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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and we are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION

PRELIMINARY PROSPECTUS SUPPLEMENT, DATED JUNE 16, 2010.

P R O S P E C T U S    S U P P L E M E N T

(To prospectus dated November 5, 2009)

$            

R.R. DONNELLEY & SONS COMPANY

        % Notes due 20        

RR Donnelley is offering $             aggregate principal amount of its             % notes due 20        . Interest on the notes will be paid
semi-annually in arrears on                      and                      of each year, beginning on                     , 2010. The notes will mature on                     ,
20        . We may redeem the notes at any time and from time to time, in whole or in part, at a redemption price as described in this prospectus
supplement in the section entitled �Description of the Notes�Optional Redemption.�

The notes will be our general unsecured senior obligations and will rank equally with all of our other unsecured senior indebtedness from time to
time outstanding.

Investing in the notes involves risks. See �Risk Factors� beginning on page 8 of our Annual Report on Form 10-K
for the year ended December 31, 2009, �Management�s Discussion and Analysis of Financial Condition and
Results of Operation�OUTLOOK�Risks Related to Market Conditions� on page 23 of our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2010 and page S-10 of this prospectus supplement.

Per Note Total
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Public offering price(1) % $
Underwriting discount % $
Proceeds to RR Donnelley, before expenses(1) % $

(1) Plus accrued interest, if any, from June     , 2010, if settlement occurs after that date.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is accurate or complete. Any representation to the contrary is a
criminal offense.

The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository Trust Company for the accounts of
its participants, including Clearstream Banking, societe anonyme, and Euroclear Bank S.A./N.V., as operator of the Euroclear System, against
payment in New York, New York on or about June     , 2010.

Joint Book-Running Managers

BofA Merrill Lynch Citi J.P. Morgan UBS Investment Bank
The date of this prospectus supplement is June     , 2010.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. We have not, and the underwriters have not, authorized anyone to provide you with different information. We are not
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus is accurate as of
the date on the front of this prospectus supplement only. Our business, financial condition, results of operations and prospects may have
changed since that date.

In this prospectus supplement, unless the context indicates otherwise, the terms �RR Donnelley�, �we�, �us�, �Company� and �our� refer
to R.R. Donnelley & Sons Company and its subsidiaries.

Our name, logo and other trademarks mentioned in this prospectus supplement are the property of their respective owners.
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WHERE YOU CAN FIND MORE INFORMATION

Available Information

RR Donnelley is subject to the informational requirements of the Securities Exchange Act of 1934, or the Exchange Act, and in accordance
therewith files annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission, or
the SEC, on a regular basis. You may read and copy this information or obtain copies of this information by mail from the SEC�s public reference
room, 100 F Street N.E., Room 1580, Washington, D.C. 20549, at prescribed rates. Further information on the operation of the SEC�s public
reference room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330.

The SEC also maintains a web site that contains reports, proxy statements and other information about issuers, like RR Donnelley, who file
electronically with the SEC. The address of that site is http://www.sec.gov. RR Donnelley�s SEC filings are also available from our web site at
http://www.rrdonnelley.com. Information on our web site is not part of this prospectus supplement or the accompanying prospectus.

We have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus supplement. The
accompanying prospectus is part of the registration statement and does not contain all of the information in the registration statement. Whenever
a reference is made in this prospectus supplement or the accompanying prospectus to a contract or other document of ours, please be aware that
the reference is only a summary and that you should refer to the exhibits that are part of the registration statement for a copy of the contract or
other document. You may review a copy of the registration statement at the SEC�s public reference room in Washington, D.C., as well as through
the SEC�s web site.

Documents Incorporated by Reference

We have �incorporated by reference� in this prospectus supplement and the accompanying prospectus certain documents that we file with the SEC.
This means that we can disclose important information to you by referring you to another document filed separately with the SEC. This
information incorporated by reference is a part of this prospectus supplement and the accompanying prospectus, unless we provide you with
different information in this prospectus supplement or the accompanying prospectus or the information is modified or superseded by a
subsequently filed document. Any information referred to in this way is considered part of this prospectus supplement and the accompanying
prospectus from the date we file that document.

Any reports filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus supplement and
before the completion of the offering of the securities will be deemed to be incorporated by reference into this prospectus supplement and the
accompanying prospectus and will automatically update, where applicable, and supersede any information contained in this prospectus
supplement or the accompanying prospectus or incorporated by reference into this prospectus supplement and the accompanying prospectus.

This prospectus supplement and the accompanying prospectus incorporate the documents listed below that we have previously filed with the
SEC (other than, in each case, documents or information deemed to have been furnished and not filed in accordance with SEC rules). They
contain important information about us, our business and our financial condition.

RR Donnelley SEC Filings Period or Date Filed
Annual Report on Form 10-K, as amended by
Form 10-K/A (together, our �Annual Report on
Form 10-K�)

Year ended December 31, 2009

Quarterly Report on Form 10-Q Quarter ended March 31, 2010

Current Reports on Form 8-K February 24, 2010 (Items 8.01 and 9.01), February 25, 2010,
April 5, 2010, May 7, 2010, May 12, 2010 and May 24, 2010

S-3
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You can obtain any of the documents incorporated by reference in this prospectus supplement and the accompanying prospectus from us or from
the SEC through the SEC�s web site at the address described above. Documents incorporated by reference are available from us without charge,
excluding any exhibits to those documents unless we specifically incorporated by reference the exhibit in this prospectus supplement and the
accompanying prospectus. You can obtain these documents from us by requesting them in writing or by telephone at the following address or
number:

R.R. Donnelley & Sons Company

111 South Wacker Drive

Chicago, Illinois 60606

Telephone: (866) 425-8272

S-4
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and portions of the documents incorporated by reference herein and therein contain
statements relating to our future results (including certain �anticipated,� �believed,� �expected� and �estimated� results) and our outlook (including
statements as to acquisitions being accretive, continued improvement in our cost structure and achievement of revenue growth from the
cross-selling initiative) that are �forward-looking statements� as defined in the U.S. Private Securities Litigation Reform Act of 1995. You are
cautioned not to place undue reliance on these forward-looking statements and any such forward-looking statements are qualified in their
entirety by reference to the following cautionary statements. All forward-looking statements speak only as of the date hereof or the date of any
document that may be incorporated by reference herein, are based on current expectations and involve a number of assumptions, risks and
uncertainties that could cause the actual results to differ materially from such forward-looking statements. Factors that could cause such material
differences include, without limitation, the following:

� the volatility and disruption of the capital and credit markets, and adverse changes in the global economy;

� successful execution and integration of acquisitions, including the pending acquisition of Bowne & Co., Inc. (�Bowne�);

� successful negotiation of future acquisitions; and our ability to integrate operations successfully and achieve enhanced earnings or
effect cost savings;

� the ability to implement comprehensive plans for the integration of sales forces, cost containment, asset rationalization, system
integration and other key strategies;

� the ability to divest non-core businesses;

� future growth rates in our core businesses;

� competitive pressures in all markets in which we operate;

� our ability to access unsecured debt in the capital markets and the participants� ability to perform to our contractual lending and
insurance agreements;

� changes in technology, including the electronic substitution and migration of paper-based documentation to digital data formats;

� factors that affect customer demand, including changes in postal rates and postal regulations, changes in the capital markets, changes
in advertising markets, customers� budgetary constraints and changes in customers� short-range and long-range plans;

� the ability to gain customer acceptance of our new products and technologies;

� the ability to secure and defend intellectual property rights and, when appropriate, license required technology;
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� customer expectations and financial strength;

� performance issues with key suppliers;

� changes in the availability or costs of key materials (such as ink, paper and fuel) or in prices received for the sale of by-products;

� changes in ratings of our debt securities, as a result of financial community and rating agency perceptions of our business, operations
and financial condition and the industry in which we operate;

� the ability to generate cash flow or obtain financing to fund growth;

� the effect of inflation, changes in currency exchange rates and changes in interest rates;

S-5
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� the effect of changes in laws and regulations, including changes in accounting standards, trade, tax, environmental compliance
(including the emission of greenhouse gases and other air pollution controls), health and welfare benefits (including the recently
enacted Patient Protection and Affordable Care Act, as modified by the Health Care and Education Reconciliation Act, and further
healthcare reform initiatives), price controls and other regulatory matters and the cost, which could be substantial, of complying with
these laws and regulations;

� contingencies related to actual or alleged environmental contamination;

� the retention of existing, and continued attraction of additional, customers and key employees;

� the effect of a material breach of security of any of our systems;

� the effect of labor disruptions or labor shortages;

� the effect of economic and political conditions on a regional, national or international basis;

� the effect of economic weakness and constrained advertising;

� uncertainty about future economic conditions;

� the possibility of future terrorist activities or the possibility of a future escalation of hostilities in the Middle East or elsewhere;

� the possibility of a regional or global health pandemic outbreak;

� adverse outcomes of pending and threatened litigation; and

� other risks and uncertainties detailed from time to time in our filings with the SEC, including under �Risk Factors� in our Annual
Report on Form 10-K and under �Management�s Discussion and Analysis of Financial Condition and Results of
Operations�OUTLOOK�Risks Related to Market Conditions� in our Quarterly Report on Form 10-Q for the quarter ended March 31,
2010.

Consequently, you should consider these forward-looking statements only as our current plans, estimates and beliefs. We do not undertake and
specifically decline any obligation to publicly release the results of any revisions to these forward-looking statements that may be made to reflect
future events or circumstances after the date of such statements or to reflect the occurrence of anticipated or unanticipated events. We undertake
no obligation to update or revise any forward-looking statement in this prospectus supplement, the accompanying prospectus or any document
incorporated by reference to reflect any new events or any change in conditions or circumstances. Even if these plans, estimates or beliefs
change because of future events or circumstances after the date of these statements, or because anticipated or unanticipated events occur, we
decline and cannot be required to accept an obligation to publicly release the results of revisions to these forward-looking statements.

S-6
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SUMMARY

This summary is not complete and does not contain all of the information that you should consider before buying the notes in this offering. You
should read carefully the entire prospectus supplement and the accompanying prospectus, including in particular the section entitled �Risk
Factors� beginning on page S-9 of this prospectus supplement and the more detailed information and financial statements and related notes
appearing elsewhere or incorporated by reference in this prospectus supplement and the accompanying prospectus, before making any
investment decision.

Our Company

RR Donnelley is a global provider of integrated communications. Founded more than 145 years ago, the company works collaboratively with
more than 60,000 customers worldwide to develop custom communications solutions that reduce costs, enhance return on investment and ensure
compliance. Drawing on a range of proprietary and commercially available digital and conventional technologies deployed across four
continents, we employ a suite of leading Internet based capabilities and other resources to provide premedia, printing, logistics and business
process outsourcing products and services to leading clients in virtually every private and public sector.

Recent Developments

On February 23, 2010, we announced that we had signed a definitive agreement to acquire Bowne for approximately $481 million in cash.
Bowne, a provider of shareholder and marketing communication services, is headquartered in New York, New York, and has operations in
North America, Latin America, Europe and Asia. The acquisition is subject to customary closing conditions, including the expiration or
termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. On May 26, 2010, a majority of Bowne�s
shareholders voted to approve the merger agreement for the acquisition. We expect the combination with Bowne to expand and enhance the
range of services that we offer to our customers, while creating an opportunity to provide our comprehensive line of products to Bowne�s clients.

S-7
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The Offering

The brief summary below describes the principal terms of the notes. Some of the terms and conditions described below are subject to important
limitations and exceptions. The �Description of the Notes� section of this prospectus supplement contains a more detailed description of the
terms and conditions of the notes.

Issuer R.R. Donnelley & Sons Company

Notes Offered $                     aggregate principal amount of                 % notes due             , 20    .

Maturity The notes will mature on                      , 20    .

Interest Rate and Payment Dates The notes will bear interest at a rate of                 % per year, payable semiannually in
arrears on                       and                       of each year, commencing on                      ,
2010.

Ranking The notes will be our unsecured obligations and will rank equally with all of our other
unsecured and unsubordinated indebtedness from time to time outstanding.

Optional Redemption We may redeem the notes at any time or from time to time, in whole or in part, at a
redemption price as described more fully under �Description of the Notes�Optional
Redemption.�

Change of Control and Below Investment Grade
Rating

If a change of control event occurs with respect to RR Donnelley and the notes are rated
below investment grade by both Moody�s and S&P on the 60th day following the
consummation of the change of control, unless we have exercised our right to redeem the
notes, holders of notes will have the right to require us to repurchase all or part of their
notes at a price equal to 101% of the aggregate principal amount of the notes repurchased
together with accrued and unpaid interest, as described more fully under �Description of
the Notes�Change of Control.�

S-8
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Use of Proceeds We intend to use a portion of the net proceeds from this offering to repay borrowings
outstanding under our revolving credit facility that were drawn on May 13, 2010 to,
together with cash on hand, repay $325.7 million of our 4.95% senior notes due May 15,
2010, and the remaining net proceeds will be used for general corporate purposes. See
�Use of Proceeds.�

Risk Factors Investing in the notes involves risks. You should consider carefully all of the information
set forth in this prospectus supplement and the accompanying prospectus, and in
particular, should evaluate the specific factors set forth under �Risk Factors� beginning on
page 8 of our Annual Report on Form 10-K, �Management�s Discussion and Analysis of
Financial Condition and Results of Operations�OUTLOOK�Risks Related to Market
Conditions� on page 23 of our Quarterly Report on Form 10-Q for the quarter ended
March 31, 2010 and page S-9 of this prospectus supplement before investing in the notes.

S-9
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RISK FACTORS

An investment in the notes is subject to numerous risks, including those listed in our Annual Report on Form 10-K, our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2010 and the additional risks described below. You should carefully consider the following risks,
along with the information provided elsewhere in this prospectus supplement and the accompanying prospectus. These risks could materially
affect our ability to meet obligations under the notes. You could lose all or part of your investment in and expected return on the notes.

Risks Related to the Offering

There is no established trading market for the notes.

There is currently no established trading market for the notes and an active market may not develop. As a result, you may not be able to resell
your notes for an extended period of time, if at all. Consequently, your lenders may be reluctant to accept the notes as collateral for loans. In
addition, in response to prevailing interest rates and market conditions generally or other factors referred to in the section entitled
�Forward-Looking Statements,� the notes could trade at a price lower than their initial offering price and you may not be able to liquidate your
investment.

S-10
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RATIO OF EARNINGS TO FIXED CHARGES

For the Three
Months
Ended

March 31,
2010

For the Fiscal Years Ended December 31,

2009 2008 2007 2006 2005
Ratio of earnings to fixed charges 2.14x 1.29x 0.09x 1.30x 4.18x 3.15x
The ratio has been computed by dividing earnings available for fixed charges by fixed charges. For purposes of computing the ratio:

� earnings available for fixed charges consist of (i) earnings (loss) from continuing operations before income taxes,
noncontrolling interests, cumulative effect of change in accounting principle, excluding (a) equity income or loss of
minority-owned companies, (b) fixed charges before capitalized interest, and (c) amortization of capitalized interest, and (ii)
dividends received from investees under the equity method, less income attributable to noncontrolling interests; and

� fixed charges consist of (i) interest on indebtedness, whether expensed or capitalized, including amortization of discounts
related to indebtedness and (ii) that portion of rental expense we believe is representative of interest.

S-11
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USE OF PROCEEDS

We expect the net proceeds from this offering of notes to be approximately $             million after deducting the underwriting discount and our
estimated expenses relating to the offering. We intend to use a portion of the net proceeds from this offering to repay outstanding revolving
credit facility borrowings that were drawn on May 13, 2010 to, together with cash on hand, repay $325.7 million of our 4.95% senior notes due
May 15, 2010, and the remaining net proceeds will be used for general corporate purposes. As of June 15, 2010, we had $270 million of
borrowings outstanding under our revolving credit facility, at an interest rate equal to one-week LIBOR plus 40 basis points.

Amounts repaid under our revolving credit facility may be reborrowed in the future.

CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of March 31, 2010 on an actual basis and on an as adjusted
basis to give effect to the sale of the notes offered hereby and the application of those net proceeds as described under �Use of Proceeds�. You
should read this table in conjunction with the consolidated financial statements and the related notes incorporated by reference in this prospectus
supplement and the accompanying prospectus.

As of March 31,
2010

Actual
As

Adjusted
($ amounts in millions)

Cash and cash equivalents $ 451.3 $ 451.3

Total debt (including current portion):
Existing notes and debentures(1) $ 3,299.2 $ 2,973.5
Revolving credit facility(2)(3) �  �  
Notes offered hereby �  
Other existing indebtedness(4) 19.5 19.5

Total debt (including current portion) 3,318.7
Total RR Donnelley shareholders� equity 2,135.8 2,135.8
Noncontrolling interests 22.3 22.3

Total capitalization $ 5,476.8 $

(1) Reflects the repayment of $325.7 million of our 4.95% notes due May 15, 2010 with funds drawn on our revolving credit facility on
May 13, 2010, and cash on hand.

(2) Reflects the application of $             million of the net proceeds of this offering to repay borrowings outstanding under our revolving credit
facility that were drawn on May 13, 2010 to, together with cash on hand, repay $325.7 million of our 4.95% senior notes due May 15,
2010 as described under �Use of Proceeds.�

(3) We have a $2.0 billion 5-year unsecured revolving credit facility that can be used for general corporate purposes, including letters of credit
and as a backstop for our commercial paper program. This facility is subject to a number of restrictive covenants, including a financial
covenant pursuant to which our total consolidated debt at the end of each fiscal quarter cannot exceed four times our consolidated adjusted
EBITDA for the four preceding fiscal quarters. Based on our results of operations for the four fiscal quarters ended March 31, 2010 and
existing term debt at that date, we could have incurred up to $1,310.4 million of aggregate additional debt (under the facility or otherwise)
and been in compliance with this financial covenant. As of March 31, 2010, there were no borrowings outstanding under the facility.
Additionally, as of March 31, 2010, we had $133.9 million of credit facilities outside of the United States, most of which were
uncommitted. As of March 31, 2010, we had $41.8 million in outstanding letters of credit, of which $35.9 million reduced availability
under our credit facilities.

(4) At March 31, 2010, other existing indebtedness consisted of international short-term borrowings, vendor financing arrangements and
capital leases.
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DESCRIPTION OF THE NOTES

You can find the definitions of certain terms used in this description under ��Certain Definitions.� Defined terms used in this description but not
defined below under ��Certain Definitions� or elsewhere in this description have the meanings assigned to them in the indenture. In this description,
the �Company,� �us,� �we� and �our� refer only to R.R. Donnelley & Sons Company.

We will issue our             % notes due 20     (the �notes�) under a supplemental indenture, to be dated as of June     , 2010, to the indenture, dated
as of January 3, 2007, between R.R. Donnelley & Sons Company and Wells Fargo Bank, National Association, as trustee (the �Trustee�).

The following description is a summary of the material provisions of the indenture, as supplemented by the supplemental indenture referred to
above, which we refer to as the �indenture�. It does not restate that agreement in its entirety. We urge you to read the indenture because it contains
additional information that may be of importance to you. A form of the indenture has been filed as an exhibit to the registration statement of
which this prospectus supplement is a part and can be obtained as indicated under �Where You Can Find More Information.� The indenture
contains provisions that define your rights under the notes. In addition, the indenture governs the obligations of the Company under the notes.
The terms of the notes include those stated in the indenture and, upon effectiveness of a registration statement with respect to the notes, those
made part of the indenture by reference to the Trust Indenture Act of 1939.

The notes will be issued in one series in an aggregate principal amount of $            .

We may issue additional notes in an unlimited aggregate principal amount at any time and from time to time under the same indenture. For
example, we may, from time to time, without notice to or consent of the holders of notes, create additional notes under the indenture. These
additional notes will have substantially the same terms as the notes offered hereby in all respects (or in all respects except in some cases for the
payment of interest accruing prior to the issue date of the additional notes or except for the first payment of interest following the issue date of
the additional notes) so that the additional notes may be consolidated and form a single series with the notes offered hereby.

The notes will be unsecured obligations of R.R. Donnelley & Sons Company only and will rank equally with all of the other unsecured and
unsubordinated indebtedness from time to time outstanding of R.R. Donnelley & Sons Company.

We will issue the notes only in fully registered form without coupons, in minimum denominations of $2,000 and integral multiples of $1,000 in
excess thereof. The Trustee will initially act as paying agent and registrar for the notes. The notes may be presented for registration of transfer
and exchange at the offices of the registrar, which initially will be the Trustee�s corporate trust office. We may change any paying agent and
registrar without notice to holders of the notes and we may act as paying agent or registrar. We will pay principal (and premium, if any) on the
notes at the Trustee�s corporate trust office in Chicago, Illinois. At our option, interest may be paid at the Trustee�s corporate trust office or by
check mailed to the registered address of the holders.

Principal, Maturity and Interest

The notes will mature on                     , 20    . Interest on the notes will accrue at a rate of             % per year and will be payable semiannually in
arrears on              and             , commencing on             , 2010. We will pay interest to those persons who were holders of record on the             
and             , as the case may be, immediately preceding each interest payment date.

Interest on the notes will accrue from the date of original issuance or, if interest has already been paid, from the date it was most recently paid.
Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

S-13
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When we use the term �business day,� we mean any day other than a Saturday, Sunday or other day on which commercial banking institutions in
New York City or Chicago, Illinois are authorized or required by law to close.

If an interest payment date, redemption date or maturity date for the notes falls on a date that is not a business day (as defined above), then
interest will be paid on the next day that is a business day, and no interest on such payment will accrue for the period from and after such interest
payment date, redemption date or maturity date. If a redemption date or the maturity date for any note falls on a date that is not a business day,
the related payments of principal, premium, if any, and interest may be made on the next succeeding business day, and no additional interest will
accumulate on the amount payable for the period from and after the redemption date or maturity date.

Methods of Receiving Payments on the Notes

If a holder has given us wire transfer instructions, we will pay, or cause to be paid by the paying agent, all principal, premium, if any, and
interest on that holder�s notes in accordance with those instructions. All other payments on the notes will be made at the office or agency of the
paying agent and registrar unless we elect to make interest payments by check mailed to the holders at their address set forth in the register of
holders.

Ranking

The notes will be senior unsecured obligations of the Company. The payment of the principal of, premium, if any, and interest on the notes will:

� rank equally in right of payment with all other indebtedness of the Company that is not, by its terms, expressly subordinated to other
indebtedness of the Company;

� rank senior in right of payment to all indebtedness of the Company that is, by its terms, expressly subordinated to the senior
indebtedness of the Company; and

� be effectively subordinated to the secured indebtedness of the Company to the extent of the value of the collateral securing such
indebtedness and to the indebtedness and other obligations of the Company�s subsidiaries.

Optional Redemption

We may, at our option, redeem the notes in whole at any time or in part from time to time at a redemption price equal to the greater of (1) 100%
of the principal amount of the notes to be redeemed and (2) as determined by the Quotation Agent (as defined below), the sum of the present
values of the remaining scheduled payments of principal and interest in respect of the notes to be redeemed (not including any portion of those
payments of interest accrued as of the date of redemption) discounted to the date of redemption (the �Redemption Date�) on a semi-annual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate (as defined below) plus              basis points plus
accrued interest to the Redemption Date.

�Adjusted Treasury Rate� means, with respect to any Redemption Date, the rate per year equal to the semi-annual equivalent yield to maturity of
the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to
the Comparable Treasury Price for that Redemption Date.

�Comparable Treasury Issue� means the United States Treasury security selected by the Quotation Agent as having a maturity comparable to the
remaining term of the notes to be redeemed that would be utilized, at the time of selection and in accordance with customary financial practice,
in pricing new issues of corporate debt securities of comparable maturity to the remaining term of those notes.

S-14
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�Comparable Treasury Price� means, with respect to any Redemption Date, (1) the average of the Reference Treasury Dealer Quotations for that
Redemption Date, after excluding the highest and lowest Reference Treasury Dealer Quotations, or (2) if the Quotation Agent obtains fewer than
four Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer Quotations so received.

�Quotation Agent� means the Reference Treasury Dealer appointed by us.

�Reference Treasury Dealer� means (1) each of Banc of America Securities LLC and J.P. Morgan Securities Inc. and their respective successors;
provided, however, that if any of the foregoing shall cease to be a primary U.S. Government securities dealer in New York City (a �Primary
Treasury Dealer�), we will substitute another Primary Treasury Dealer, and (2) any two other Primary Treasury Dealers selected by us.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any Redemption Date, the average, as
determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its
principal amount) quoted in writing to the Quotation Agent by that Reference Treasury Dealer at 5:00 p.m., New York City time, on the third
business day preceding that Redemption Date.

We will mail notice of any redemption at least 30 days, but not more than 60 days, before the Redemption Date to each holder of the notes to be
redeemed. Unless we default in payment of the redemption price on the Redemption Date, on and after the Redemption Date, interest will cease
to accrue on the notes or portions thereof called for redemption.

Any notice to holders of notes of a redemption hereunder needs to include the appropriate calculation of the redemption price, but does not need
to include the redemption price itself. The actual redemption price, calculated as described above, must be set forth in an Officers� Certificate of
ours delivered to the Trustee no later than two business days prior to the Redemption Date.

Mandatory Redemption

We are not required to make mandatory redemption or sinking fund payments with respect to the notes.

Selection and Notice of Redemption

If we redeem less than all the notes at any time and the notes are Global Notes held by DTC, DTC will select the notes to be redeemed in
accordance with its Operational Arrangements. If the notes are not Global Notes held by DTC, the Trustee will select notes on a pro rata basis,
or on as nearly a pro rata basis as is practicable.

We will redeem notes of $2,000 or less in whole and not in part. We will cause notices of redemption to be mailed by first-class mail at least 30
but not more than 60 days before the Redemption Date to each holder of notes to be redeemed at its registered address. We may provide in the
notice that payment of the redemption price and performance of our obligations with respect to the redemption or purchase may be performed by
another person. Any notice may, at our discretion, be subject to the satisfaction of one or more conditions precedent.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount thereof
to be redeemed. We will issue a new note in a principal amount equal to the unredeemed portion of the original note in the name of the holder
upon cancellation of the original note. Notes called for redemption become due on the date fixed for redemption. On and after such date, unless
we default in payment of the redemption price on such date, interest ceases to accrue on the notes or portions thereof called for such redemption.
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Change of Control

If a Change of Control Triggering Event occurs, unless we have exercised our right to redeem the notes as described above, holders of notes will
have the right to require us to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of their notes
pursuant to the offer described below (the �Change of Control Offer�) on the terms set forth in the notes. In the Change of Control Offer, we will
be required to offer payment in cash equal to 101% of the aggregate principal amount of notes repurchased plus accrued and unpaid interest, if
any, on the notes repurchased, to the date of purchase (the �Change of Control Payment�). Within 30 days following any Change of Control
Triggering Event, we will be required to mail a notice to holders of notes describing the transaction or transactions that constitute the Change of
Control Triggering Event and offering to repurchase the notes on the date specified in the notice, which date will be no earlier than 30 days and
no later than 60 days from the date such notice is mailed (the �Change of Control Payment Date�), pursuant to the procedures required by the
notes and described in such notice. We must comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a
Change of Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of Control
provisions of the notes, we will be required to comply with the applicable securities laws and regulations and will not be deemed to have
breached our obligations under the Change of Control provisions of the notes by virtue of such conflicts.

On the Change of Control Payment Date, we will be required, to the extent lawful, to:

� accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

� deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes properly
tendered; and

� deliver or cause to be delivered to the Trustee the notes properly accepted together with an officers� certificate stating the aggregate
principal amount of notes or portions of notes being purchased.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of �all
or substantially all� of the properties or assets of RR Donnelley and its subsidiaries taken as a whole. Although there is a limited body of case law
interpreting the phrase �substantially all,� there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a
holder of notes to require RR Donnelley to repurchase its notes as a result of a sale, lease, transfer, conveyance or other disposition of less than
all of the assets of RR Donnelley and its subsidiaries taken as a whole to another Person or group may be uncertain.

For purposes of the foregoing discussion of a repurchase at the option of holders, the following definitions are applicable:

�Below Investment Grade Rating Event� means the notes are rated below an Investment Grade Rating by each of the Rating Agencies (as defined
below) on the 60th day following the occurrence of a Change of Control (which date shall be extended if the rating of the notes is under publicly
announced consideration for possible downgrade by any of the Rating Agencies on such 60th day, such extension to last until the date on which
the Rating Agency considering such possible downgrade either (x) rates the notes below an Investment Grade Rating or (y) publicly announces
that it is no longer considering the notes for possible downgrade; provided, that no such extension shall occur if any of the Rating Agencies rates
the notes with an Investment Grade Rating that is not subject to review for possible downgrade on such 60th day).

�Change of Control� means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of RR
Donnelley and its subsidiaries taken as a
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whole to any �person� (as that term is used in Section 13(d)(3) of the Exchange Act) other than RR Donnelley or one of its subsidiaries; (2) the
consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any �person� (as that term
is used in Section 13(d)(3) of the Exchange Act) becomes the beneficial owner, directly or indirectly, of more than 50% of the then outstanding
number of shares of RR Donnelley�s voting stock; or (3) the first day on which a majority of the members of RR Donnelley�s Board of Directors
are not Continuing Directors.

�Change of Control Triggering Event� means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

�Continuing Directors� means, as of any date of determination, any member of the Board of Directors of RR Donnelley who (1) was a member of
such Board of Directors on the date of the issuance of the notes; or (2) was nominated for election or elected to such Board of Directors with the
approval of a majority of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election
(either by a specific vote or by approval of RR Donnelley�s proxy statement in which such member was named as a nominee for election as a
director, without objection to such nomination).

�Investment Grade Rating� means a rating equal to or higher than Baa3 (or the equivalent) by Moody�s and BBB- (or the equivalent) by S&P.

�Moody�s� means Moody�s Investors Service, Inc., a subsidiary of Moody�s Corporation, and its successors.

�Rating Agencies� means (1) each of Moody�s and S&P; and (2) if any of Moody�s or S&P ceases to rate the notes or fails to make a rating of the
notes publicly available for reasons outside of our control, a �nationally recognized statistical rating organization� within the meaning of Rule
15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by us (as certified by a resolution of our Board of Directors) as a replacement agency for
Moody�s or S&P, or both of them, as the case may be.

�S&P� means Standard & Poor�s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

Certain Covenants

Restrictions on Secured Debt

The indenture provides that neither R.R. Donnelley & Sons Company nor any Restricted Subsidiary will create, incur, issue, assume or
guarantee any indebtedness for borrowed money secured by a mortgage, security interest, pledge or lien (which we refer to herein, collectively,
as a �mortgage�) on or upon any Principal Property or any shares of capital stock or indebtedness of any Restricted Subsidiary, whether owned at
the date of the indenture or acquired after the date of the indenture, without ensuring that the notes (together with, if we decide, any other
indebtedness created, issued, assumed or guaranteed by R.R. Donnelley & Sons Company or any Restricted Subsidiary then existing or
thereafter created) will be secured by such mortgage equally and proportionately with (or, at our option, prior to) such indebtedness. This
restriction will not apply to indebtedness secured by any of the following:

� mortgages on any property acquired, constructed or improved by, or on any shares of capital stock or indebtedness acquired by, us or
any Restricted Subsidiary after the date of the indenture to secure indebtedness incurred for the purpose of financing or refinancing
all or any part of the purchase price of such property, shares of capital stock or indebtedness or of the cost of any construction or
improvements on such properties, in each case, to the extent that the indebtedness is incurred prior to or within 180 days after the
applicable acquisition, completion of construction or beginning of commercial operation of such property, as the case may be;

� mortgages on any property, shares of capital stock or indebtedness existing at the time we or any Restricted Subsidiary acquire any
of the same;
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� mortgages on property of a corporation existing at the time we or any Restricted Subsidiary merge or consolidate with such
corporation or at the time we or any Restricted Subsidiary acquire all or substantially all of the properties of such corporation;

� mortgages on any property of, or shares of capital stock or indebtedness of, a corporation existing at the time such corporation
becomes a Restricted Subsidiary;

� mortgages to secure indebtedness of any Restricted Subsidiary to us or another Restricted Subsidiary;

� mortgages in favor of certain governmental bodies to secure partial, progress, advance or other payments pursuant to any contract or
statute or to secure indebtedness incurred or guaranteed to finance or refinance all or any part of the purchase price of the property,
shares of capital stock or indebtedness subject to such mortgages, or the cost of constructing or improving the property subject to
such mortgage; and

� extensions, renewals or replacements of any mortgage existing on the date of the indenture or any mortgage referred to above;
however, the principal amount of indebtedness secured thereby may not exceed the principal amount of indebtedness so secured at
the time of such extension, renewal or replacement, and such extension, renewal or replacement will be limited to all or a part of the
property (plus improvements and construction on such property), shares of capital stock or indebtedness which was subject to the
mortgage so extended, renewed or replaced.

Notwithstanding the restriction outlined above, we or any Restricted Subsidiary may, without having to equally and proportionately secure the
notes, issue, assume or guarantee indebtedness secured by a mortgage not excepted from the restriction if the total amount of the following does
not at the time exceed 15% of Consolidated Net Tangible Assets:

� such indebtedness; plus

� all other indebtedness that we and our Restricted Subsidiaries have incurred or have guaranteed existing at such time and secured by
mortgages not so excepted; plus
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