color Press discussed above.  Additional contractual obligations resulting from the World Color Press acquisition will be
reflected in the Company�s Quarterly Report on Form 10-Q for the quarter ended September 30, 2010.

Recent and New Accounting Pronouncements

In December 2007, the Financial Accounting Standards Board (sometimes referred to as FASB) issued accounting guidance on business
combinations, which requires an acquirer to recognize the assets acquired, the liabilities assumed, and any noncontrolling interest in the acquiree
at the acquisition date, at their fair values as of that date.  Acquisition-related transaction and restructuring costs will be expensed as incurred
rather than treated as acquisition costs and included in the amount recorded for assets acquired.  The Company adopted this accounting guidance
effective January 1, 2009.  This accounting guidance is being applied to the accounting for the acquisition of World Color Press.  The final
valuation of the assets, liabilities and resulting goodwill, as well as the expensing of transaction and restructuring costs as incurred, will have a
material impact on the Company�s consolidated financial statements.

The following pronouncement has been adopted by Quad/Graphics for the six months ended June 30, 2010:

In June 2009, the FASB issued accounting guidance which introduces a requirement to perform ongoing assessments to determine whether an
entity is a variable interest entity and whether an enterprise is the primary beneficiary of a variable interest entity.  In addition, this accounting
guidance clarifies that the enterprise that is required to consolidate a variable interest entity will have a controlling financial interest evidenced
by (1) the power to direct the activities that most significantly affect the entity�s economic performance, and (2) the obligation to absorb losses or
the right to receive benefits that are potentially significant to the variable interest entity.  Additional disclosures are required regarding
involvement with variable interest entities, as well as the methodology used to determine the primary beneficiary of any variable interest
entities.  Quad/Graphics adopted this guidance effective January 1, 2010, and the adoption of the accounting guidance did not have any impact
on the Quad/Graphics consolidated financial statements.

There are no applicable pronouncements to the Quad/Graphics consolidated financial statements that have been issued and have an adoption date
after June 30, 2010.
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ITEM 3. Quantitative And Qualitative Disclosures About Market Risk

The Company is exposed to a variety of market risks which may adversely affect the Company�s results of operations and financial condition,
including changes in interest and foreign currency exchange rates, changes in the economic environment that would impact credit positions and
changes in the prices of certain commodities.  The Company�s management takes an active role in the risk management process and has
developed policies and procedures that require specific administrative and business functions to assist in the identification, assessment and
control of various risks.

On July 2, 2010, the Company completed its acquisition of World Color Press.  This acquisition is expected to increase the number of
transactions in which the Company is involved and expand the international scope of the Company�s operations.  In addition, in connection with
the acquisition, the Company entered into a $1.23 billion variable interest rate debt financing agreement to fund transaction-related payments for
the acquisition of World Color Press, refinance the Company�s prior revolving credit facility and refinance certain World Color Press� debt
obligations outstanding prior to the acquisition.  During the integration process, the post-acquisition market risks of the Company will be
assessed in detail and management will modify the Company�s risk management strategies based on that assessment; however, these future
strategies may not fully insulate the Company.

The remainder of this Quantitative and Qualitative Disclosures About Market Risk section pertains to the Company�s market risks as of June 30,
2010.

Interest Rate Risk

The Company is exposed to interest rate risk on variable rate debt obligations and price risk on fixed rate debt.  As of June 30, 2010, the
Company had fixed rate debt outstanding of $708.2 million and variable rate debt outstanding of $149.0 million.  A hypothetical change in the
interest rate of 10% from the Company�s current weighted average interest rate on variable rate debt obligations of 2.08% would not have a
material impact on the Company�s interest expense.  A hypothetical 10% change in market interest rates would change the fair value of fixed rate
debt at June 30, 2010 by approximately $25.3 million.

Foreign Currency Risk and Translation Exposure

The Company�s business operations give rise to market risk exposure due to changes in foreign exchange rates.  From time to time, the Company
enters into foreign exchange forward contracts to minimize the short-term impact of foreign currency fluctuations.  The Company�s hedging
operations historically have not been material, and gains or losses from these operations have not been material to the Company�s cash flows,
financial position or results of operations.

The Company�s primary international operations use the Euro and Argentine peso as their functional currency.  Foreign exchange rate
fluctuations may adversely impact the consolidated financial position of the Company as the assets and liabilities of its foreign operations are
translated into United States dollars in preparing its consolidated balance sheets.  As of June 30, 2010, the Company�s foreign subsidiaries had
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net current assets (defined as current assets less current liabilities) subject to foreign currency translation risk of $37.0 million, and, as such, a
hypothetical 10% adverse change in quoted foreign currency exchange rates would not have a material impact.

These international operations are subject to risks typical of international operations, including, but not limited to, differing economic conditions,
changes in political climate, potential restrictions on the movement of funds, differing tax structures, and other regulations and restrictions.
Accordingly, future results could be adversely impacted by changes in these or other factors.
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Credit Risk

Credit risk is the possibility of loss from a customer�s failure to make payments according to contract terms. Prior to granting credit, each
customer is evaluated in an underwriting process, taking into consideration the prospective customer�s financial condition, past payment
experience, credit bureau information and other financial and qualitative factors that may affect the customer�s ability to pay.  Specific credit
reviews and standard industry credit scoring models are used in performing this evaluation.  Based on customer account reviews and due to the
continued instability of the global economy, during the three months and six months ended June 30, 2010 the Company recorded provisions for
doubtful accounts of $0.6 million and $1.2 million, respectively.  The Company reduces its credit risk by having a geographically dispersed
customer base in a variety of industries.  Also, the Company does not have a high degree of concentration with any single customer account. 
During the three and six months ended June 30, 2010, the Company�s largest customer accounted for less than 7% of the Company�s net sales.

Commodity Risk

The primary raw materials used by the Company are paper, ink and fuel.  Postage costs are also a significant component of the printing costs of
the Company�s customers.  At this time, the Company�s supply of raw materials is readily available from numerous suppliers; however, based on
market conditions, that could change in the future.  Most of the Company�s United States customers provide their own paper for the printing
process.  For those customers who do not supply paper, the Company will include price adjustment clauses in sales contracts, which it also does
for other critical raw materials in the printing process and postage.  As a result, a hypothetical 10% change in the price of paper and other raw
materials would not have a significant direct impact on the Company�s consolidated annual results of operations or cash flows; however,
significant increases in commodity pricing or postage could influence future customer print volumes.  Inflation has not had a significant impact
on the Company historically.
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ITEM 4. Controls And Procedures

(a) Disclosure controls and procedures.

The Company�s management, with the participation of the Company�s principal executive officer and principal financial officer, has evaluated the
effectiveness of the design and operation of the Company�s disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and
15d-15(e) under the Securities Exchange Act of 1934) as of the end of the period covered by this report and has concluded that, as of the end of
such period, the Company�s disclosure controls and procedures were effective.

(b) Changes in internal control over financial reporting.

This Quarterly Report on Form 10-Q does not include a discussion of changes in the Company�s internal controls over financial reporting due to
a transition period established by rules of the SEC for newly public companies.

41

Edgar Filing: EMC CORP - Form DEFA14A

105



Table of Contents

PART II � OTHER INFORMATION

ITEM 1A. Risk Factors

Risk factors relating to the Company are contained in the Company�s Registration Statement on Form S-4/A (Registration No. 333-165259), filed
with the SEC on May 26, 2010, under the heading �Risk Factors.�  No material change to such risk factors occurred during the period from
May 26, 2010 through June 30, 2010.

ITEM 2.       Unregistered Sales Of Equity Securities And Use Of Proceeds

On April 22, 2010, a former employee of the Company exercised a stock option to acquire 8,850 shares of the Company�s class A common stock,
par value $0.025 per share, for an aggregate exercise price of $139,871.  The exercise of the stock option was effected through payment of the
exercise price in cash by the former employee.  The Company offered and sold these shares in reliance on the exemption from the registration
requirements of the Securities Act of 1933, as amended, provided by Rule 701 promulgated thereunder.  The Company was eligible for reliance
on Rule 701 because it was not subject to the reporting requirements of Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as
amended, at the time of the sale.

(b)           Not applicable.

(c)           Not applicable.

See �Management�s Discussion And Analysis Of Financial Condition And Results Of Operations � Liquidity and Capital Resources � Debt
Obligations,� included elsewhere in this Quarterly Report on Form 10-Q, for a discussion of covenants under the Company�s debt agreements that
may restrict the Company�s ability to pay dividends.

ITEM 6.       Exhibits

The exhibits listed in the accompanying index of exhibits are filed as part of this Quarterly Report on Form 10-Q.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

QUAD/GRAPHICS, INC.

Date: August 13, 2010 By: /s/ J. Joel Quadracci
J. Joel Quadracci
Chairman, President and Chief Executive Officer
(Principal Executive Officer)

Date: August 13, 2010 By: /s/ John C. Fowler
John C. Fowler
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)
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QUAD/GRAPHICS, INC.

Exhibit Index to Quarterly Report on Form 10-Q

For the Quarterly Period ended June 30, 2010

Exhibits

(3.1) July 2, 2010 Amendments to the Amended Bylaws of Quad/Graphics, Inc. (incorporated by reference to Exhibit 3.1 to
Quad/Graphics, Inc.�s Current Report on Form 8-K dated July 2, 2010 and filed on July 9, 2010).

(3.2) Amended Bylaws of Quad/Graphics, Inc. as amended through July 2, 2010 (incorporated by reference to Exhibit 3.2 to
Quad/Graphics, Inc.�s Current Report on Form 8-K dated July 2, 2010 and filed on July 9, 2010).

(31.1) Certification by the Chief Executive Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934.

(31.2) Certification by the Chief Financial Officer pursuant to Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934.

(32) Written Statement of the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350.
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