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If the securities being registered on this form are being offered in connection with the formation of a holding company
and there is compliance with General Instruction G, please check the following box. ~

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, as amended (the Securities Act ), check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of each class of to be offering price aggregate Amount of
securities to be registered registered per unit offering price registration fee
Common stock, par value $1.25 per
share 18,228,926 shares(D N/A $794,843,296.48@  $102,375.820)

(1) Represents the maximum number of shares of common stock, par value $1.25 per share, of the registrant ( R.R.
Donnelley common stock ) to be issued upon completion of the merger (the merger ) of Hunter Merger Sub, Inc., a
wholly owned subsidiary of R.R. Donnelley and Sons & Company ( R.R. Donnelley ) with and into Consolidated
Graphics, Inc. ( Consolidated Graphics ) and is based upon the product (such product, the estimated number ) of
(i) the sum of (x) 9,687,642 shares of common stock, par value $0.01 per share, of Consolidated Graphics
( Consolidated Graphics common stock ) and (y) 1,353,500 shares of Consolidated Graphics common stock
underlying options to purchase shares of Consolidated Graphics common stock, in each case, outstanding as of
November 22, 2013, times (ii) the exchange ratio of 1.651 shares of R.R. Donnelley common stock for each share
of Consolidated Graphics common stock.

(2) Pursuant to Rules 457(c), 457(f)(1) and 457(f)(3) promulgated under the Securities Act and solely for the purpose
of calculating the registration fee, the proposed aggregate maximum offering price is (i) the product of (x) $62.48
(the average of the high and low prices of Consolidated Graphics common stock as reported on the New York
Stock Exchange on November 22, 2013) times (y) the estimated number, minus (ii) $344,100,000 (the estimated
amount of cash to be paid by the registrant to Consolidated Graphics shareholders and holders of options to
purchase shares of Consolidated Graphics common stock in the merger).
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(3) Computed based on a rate of $128.80 per $1,000,000 of the proposed maximum aggregate offering price.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the SEC, acting pursuant to said section 8(a),
may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. R.R. Donnelley &
Sons Company may not sell the securities offered by this proxy statement/prospectus until the registration
statement filed with the Securities and Exchange Commission is effective. This proxy statement/prospectus is
not an offer to sell these securities and R.R. Donnelley & Sons Company is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION, DATED NOVEMBER 26, 2013

MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

[]

Dear Shareholder:

We cordially invite you to attend a special meeting of shareholders of Consolidated Graphics, Inc., a Texas
corporation, to be held on [ ], at [ ] Central time, at [ ]. As previously announced, on October 23, 2013, Consolidated
Graphics entered into a merger agreement providing for the acquisition of Consolidated Graphics by R.R.

Donnelley & Sons Company, a Delaware corporation. At the special meeting, you will be asked to consider and vote
upon a proposal to approve the merger agreement.

If the merger contemplated by the merger agreement is completed, you will be entitled to receive for each share of
Consolidated Graphics common stock (i) $34.44 in cash, without interest, and (ii) 1.651 shares of R.R. Donnelley
common stock.

The merger cannot be completed unless Consolidated Graphics shareholders holding at least two-thirds of the shares
of Consolidated Graphics common stock outstanding as of the close of business on [ ], the record date for the special
meeting, vote in favor of the proposal to approve the merger agreement at the special meeting. Joe R. Davis, the
Chairman and Chief Executive Officer of Consolidated Graphics, has entered into a voting agreement with R.R.
Donnelley and Consolidated Graphics, pursuant to which Mr. Davis has agreed to vote his shares of Consolidated
Graphics common stock, representing approximately [ ]% of the shares of Consolidated Graphics common stock
outstanding as of the close of business on the record date, in favor of the proposal to approve the merger agreement.

Your vote is very important, regardless of the number of shares you own. The merger cannot be completed
unless the proposal to approve the merger agreement is approved by the affirmative vote of the holders of at
least two-thirds of the outstanding shares of Consolidated Graphics common stock entitled to vote thereon. A
failure to vote or an abstention will have the same effect as a vote AGAINST the proposal to approve the
merger agreement.
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Even if you plan to attend the special meeting in person, Consolidated Graphics requests that you complete, sign, date
and return, as promptly as possible, the enclosed proxy card in the accompanying prepaid reply envelope or submit
your proxy by telephone or over the Internet prior to the special meeting to ensure that your shares of Consolidated
Graphics common stock will be represented at the special meeting if you are unable to attend. If you hold your shares
in street name through a bank, brokerage firm or other nominee, you should follow the procedures provided by your
bank, brokerage firm or other nominee to vote your shares.

YOUR PROXY IS BEING SOLICITED BY THE BOARD OF DIRECTORS OF CONSOLIDATED
GRAPHICS. AFTER CAREFUL CONSIDERATION, OUR BOARD OF DIRECTORS HAS
UNANIMOUSLY DETERMINED THAT THE TERMS OF THE MERGER AGREEMENT, AND THE
TRANSACTIONS CONTEMPLATED BY THE MERGER AGREEMENT, ARE FAIR TO, AND IN THE
BEST INTERESTS OF, CONSOLIDATED GRAPHICS AND ITS SHAREHOLDERS AND
RECOMMENDED THAT CONSOLIDATED GRAPHICS SHAREHOLDERS APPROVE THE MERGER
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY, INCLUDING THE MERGER.
OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE
PROPOSAL TO APPROVE THE MERGER AGREEMENT AND FOR THE OTHER PROPOSALS
DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS. THE BOARD OF
DIRECTORS MADE ITS DETERMINATION AFTER CONSULTATION WITH ITS LEGAL AND
FINANCIAL ADVISORS AND AFTER CONSIDERING A NUMBER OF FACTORS. IN CONSIDERING
THE RECOMMENDATION OF THE BOARD OF DIRECTORS OF CONSOLIDATED
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GRAPHICS, YOU SHOULD BE AWARE THAT CERTAIN DIRECTORS AND EXECUTIVE OFFICERS
OF CONSOLIDATED GRAPHICS MAY HAVE INTERESTS IN THE MERGER THAT MAY BE
DIFFERENT FROM, IN ADDITION TO OR IN CONFLICT WITH, THE INTERESTS OF
CONSOLIDATED GRAPHICS SHAREHOLDERS GENERALLY. SEE THE SECTION ENTITLED
INTERESTS OF CONSOLIDATED GRAPHICS DIRECTORS AND EXECUTIVE OFFICERS IN THE
MERGER BEGINNING ON PAGE [ ] OF THE ACCOMPANYING PROXY STATEMENT/PROSPECTUS.

In particular, we urge you to read carefully the section entitled Risk Factors beginning on page 30 of the
attached proxy statement/prospectus. If you have any questions regarding the accompanying proxy
statement/prospectus, you may call D.F. King & Co., Inc., Consolidated Graphics proxy solicitor, by calling
toll-free at 1-800-290-6429 or by calling collect at 212-269-5550.

We urge you to read the accompanying proxy statement/prospectus, including the Annexes and the documents
incorporated by reference, carefully and in their entirety.

On behalf of the board of directors of Consolidated Graphics, thank you for your consideration and continued support.
Sincerely,

Joe R. Davis

Chairman of the Board and Chief Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE MERGER OR OTHER TRANSACTIONS
DESCRIBED IN THE ATTACHED PROXY STATEMENT/PROSPECTUS OR THE SECURITIES TO BE
ISSUED PURSUANT TO THE MERGER UNDER THE ATTACHED PROXY STATEMENT/
PROSPECTUS NOR HAVE THEY DETERMINED IF THE ATTACHED PROXY STATEMENT/

PROSPECTUS IS ACCURATE OR ADEQUATE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The accompanying proxy statement/prospectus is dated [ ] and is first being mailed to Consolidated Graphics
shareholders on or about [ ].
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Consolidated Graphics, Inc.
5858 Westheimer Rd., Suite 200
Houston, Texas 77057
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
Dear Shareholder:

You are cordially invited to attend a special meeting of Consolidated Graphics shareholders. The special meeting will
beheldon [ ],at[ ] Central time, at[ ], to consider and vote upon the following matters:

1. aproposal to approve the Agreement and Plan of Merger, dated as of October 23, 2013, as it may be
amended from time to time, by and among Consolidated Graphics, Inc., a Texas corporation, R.R.
Donnelley & Sons Company, a Delaware corporation, and Hunter Merger Sub, Inc., a Texas corporation and
a wholly owned subsidiary of R.R. Donnelley. A copy of the merger agreement is attached as Annex A to
the accompanying proxy statement/prospectus;

2. the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the special meeting to approve the proposal to approve the merger
agreement; and

3. aproposal to approve, by non-binding, advisory vote, certain compensation arrangements for Consolidated
Graphics named executive officers in connection with the merger contemplated by the merger agreement.
The record date for the special meeting is [ ]. Only shareholders of record as of the close of business on [ ] are entitled
to notice of, and to vote at, the special meeting. All shareholders of record as of that date are cordially invited to attend
the special meeting in person.

Your vote is very important, regardless of the number of shares of Consolidated Graphics common stock that
you own. The merger cannot be completed unless the proposal to approve the merger agreement is approved by the
affirmative vote of the holders of at least two-thirds of the outstanding shares of Consolidated Graphics common stock
entitled to vote thereon. Even if you plan to attend the special meeting in person, Consolidated Graphics requests that
you complete, sign, date and return, as promptly as possible, the enclosed proxy card in the accompanying prepaid
reply envelope or submit your proxy by telephone or the Internet prior to the special meeting to ensure that your
shares of Consolidated Graphics common stock will be represented at the special meeting if you are unable to attend.
If you hold your shares in street name through a bank, brokerage firm or other nominee, you should follow the
procedures provided by your bank, brokerage firm or other nominee to vote your shares. If you fail to submit a proxy
or to attend the special meeting in person or do not provide your bank, brokerage firm or other nominee with
instructions as to how to vote your shares, as applicable, your shares of Consolidated Graphics common stock will not
be counted for purposes of determining whether a quorum is present at the special meeting and will have the same
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effect as a vote AGAINST the proposal to approve the merger agreement.

Your proxy is being solicited by the board of directors of Consolidated Graphics. After careful consideration, our

board of directors has unanimously determined that the terms of the merger agreement, and the transactions
contemplated by the merger agreement, are fair to, and in the best interests of, Consolidated Graphics and its
shareholders. Our board of directors unanimously recommends that you vote FOR the proposal to approve the
merger agreement and FOR the other proposals described in the accompanying proxy statement/prospectus.
The board of directors made its determination after consultation with its legal and financial advisors and after
considering a number of factors. In considering the recommendation of
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the board of directors of Consolidated Graphics, you should be aware that certain directors and executive

officers of Consolidated Graphics may have interests in the merger that may be different from, or in addition

to or in conflict with, the interests of Consolidated Graphics shareholders generally. See the section entitled
Interests of Consolidated Graphics Directors and Executive Officers in the Merger beginning on page [ ] of the

accompanying proxy statement/prospectus.

Only Consolidated Graphics shareholders of record as of the close of business on the record date, their duly authorized
proxy holders, beneficial owners with proof of ownership and Consolidated Graphics guests may attend the special
meeting. To gain admittance, please bring valid photo identification, such as a driver s license or passport. If your
shares of Consolidated Graphics common stock are held through a bank, brokerage firm or other nominee, please
bring proof of your beneficial ownership of such shares to the special meeting. Acceptable proof could include an
account statement showing that you owned shares of Consolidated Graphics common stock on the record date. If you
are the representative of a corporate or institutional shareholder, you must present valid photo identification along
with proof that you are the representative of such shareholder. Please note that cameras, recording devices and other
electronic devices will not be permitted at the special meeting.

Consolidated Graphics shareholders who do not vote in favor of the proposal to approve the merger agreement, and
who object in writing to the merger prior to the special meeting and comply with all the requirements of Texas law,
which are summarized in the accompanying proxy statement/prospectus and reproduced in their entirety in Annex D
to the accompanying proxy statement/prospectus, will be entitled to dissenters rights of appraisal to obtain the fair
value of their shares of Consolidated Graphics common stock.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE,
SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING PREPAID REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR
THE INTERNET. IF YOU ATTEND THE SPECIAL MEETING AND VOTE IN PERSON, YOUR VOTE BY
BALLOT WILL REVOKE ANY PROXY PREVIOUSLY SUBMITTED.

By Order of the Board of Directors,

Joe R. Davis

Chairman of the Board and Chief Executive Officer

Houston, Texas

Dated: [ ]
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Consolidated

Graphics, Inc., which we refer to as Consolidated Graphics, and R.R. Donnelley & Sons Company, which we refer to

as R.R. Donnelley, from other documents that Consolidated Graphics and R.R. Donnelley have filed with the U.S.
Securities and Exchange Commission, which we refer to as the SEC, and that are contained in or incorporated by
reference into this proxy statement/prospectus. For a listing of documents incorporated by reference into this proxy
statement/prospectus, please see the section entitled Where You Can Find More Information beginning on page [ ] of
this proxy statement/prospectus. This information is available for you to review at the SEC s public reference room
located at 100 F Street, N.E., Room 1580, Washington, DC 20549, and through the SEC s website at www.sec.gov.

Any person may request copies of this proxy statement/prospectus and any of the documents incorporated by

reference into this proxy statement/prospectus or other information concerning Consolidated Graphics, without

charge, by written or telephonic request directed to Consolidated Graphics, Inc., Attention: Corporate Secretary, 5858
Westheimer Rd., Suite 200, Houston, Texas 77057, Telephone (713) 787-0977; or D.F. King & Co., Inc., which we
refer to as D.F. King, Consolidated Graphics proxy solicitor, by calling toll-free at 1-800-290-6429. Banks, brokerage
firms, and other nominees may call collect at 212-269-5550.

You may also request a copy of this proxy statement/prospectus and any of the documents incorporated by reference
into this proxy statement/prospectus or other information concerning R.R. Donnelley, without charge, by written or
telephonic request directed to R.R. Donnelley & Sons Company, Attention: Investor Relations, 111 South Wacker
Drive, Chicago, Illinois 60606, Telephone (312) 326-8000; or from the SEC through the SEC website at the address
provided above.

In order for you to receive timely delivery of the documents in advance of the special meeting of Consolidated
Graphics shareholders to be held on [ ], which we refer to as the special meeting, you must request the information by

[ ]
ABOUT THIS PROXY STATEMENT/PROSPECTUS

This document, which forms part of a registration statement on Form S-4 filed with the SEC by R.R. Donnelley (File
No. 333-[ ]), constitutes a prospectus of R.R. Donnelley under Section 5 of the Securities Act of 1933, as amended,
which we refer to as the Securities Act, with respect to the shares of common stock of R.R. Donnelley, which we refer
to as R.R. Donnelley common stock, to be issued to Consolidated Graphics shareholders pursuant to the Agreement
and Plan of Merger, dated as of October 23, 2013, by and among Consolidated Graphics Inc., R.R. Donnelley & Sons
Company and Hunter Merger Sub, Inc., as it may be amended from time to time, which we refer to as the merger
agreement. This document also constitutes a proxy statement of Consolidated Graphics under Section 14(a) of the
Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act. It also constitutes a notice of
meeting with respect to the special meeting, at which Consolidated Graphics shareholders will be asked to consider
and vote upon the proposal to approve the merger agreement.

R.R. Donnelley has supplied all information contained or incorporated by reference into this proxy
statement/prospectus relating to R.R. Donnelley, and Consolidated Graphics has supplied all such information relating
to Consolidated Graphics.

You should rely only on the information contained in or incorporated by reference into this proxy
statement/prospectus. R.R. Donnelley and Consolidated Graphics have not authorized anyone to provide you with

information that is different from that contained in or incorporated by reference into this proxy statement/prospectus.
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This proxy statement/prospectus is dated [ ], and you should not assume that the information contained in this proxy
statement/prospectus is accurate as of any date other than such date. Further, you should not assume that the
information incorporated by reference into this proxy statement/prospectus is accurate as of any date other than the
date of the incorporated document. Neither the mailing of this proxy statement/prospectus to Consolidated Graphics
shareholders nor the issuance by R.R. Donnelley of shares of its common stock pursuant to the merger agreement will
create any implication to the contrary.
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers are intended to briefly address some commonly asked questions regarding the
merger, the merger agreement, the voting agreement and the special meeting. These questions and answers may not
address all questions that may be important to you as a Consolidated Graphics shareholder. Please refer to the section
entitled Summary beginning on page [ ] of this proxy statement/prospectus and the more detailed information
contained elsewhere in this proxy statement/prospectus, the annexes to this proxy statement/prospectus and the
documents referred to in this proxy statement/prospectus, which you should read carefully and in their entirety. You
may obtain the information incorporated by reference into this proxy statement/prospectus without charge by

following the instructions under the section entitled Where You Can Find More Information beginning on page [ ] of
this proxy statement/prospectus.

Q: Why am I receiving this proxy statement/prospectus and proxy card?

A: R.R.Donnelley has agreed to acquire Consolidated Graphics under the terms of the merger agreement that are
described in this proxy statement/prospectus. If the proposal to approve the merger agreement is approved by
Consolidated Graphics shareholders and the other conditions to closing under the merger agreement are satisfied
or waived, Hunter Merger Sub, Inc., a Texas corporation and a wholly owned subsidiary of R.R. Donnelley,
which we refer to as Merger Sub, will merge with and into Consolidated Graphics, which we refer to as the
merger, with Consolidated Graphics surviving the merger as a wholly owned subsidiary of R.R. Donnelley,
which we refer to as the surviving corporation. As a result of the merger, Consolidated Graphics will no longer be
a publicly held corporation. Following the merger, Consolidated Graphics common stock will be delisted from
the New York Stock Exchange, which we refer to as the NYSE, and deregistered under the Exchange Act, and
Consolidated Graphics will no longer file periodic reports with the SEC.

Consolidated Graphics is holding the special meeting to ask its shareholders to consider and vote upon a proposal to

approve the merger agreement. Consolidated Graphics shareholders are also being asked to grant authority to proxy

holders to vote in favor of the adjournment of the special meeting, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes at the time of the special meeting to approve the proposal to approve the merger
agreement, and to consider and vote upon a proposal to approve, by non-binding, advisory vote, certain compensation
arrangements for Consolidated Graphics named executive officers in connection with the merger.

This proxy statement/prospectus includes important information about the merger, the merger agreement, a copy of
which is attached as Annex A to this proxy statement/prospectus, the Voting Agreement, dated as of October 23,
2013, among R.R. Donnelley, Joe R. Davis and Consolidated Graphics, which we refer to as the voting agreement, a
copy of which is attached as Annex B to this proxy statement/prospectus, and the special meeting. Consolidated
Graphics shareholders should read this information carefully and in its entirety. The enclosed voting materials allow
shareholders to vote their shares without attending the special meeting in person.

Q: How does the Consolidated Graphics board recommend that I vote at the special meeting?

A: The board of directors of Consolidated Graphics, which we refer to as the Consolidated Graphics board,
unanimously recommends that Consolidated Graphics shareholders vote FOR the proposal to approve the merger
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agreement, FOR the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies
if there are insufficient votes at the time of the special meeting to approve the proposal to approve the merger
agreement and FOR the proposal to approve, by non-binding, advisory vote, certain compensation arrangements
for Consolidated Graphics named executive officers in connection with the merger. See the section entitled The
Merger Recommendation of the Consolidated Graphics Board; Consolidated Graphics Reasons for the Merger
beginning on page [ ] of this proxy statement/prospectus.
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Q: What will I receive if the merger is completed?

A: Upon completion of the merger, each share of Consolidated Graphics common stock issued and
outstanding immediately prior to the completion of the merger will be converted into the right to receive
(i) an amount in cash equal to $34.44, without interest and (ii) 1.651 shares of R.R. Donnelley common
stock, which we refer to, collectively, as the per share merger consideration.

Q: How do I calculate the value of the per share merger consideration?

A: Because R.R. Donnelley will pay a fixed amount of cash and issue a fixed number of shares of R.R. Donnelley
common stock as part of the per share merger consideration, the value of the per share merger consideration will
depend in part on the price per share on the NASDAQ Global Select Market, which we refer to as Nasdaq, of
R.R. Donnelley common stock at the time the merger is completed. That price will not be known at the time of
the special meeting and may be greater or less than the current price of R.R. Donnelley common stock or the
price of R.R. Donnelley common stock at the time of the special meeting.

Based on the closing price of $16.69 of R.R. Donnelley common stock on Nasdaq on October 23, 2013, the date of the

execution of the merger agreement and the last trading day before the public announcement of the merger agreement,

the per share merger consideration represented approximately $62.00 per share of Consolidated Graphics common
stock. Based on the closing price of $17.86 of R.R. Donnelley common stock on Nasdaq on November 25, the latest
practicable date before the filing of this registration statement, the per share merger consideration represented
approximately $63.93 per share of Consolidated Graphics common stock.

Q: What happens if I am eligible to receive a fraction of a share of R.R. Donnelley common stock as part of
the per share merger consideration?

A: If the aggregate number of shares of R.R. Donnelley common stock that you are entitled to receive as part of the
per share merger consideration includes a fraction of a share of R.R. Donnelley common stock, you will receive
cash in lieu of that fractional share. See the section entitled The Merger Agreement Fractional Shares beginning
on page [ ] of this proxy statement/prospectus.

Q: When do you expect the merger to be completed?

A: Subject to the satisfaction or waiver of the closing conditions described under the section entitled The Merger
Agreement Conditions to Completion of the Merger beginning on page [ ] of this proxy statement/prospectus,
including the approval of the proposal to approve the merger agreement by Consolidated Graphics shareholders at
the special meeting, Consolidated Graphics and R.R. Donnelley expect that the merger will be completed during
the first quarter of 2014. However, it is possible that factors outside the control of both companies could result in
the merger being completed at a different time or not at all.
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Q: What are the material United States federal income tax consequences of the merger to Consolidated
Graphics shareholders?

A: Ifyouare a U.S. holder of Consolidated Graphics common stock, the merger will be a taxable transaction to you.
For U.S. federal income tax purposes, your receipt of cash and R.R. Donnelley common stock in exchange for
your shares of Consolidated Graphics common stock generally will cause you to recognize gain or loss measured
by the difference, if any, between (i) the sum of the fair market value of the R.R. Donnelley common stock and
the amount of cash (including any cash received in lieu of fractional shares of R.R. Donnelley common stock)
you receive in the merger and (ii) your adjusted tax basis in your Consolidated Graphics common stock. If you
are a non-U.S. holder of Consolidated Graphics common stock, the merger will generally not be a taxable
transaction to you under U.S. federal income tax laws unless you have certain connections to the United States. In
either case, you should consult your own tax advisor for a full understanding of how the merger will affect your
taxes. See the section entitled Material U.S. Federal Income Tax Consequences beginning on page [ ] of this
proxy statement/prospectus.
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Q: Who can vote at the special meeting?

A: All holders of record of Consolidated Graphics common stock as of the close of business on [ ], the record date for
the special meeting, which we refer to as the record date, are entitled to receive notice of, and to vote at, the
special meeting. Each holder of Consolidated Graphics common stock is entitled to cast one vote on each matter
properly brought before the special meeting for each share of Consolidated Graphics common stock that such
holder owned of record as of the record date.

Q: When and where is the special meeting?

A: The special meeting will be held on [ ], at [ ] Central time, at [ ]. All Consolidated Graphics shareholders of record
as of the close of business on the record date, their duly authorized proxy holders, beneficial owners with proof of
ownership and Consolidated Graphics guests are invited to attend the special meeting in person. To gain
admittance, please bring valid photo identification, such as a driver s license or passport, with you to the special
meeting. If your shares of Consolidated Graphics common stock are held through a bank, brokerage firm or other
nominee, please bring proof of your beneficial ownership of such shares to the special meeting. Acceptable proof
could include an account statement showing that you owned shares of Consolidated Graphics common stock on
the record date. If you are the representative of a corporate or institutional shareholder, you must present valid
photo identification along with proof that you are the representative of such shareholder. Please note that
cameras, recording devices and other electronic devices will not be permitted at the special meeting. For
additional information about the special meeting, see the section entitled Information About the Special Meeting
beginning on page [ ] of this proxy statement/prospectus.

Q: What am I being asked to vote on at the special meeting?

A: You are being asked to consider and vote upon (i) a proposal to approve the merger agreement, (ii) the
adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the special meeting to approve the proposal to approve the merger agreement and
(iii) a proposal to approve, by non-binding, advisory vote, certain compensation arrangements for Consolidated
Graphics named executive officers in connection with the merger.

Q: Why am I being asked to consider and vote on a proposal to approve, by non-binding, advisory vote,
certain compensation arrangements for Consolidated Graphics named executive officers of Consolidated
Graphics in connection with the merger?

A: Under SEC rules, Consolidated Graphics is required to seek a non-binding, advisory vote with respect to the
compensation that may be paid or become payable to its named executive officers that is based on, or otherwise
relates to, the merger.

Q:
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What will happen if Consolidated Graphics shareholders do not approve this merger-related
compensation?

Approval of the compensation that may be paid or become payable to Consolidated Graphics named executive
officers that is based on, or otherwise relates to, the merger is not a condition to completion of the merger. The
vote is an advisory vote and will not be binding on Consolidated Graphics or the surviving corporation in the
merger. If the merger is completed, the merger-related compensation may be paid to Consolidated Graphics
named executive officers to the extent payable in accordance with the terms of their compensation agreements
and arrangements even if Consolidated Graphics shareholders do not approve, by non-binding, advisory vote, the
merger-related compensation.

What is the vote required to approve each proposal at the Consolidated Graphics special meeting?

The approval of the proposal to approve the merger agreement requires the affirmative vote of the holders of
two-thirds of the outstanding shares of Consolidated Graphics common stock entitled to vote on the matter
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at the special meeting. Because the affirmative vote required to approve the proposal to approve the merger
agreement is based upon the total number of outstanding shares of Consolidated Graphics common stock, if you
fail to submit a proxy or vote in person at the special meeting, or abstain, or you do not provide your bank,
brokerage firm or other nominee with instructions, as applicable, this will have the same effect as a vote
AGAINST the proposal to approve the merger agreement.
The approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if
there are insufficient votes at the time of the special meeting to approve the proposal to approve the merger agreement
requires the affirmative vote of the holders of a majority of shares of Consolidated Graphics common stock present in
person or represented by proxy and entitled to vote on the matter at the special meeting, whether or not a quorum is
present. A vote to abstain will have the same effect as a vote  AGAINST the adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the special meeting to
approve the proposal to approve the merger agreement. If you fail to submit a proxy or to vote in person at the special
meeting or if your shares of Consolidated Graphics common stock are held through a bank, brokerage firm or other
nominee and you do not instruct your bank, brokerage firm or other nominee to vote your shares of Consolidated
Graphics common stock, your shares of Consolidated Graphics common stock will not be voted, but this will not have
an effect on the vote to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there
are insufficient votes at the time of the special meeting to approve the proposal to approve the merger agreement.

The approval of the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for
Consolidated Graphics named executive officers in connection with the merger, requires the affirmative vote of
holders of a majority of the shares of Consolidated Graphics common stock present in person or represented by proxy
and entitled to vote on the matter at the special meeting. A vote to abstain will have the same effect as a vote
AGAINST the proposal. If you fail to submit a proxy or to vote in person at the special meeting or if your shares of
Consolidated Graphics common stock are held through a bank, brokerage firm or other nominee and you do not
instruct your bank, brokerage firm or other nominee to vote your shares of Consolidated Graphics common stock,
your shares of Consolidated Graphics common stock will not be voted, but this will not have an effect on the proposal
to approve, by non-binding, advisory vote, certain compensation arrangements for Consolidated Graphics named
executive officers in connection with the merger.

See the section entitled, Information About the Special Meeting Record Date and Quorum beginning on page [ ] of this
proxy statement/prospectus.

Q: What is the effect of the voting agreement on the proposal to approve the merger agreement?

A: Joe R. Davis, the Chairman and Chief Executive Officer of Consolidated Graphics, has entered into the voting
agreement, pursuant to which Mr. Davis has agreed to vote his shares, representing approximately [ ]% of the
shares of Consolidated Graphics common stock outstanding as of the close of business on the record date, in
favor of the approval of the proposal the approve the merger agreement. The voting agreement does not change
the amount of votes required to approve the proposal to approve the merger agreement. The approval of the
proposal to approve the merger agreement requires the affirmative vote of the holders of two-thirds of the
outstanding shares of Consolidated Graphics common stock entitled to vote on the matter at the special meeting,
including Mr. Davis shares.

Q: What is the difference between holding shares as a shareholder of record and as a beneficial owner?
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A: [If your shares of Consolidated Graphics common stock are registered directly in your name with the transfer
agent of Consolidated Graphics, American Stock Transfer & Trust Company, LL.C, you are considered the
shareholder of record with respect to those shares. As the shareholder of record, you have the right to vote, to
grant a proxy for your vote directly to Consolidated Graphics or to a third party to vote at the special meeting.

If your shares are held by a bank, brokerage firm or other nominee, you are considered the beneficial owner of shares

held in street name, and your bank, brokerage firm or other nominee is considered the shareholder of record with

respect to those shares. Your bank, brokerage firm or other nominee will send
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you, as the beneficial owner, a package describing the procedure for voting your shares. You should follow the
instructions provided by them to vote your shares. You are invited to attend the special meeting; however, you may

not vote these shares in person at the special meeting unless you obtain a legal proxy from your bank, brokerage firm
or other nominee that holds your shares, giving you the right to vote the shares at the special meeting.

If my shares of Consolidated Graphics common stock are held in street name by my bank, brokerage firm
or other nominee, will my bank, brokerage firm or other nominee automatically vote those shares for me?

Your bank, brokerage firm or other nominee will only be permitted to vote your shares of Consolidated Graphics
common stock if you instruct your bank, brokerage firm or other nominee how to vote. You should follow the
procedures provided by your bank, brokerage firm or other nominee regarding the voting of your shares of
Consolidated Graphics common stock. In accordance with the rules of the NYSE, banks, brokerage firms and
other nominees who hold shares of Consolidated Graphics common stock in street name for their customers have
authority to vote on routine proposals when they have not received instructions from beneficial owners. However,
banks, brokerage firms and other nominees are precluded from exercising their voting discretion with respect to
non-routine matters, such as the proposal to approve the merger agreement, the adjournment of the special
meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the
special meeting to approve the proposal to approve the merger agreement and the proposal to approve, by
non-binding, advisory vote, the merger-related executive compensation. As a result, absent specific instructions
from the beneficial owner of such shares, banks, brokerage firms and other nominees are not empowered to vote
such shares, which we refer to as a broker non-vote. The effect of not instructing your broker how you wish your
shares to be voted will be the same as a vote  AGAINST the proposal to approve the merger agreement, and will
not have an effect on the vote to adjourn the special meeting, if necessary or appropriate, to solicit additional
proxies if there are insufficient votes at the time of the special meeting to approve the proposal to approve the
merger agreement or on the proposal to approve, by non-binding, advisory vote, certain compensation
arrangements for Consolidated Graphics named executive officers in connection with the merger.

How many votes do I have?

Each Consolidated Graphics shareholder is entitled to one vote for each share of Consolidated Graphics common
stock held of record as of the record date. As of the close of business on the record date, there were [ ] outstanding
shares of Consolidated Graphics common stock.

What constitutes a quorum for the special meeting?

A majority of the shares of Consolidated Graphics common stock issued and outstanding as of the close of

business on the record date and entitled to vote, present in person or represented by proxy, at the special meeting
constitutes a quorum for purposes of the special meeting. Votes to abstain are counted as present for the purpose

of determining whether a quorum is present, but broker non-votes will not be included for this purpose. If you

hold shares of Consolidated Graphics common stock in street name and you provide your bank, brokerage firm or
other nominee with instructions as to how to vote your shares or obtain a legal proxy from such bank, brokerage
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firm or other nominee to vote your shares in person at the special meeting, then your shares will be counted as
part of the quorum.

Q: Howdo I vote?

A:  Shareholder of Record. If you are a shareholder of record, you may have your shares of Consolidated Graphics
common stock voted on the matters to be presented at the special meeting in any of the following ways:

by telephone or over the Internet, by accessing the telephone number or Internet website specified on the
enclosed proxy card. The control number provided on your proxy card is designed to verify your

Table of Contents

29



Edgar Filing: RR Donnelley & Sons Co - Form S-4

Table of Conten

identity when voting by telephone or by Internet. Please be aware that if you vote by telephone or over the
Internet, you may incur costs such as telephone and Internet access charges for which you will be
responsible;

by completing, signing, dating and returning the enclosed proxy card in the accompanying prepaid reply
envelope; or

in person you may attend the special meeting and cast your vote there.
Beneficial Owner. If you are a beneficial owner, please refer to the instructions provided by your bank, brokerage firm
or other nominee to see which of the above choices are available to you. Please note that if you are a beneficial owner
and wish to vote in person at the special meeting, you must obtain a legal proxy from your bank, brokerage firm or
other nominee.

Q: How can I change or revoke my vote?

A: You have the right to revoke a proxy, whether delivered over the Internet, by telephone or by mail, at any time
before it is exercised, by voting again at a later date through any of the methods available to you, by attending the
special meeting and voting in person, or by giving written notice of revocation to Consolidated Graphics prior to
the time the special meeting begins. Written notice of revocation should be mailed to: Consolidated Graphics,
Inc., Attention: Corporate Secretary, 5858 Westheimer Rd., Suite 200, Houston, Texas 77057.

Q: If a shareholder gives a proxy, how are the shares of Consolidated Graphics common stock voted?

A: Regardless of the method you choose to vote, the individuals named on the enclosed proxy card will vote your
shares of Consolidated Graphics common stock in the way that you indicate. When completing the Internet or
telephone processes or the proxy card, you may specify whether your shares of Consolidated Graphics common
stock should be voted for or against or to abstain from voting on all, some or none of the specific items of
business to come before the special meeting.

If you properly sign your proxy card but do not mark the boxes showing how your shares should be voted on a matter,

the shares represented by your properly signed proxy will be voted FOR the proposal to approve the merger

agreement, FOR the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if
there are insufficient votes at the time of the special meeting to approve the proposal to approve the merger agreement
and FOR the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for

Consolidated Graphics named executive officers in connection with the merger.

Q: What should I do if I receive more than one set of voting materials?

A:
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If you hold shares of Consolidated Graphics common stock in street name and also directly as a record holder or
otherwise or if you hold shares of Consolidated Graphics common stock in more than one brokerage account, you
may receive more than one set of voting materials relating to the special meeting. Please complete, sign, date and
return each proxy card (or cast your vote by telephone or Internet as provided on your proxy card) or otherwise
follow the voting instructions provided in this proxy statement/prospectus in order to ensure that all of your

shares of Consolidated Graphics common stock are voted. If you hold your shares in street name through a bank,
brokerage firm or other nominee, you should follow the procedures provided by your bank, brokerage firm or

other nominee to vote your shares.

Q: What happens if I sell my shares of Consolidated Graphics common stock before the special meeting?

A: The record date is earlier than both the date of the special meeting and the effective time of the merger. If you
transfer your shares of Consolidated Graphics common stock after the record date but before the special meeting,
you will, unless the transferee requests a proxy from you, retain your right to vote at the special meeting but will
transfer the right to receive the per share merger consideration to the person to whom you transfer your shares. In
order to receive the per share merger consideration, you must hold your shares through the effective time of the
merger.
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Q: Who will solicit and pay the cost of soliciting proxies?

A:

Consolidated Graphics has engaged D.F. King to assist in the solicitation of proxies for the special meeting.
Consolidated Graphics estimates that it will pay D.F. King a fee of $12,500 plus an additional fee of $4.50 per
incoming and outgoing telephone contact and telecom charges. Consolidated Graphics has agreed to reimburse
D.F. King for certain out-of-pocket fees and expenses and also will indemnify D.F. King against certain losses,
claims, damages, liabilities or expenses. Consolidated Graphics also may reimburse banks, brokerage firms, other
nominees or their respective agents for their expenses in forwarding proxy materials to beneficial owners of
Consolidated Graphics common stock. Consolidated Graphics directors, officers and employees also may solicit
proxies by telephone, by facsimile, by mail, on the Internet or in person. They will not be paid any additional
amounts for soliciting proxies.

What do I need to do now?

Even if you plan to attend the special meeting in person, after carefully reading and considering the information
contained in this proxy statement/prospectus, please vote promptly to ensure that your shares are represented at
the special meeting. If you hold your shares of Consolidated Graphics common stock in your own name as the
shareholder of record, you may submit a proxy to have your shares of Consolidated Graphics common stock
voted at the special meeting in one of three ways:

by telephone or over the Internet, by accessing the telephone number or Internet website specified on the
enclosed proxy card. The control number provided on your proxy card is designed to verify your identity
when voting by telephone or by Internet. Please be aware that if you vote by telephone or over the Internet,
you may incur costs such as telephone and Internet access charges for which you will be responsible;

by completing, signing, dating and returning the enclosed proxy card in the accompanying prepaid reply
envelope; or

in person you may attend the special meeting and cast your vote there.

If you decide to attend the special meeting and vote in person, your vote by ballot will revoke any proxy previously
submitted. If you are a beneficial owner, please refer to the instructions provided by your bank, brokerage firm or
other nominee to see which of the above choices are available to you. Please note that if you are a beneficial owner
and wish to vote in person at the special meeting, you must obtain a legal proxy from your bank, brokerage firm or
other nominee.

Q: Should I send in my share certificates now?

A: No, please do NOT return your share certificate(s) with your proxy. If the proposal to approve the merger
agreement is approved by Consolidated Graphics shareholders and the merger is completed, you will be sent a
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letter of transmittal as promptly as reasonably practicable after the completion of the merger describing how you
may exchange your shares of Consolidated Graphics common stock for the per share merger consideration. If
your shares of Consolidated Graphics common stock are held in street name through a bank, brokerage firm or
other nominee, you will receive instructions from your bank, brokerage firm or other nominee as to how to effect
the surrender of your street name shares of Consolidated Graphics common stock in exchange for the per share
merger consideration.

Q: Am I entitled to exercise appraisal rights instead of receiving the per share merger consideration for my
shares of Consolidated Graphics common stock?

A:  Yes. Under Chapter 10, Subchapter H of the Texas Business Organizations Code, which we refer to as the
TBOC, Consolidated Graphics shareholders who object in writing to the merger prior to the special meeting, vote
against the merger at the special meeting in person or by proxy, and submit a written demand for appraisal after
the special meeting will be entitled to dissenters rights of appraisal in connection with the merger, and if the
merger is completed, obtain payment equal to the fair value of their shares of
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Consolidated Graphics common stock instead of the per share merger consideration. These procedures are

summarized in the section entitled Dissenters Rights of Consolidated Graphics Shareholders beginning on page [ ]
of this proxy statement/prospectus. In addition, the text of Chapter 10, Subchapter H of the TBOC is reproduced

in its entirety as Annex D to this proxy statement/prospectus. Failure to strictly comply with these provisions will
result in the loss of appraisal rights.

Q: Are there any risks that I should consider in deciding whether to vote for the proposal to approve the
merger agreement?

A: Yes. You should read and carefully consider the risk factors set forth in the section entitled Risk
Factors beginning on page [ ] of this proxy statement/prospectus. You also should read and carefully
consider the risk factors of R.R. Donnelley and Consolidated Graphics contained in the documents
that are incorporated by reference into this proxy statement/prospectus.

Q: Who can help answer any other questions I have?

A: If you have additional questions about the merger, need assistance in submitting your proxy or voting your shares
of Consolidated Graphics common stock, or need additional copies of this proxy statement/prospectus or the
enclosed proxy card, please contact D.F. King, Consolidated Graphics proxy solicitor, by calling toll-free at
1-800-290-6429. Banks, brokerage firms, and other nominees may call collect at 212-269-5550.

Q: What happens if the merger is not completed?

A: If the merger agreement and the transactions contemplated thereby are not approved by Consolidated Graphics
shareholders or if the merger is not completed for any other reason, Consolidated Graphics shareholders will not
receive any consideration for their shares of Consolidated Graphics common stock. Instead, Consolidated
Graphics will remain an independent public company, Consolidated Graphics common stock will continue to be
listed and traded on the NYSE and registered under the Exchange Act and Consolidated Graphics will continue to
file periodic reports with the SEC. Under specified circumstances, Consolidated Graphics may be required to pay
R.R. Donnelley a termination fee of $15 million plus up to $3 million in expenses. See the section entitled The
Merger Agreement Termination Termination Fee; Expense Payment beginning on page [ ] of this proxy
statement/prospectus.
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SUMMARY

The following summary highlights selected information in this proxy statement/prospectus and may not contain all the
information that may be important to you as a Consolidated Graphics shareholder. Accordingly, we encourage you to
read carefully this entire proxy statement/prospectus, its annexes and the documents referred to in this proxy
statement/prospectus. Each item in this summary includes a page reference directing you to a more complete
description of that topic. You may obtain the information incorporated by reference into this proxy
statement/prospectus without charge by following the instructions under the section entitled Where You Can Find
More Information beginning on page [ ] of this proxy statement/prospectus.

Parties to the Merger (Page[ )

Consolidated Graphics, Inc.

5858 Westheimer Rd., Suite 200

Houston, Texas 77057

(713) 787-0977

Consolidated Graphics, Inc., a Texas corporation, is one of North America s leading general commercial printing
companies. With 70 printing businesses strategically located across 26 states, Toronto, Canada, Prague, Czech
Republic, and Gero, Japan, Consolidated Graphics offers a broad geographic footprint, leading-edge capabilities, and
high levels of convenience, efficiency and service.

Consolidated Graphics common stock is listed on the NYSE under the symbol CGX.

R.R. Donnelley & Sons Company

111 South Wacker Drive,

Chicago, Illinois 60606

(312) 326-8000

R.R. Donnelley & Sons Company, a Delaware corporation, is a global provider of integrated communications. R.R.
Donnelley works collaboratively with more than 60,000 customers worldwide to develop custom communications
solutions that reduce costs, drive top-line growth, enhance return on investment and increase compliance. Drawing on
a range of proprietary and commercially available digital and conventional technologies deployed across four
continents, R.R. Donnelley employs a suite of leading Internet-based capabilities and other resources to provide
premedia, printing, logistics and business process outsourcing services to clients in virtually every private and public
sector.

R.R. Donnelley common stock is listed on Nasdaq under the symbol RRD.

Hunter Merger Sub, Inc.

c/o R.R. Donnelley & Sons Company
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111 South Wacker Drive,
Chicago, Illinois 60606
(312) 326-8000

Hunter Merger Sub, Inc., a Texas corporation and a wholly owned subsidiary of R.R. Donnelley, was formed solely

for the purpose of facilitating the merger. Merger Sub has not carried on any activities or operations to date, except for
those activities incidental to its formation and undertaken in connection with the transactions contemplated by the
merger agreement. By operation of the merger, Merger Sub will be merged with and into Consolidated Graphics,
Merger Sub s separate existence will cease and Consolidated Graphics will become a wholly owned subsidiary of R.R.
Donnelley.
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The Merger and the Merger Agreement

The terms and conditions of the merger are contained in the merger agreement, a copy of which is attached as Annex
A to this proxy statement/prospectus. We encourage you to read the merger agreement carefully and in its entirety, as
it is the legal document that governs the merger.

Pursuant to the merger agreement, Merger Sub will merge with and into Consolidated Graphics. After the merger,
Consolidated Graphics will be the surviving corporation and a wholly owned subsidiary of R.R. Donnelley. Following
the merger, Consolidated Graphics common stock will be delisted from the NYSE, deregistered under the Exchange
Act and will cease to be publicly traded.

Per Share Merger Consideration (Page [ ])

At the effective time of the merger, each share of Consolidated Graphics common stock issued and outstanding
immediately prior to the completion of the merger will be converted into the right to receive (i) an amount in cash
equal to $34.44, without interest, and (ii) 1.651 shares of R.R. Donnelley common stock.

Recommendation of the Consolidated Graphics Board; Consolidated Graphics Reasons for the Merger (Page

[D

After careful consideration of various factors described in the section entitled The Merger Recommendation of the
Consolidated Graphics Board; Consolidated Graphics Reasons for the Merger beginning on page [ ] of this proxy
statement/prospectus, at a meeting held on October 23, 2013, the Consolidated Graphics board unanimously

(i) approved and declared advisable the merger agreement and the voting agreement, and the consummation of the
transactions contemplated by the merger agreement and voting agreement, upon the terms and subject to the
conditions set forth in the merger agreement and voting agreement, (ii) determined that the terms of the merger
agreement, and the other transactions contemplated by the merger agreement, are fair to, and in the best interests of,
Consolidated Graphics and its shareholders, (iii) directed that the merger agreement be submitted to Consolidated
Graphics shareholders for approval and (iv) recommended that Consolidated Graphics shareholders approve the
merger agreement and the transactions contemplated thereby, including the merger.

Opinion of Consolidated Graphics Financial Advisor (Page [ ])

In connection with the merger, Credit Suisse Securities (USA) LLC, which we refer to as Credit Suisse, which is
serving as financial advisor to Consolidated Graphics, delivered an opinion, dated October 23, 2013, to the
Consolidated Graphics board as to the fairness, from a financial point of view and as of the date of such opinion, of
the per share merger consideration to be received by Consolidated Graphics shareholders. The full text of Credit
Suisse s written opinion, dated October 23, 2013, is attached to this proxy statement/prospectus as Annex C and sets
forth, among other things, the assumptions made, procedures followed, matters considered and limitations on the
review undertaken by Credit Suisse in connection with such opinion. The description of Credit Suisse s opinion set
forth in this proxy statement/prospectus is qualified in its entirety by reference to the full text of Credit Suisse s
opinion attached to this proxy statement/prospectus as Annex C. Credit Suisse s opinion was provided to the
Consolidated Graphics board (in its capacity as such) for its information in connection with its evaluation of the per
share merger consideration from a financial point of view and did not address any other aspect of the merger,
including the relative merits of the merger as compared to alternative transactions or strategies that might be available
to Consolidated Graphics or the underlying business decision of Consolidated Graphics to proceed with the merger.
The opinion should not be construed as creating any fiduciary duty on Credit Suisse s part to any party and does not
constitute advice or a recommendation to any Consolidated Graphics shareholder as to how such shareholder should
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Information About the Special Meeting (Page [ ])
Time, Place and Purpose of the Special Meeting (Page [ ])

The special meeting to consider and vote upon the proposal to approve the merger agreement will be heldon [ ], at[ ]
Central time, at [ ].

At the special meeting, Consolidated Graphics shareholders will be asked to consider and vote upon (i) a proposal to
approve the merger agreement, (ii) the adjournment of the special meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to approve the proposal to approve
the merger agreement and (iii) a proposal to approve, by non-binding, advisory vote, certain compensation
arrangements for Consolidated Graphics named executive officers in connection with the merger.

Record Date and Quorum (Page [ )

You are entitled to receive notice of, and to vote at, the special meeting if you owned shares of Consolidated Graphics
common stock as of the close of business on [ ], the record date. On the record date, there were [ ] shares of
Consolidated Graphics common stock outstanding and entitled to vote. You will have one vote on all matters properly
coming before the special meeting for each share of Consolidated Graphics common stock that you owned on the
record date.

A majority of the shares of Consolidated Graphics common stock outstanding as of the close of business on the record
date and entitled to vote, present in person or represented by proxy, at the special meeting constitutes a quorum for the
purposes of the special meeting. Shares of Consolidated Graphics common stock represented at the special meeting
but not voted, including shares of Consolidated Graphics common stock for which a shareholder directs an abstention
from voting, will be counted for purposes of determining a quorum. A quorum is necessary to transact business at the
special meeting. Once a share of Consolidated Graphics common stock is represented at the special meeting, it will be
counted for the purpose of determining a quorum at the special meeting and any adjournment of the special meeting.
However, if a new record date is set for the adjourned special meeting, then a new quorum will have to be determined.

Vote Required (Page [ ])

The approval of the proposal to approve the merger agreement requires the affirmative vote of the holders of

two-thirds of the outstanding shares of Consolidated Graphics common stock entitled to vote thereon. Votes to abstain
will not be counted as votes cast in favor of the proposal to approve the merger agreement, but will count for the

purpose of determining whether a quorum is present. If you fail to submit a proxy or to vote in person at the special
meeting, or if you vote to abstain, it will have the same effect as a vote  AGAINST the proposal to approve the merger
agreement.

Approval of the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there
are insufficient votes at the time of the special meeting to approve the proposal to approve the merger agreement will
require the affirmative vote of the holders of a majority of the outstanding shares of Consolidated Graphics common
stock present in person or represented by proxy and entitled to vote at the special meeting, whether or not a quorum is
present. For purposes of the vote on the adjournment of the special meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of the special meeting to approve the proposal to approve
the merger agreement, if your shares of Consolidated Graphics common stock are present in person at the special
meeting but are not voted on, or if you have given a proxy and abstained on, the adjournment of the special meeting, if
necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the special meeting to
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meeting to approve the proposal to approve the merger agreement. If you fail to submit a proxy or vote in person at
the special meeting, or there are broker non-votes on the issue, as applicable, the shares of Consolidated Graphics
common stock that are not voted will not be counted in respect of, and will not have an effect on, the vote on the
adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient
votes at the time of the special meeting to approve the proposal to approve the merger agreement.

The approval of the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for
Consolidated Graphics named executive officers in connection with the merger requires the affirmative vote of the
holders of a majority of the shares of Consolidated Graphics common stock present in person or represented by proxy
and entitled to vote on the matter at the special meeting. For purposes of the proposal, if your shares of Consolidated
Graphics common stock are present in person at the special meeting but are not voted on this proposal, or if you have
given a proxy and abstained on this proposal, this will have the same effect as if you voted AGAINST the approval of
the proposal. If you fail to submit a proxy or to vote in person at the special meeting, or there are broker non-votes on
the issue, as applicable, the shares of Consolidated Graphics common stock held by you or your bank, brokerage firm
or other nominee will not be counted in respect of, and will not have an effect on, the proposal to approve, by
non-binding, advisory vote, certain compensation arrangements for Consolidated Graphics named executive officers
in connection with the merger.

As of the record date, the directors and executive officers of Consolidated Graphics beneficially owned and were
entitled to vote, in the aggregate, [ ] shares of Consolidated Graphics common stock, representing [ ]% of the
outstanding shares of Consolidated Graphics common stock as of the close of business on the record date. The
directors and executive officers of Consolidated Graphics have informed Consolidated Graphics that they currently
intend to vote all such shares of Consolidated Graphics common stock FOR the proposal to approve the merger
agreement, FOR the adjournment of the special meeting, if necessary or appropriate, to solicit additional proxies if
there are insufficient votes at the time of the special meeting to approve the proposal to approve the merger agreement
and FOR the proposal to approve, by non-binding, advisory vote, certain compensation arrangements for
Consolidated Graphics named executive officers in connection with the merger.

Proxies and Revocations (Page [ ])

Any shareholder of record entitled to vote at the special meeting may submit a proxy by telephone, over the Internet,
by returning the enclosed proxy card in the accompanying prepaid reply envelope or may vote in person by appearing
at the special meeting. If your shares of Consolidated Graphics common stock are held in street name through a bank,
brokerage firm or other nominee, you should instruct your bank, brokerage firm or other nominee on how to vote your
shares of Consolidated Graphics common stock using the instructions provided by your bank, brokerage firm or other
nominee. If you fail to submit a proxy or to vote in person at the special meeting, or do not provide your bank,
brokerage firm or other nominee with instructions as to how to vote your shares, as applicable, your shares of
Consolidated Graphics common stock will not be voted on the approval of the proposal to approve the merger
agreement, which will have the same effect as a vote  AGAINST the proposal to approve the merger agreement, and
your shares of Consolidated Graphics common stock will not have an effect on the vote to adjourn the special

meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the time of the

special meeting to approve the proposal to approve the merger agreement or on the proposal to approve, by
non-binding, advisory vote, certain compensation arrangements for Consolidated Graphics named executive officers
in connection with the merger. Please note that if you are a beneficial owner and wish to vote in person at the special
meeting, you must provide a legal proxy from your bank, brokerage firm or other nominee at the special meeting.

You have the right to revoke a proxy, whether delivered by telephone, over the Internet or by mail, at any time before
it is exercised, by voting again at a later date through any of the methods available to you, by attending the special
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Corporate Secretary, 5858 Westheimer Rd., Suite 200, Houston, Texas 77057.

12

Table of Contents 42



Edgar Filing: RR Donnelley & Sons Co - Form S-4

Table of Conten
Interests of Consolidated Graphics Directors and Executive Officers in the Merger (Page [ ])

The directors and executive officers of Consolidated Graphics may have interests in the merger that are different from,
in addition to or in conflict with, those of Consolidated Graphics shareholders generally. These interests include the
continued employment of certain executive officers of Consolidated Graphics, the treatment in the merger of options
to acquire shares of Consolidated Graphics common stock granted under any agreement, which we refer to as
Consolidated Graphics stock options, bonus awards, employment agreements, change-in-control severance
agreements and other rights held by Consolidated Graphics directors and executive officers, and the indemnification
of former Consolidated Graphics directors and officers by R.R. Donnelley. The Consolidated Graphics board was
aware of and considered these interests when it declared advisable the merger agreement and the voting agreement,
and the consummation of the transactions contemplated thereby, determined that the terms of the merger agreement,
and the transactions contemplated by the merger agreement, were fair to, and in the best interests of, Consolidated
Graphics and its shareholders, and recommended that Consolidated Graphics shareholders approve the merger
agreement and the transactions contemplated thereby, including the merger. See the sections entitled Interests of
Consolidated Graphics Directors and Executive Officers in the Merger beginning on page [ ] of this proxy
statement/prospectus and Advisory Vote on Merger Related Compensation for the Named Executive Officers of
Consolidated Graphics beginning on page [ ] of this proxy statement/prospectus.

Treatment of Consolidated Graphics Stock Options in the Merger (Page [ ])

At the effective time of the merger, each Consolidated Graphics stock option will be automatically cancelled and
converted into the right to receive an amount in cash, which we refer to as the per share stock option consideration,
equal to the excess, if any, of (i)(x)(1) $34.44, plus (2) the product of 1.651 and the average of the closing sale prices
of shares of R.R. Donnelley common stock on Nasdaq for each of the 10 consecutive trading days ending with the
third complete trading day prior to the closing date, which we refer to as the R.R. Donnelley trading price, minus

(y) the per share exercise price of the applicable Consolidated Graphics stock option immediately prior to the effective
time of the merger, multiplied by (ii) the aggregate number of shares of Consolidated Graphics common stock into
which the applicable Consolidated Graphics stock option was exercisable immediately prior to the effective time of
the merger.

If the exercise price per share of any such Consolidated Graphics stock option is equal to or greater than the per share
stock option consideration, the Consolidated Graphics stock option will be cancelled without any cash payment.

Regulatory Approvals (Page [ ])

The completion of the merger is subject to the receipt of antitrust clearance in the United States. Under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, which we refer to as the HSR Act, and the rules
promulgated thereunder, the merger may not be completed until notification and report forms have been filed with the
Federal Trade Commission, which we refer to as the FTC, and the Department of Justice, which we refer to as the
DOQJ, and the applicable waiting period (or any extensions thereof) has expired or been terminated.

On November 13, 2013, Consolidated Graphics and R.R. Donnelley filed with the FT'C and the DOJ notification and
report forms under the HSR Act with respect to the proposed merger. The waiting period with respect to the
notification and report forms filed under the HSR Act will expire 30 calendar days after such filings, or on
December 13, 2013, unless otherwise extended or terminated.

Dissenters Rights of Consolidated Graphics Shareholders (Page [ ])
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means that, if the merger is completed, you are entitled to obtain payment equal to the fair value of your shares of
Consolidated Graphics common stock instead of the per share merger consideration. The ultimate
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amount you receive in an appraisal proceeding may be less than, equal to or more than the amount you would have
received under the merger agreement. To exercise your appraisal rights, you must submit a written objection to the
merger to Consolidated Graphics before the vote is taken on the merger agreement, vote AGAINST the proposal to
approve the merger agreement, and submit a written demand for appraisal after the vote is taken on the merger
agreement. Your failure to follow exactly the procedures specified under the TBOC may result in the loss of your
appraisal rights. If you hold your shares of Consolidated Graphics common stock through a bank, brokerage firm or
other nominee and you wish to exercise appraisal rights, you should consult with your bank, brokerage firm or other
nominee to determine the appropriate procedures for the making of a demand for appraisal by your bank, brokerage
firm or nominee. In light of the complexity of the TBOC, shareholders who may wish to pursue appraisal rights

should consult their legal and financial advisors. See the section entitled Dissenters Rights of Consolidated Graphics
Shareholders beginning on page [ ] of this proxy statement/prospectus and the text of Chapter 10, Subchapter H of the
TBOC reproduced in its entirety as Annex D to this proxy statement/prospectus.

Conditions to Completion of the Merger (Page [ ])

Each party s obligation to consummate the merger is subject to the satisfaction or waiver, to the extent applicable, of
the following conditions:

approval of the merger agreement by the affirmative vote of the holders of two-thirds of the outstanding
shares of Consolidated Graphics common stock entitled to vote thereon;

the expiration or termination of the waiting period applicable to the merger under the HSR Act;

the absence of any law, regulation, order, judgment, injunction or other requirement that restrains, enjoins or
prohibits consummation of the transactions contemplated by the merger agreement;

the declaration by the SEC of the effectiveness of the registration statement on Form S-4 filed by R.R.
Donnelley in respect of the shares of R.R. Donnelley common stock to be issued in the merger, of which this
proxy statement/prospectus forms a part; and

the approval of the listing on Nasdaq of the shares of R.R. Donnelley common stock to be issued in the
merger.
R.R. Donnelley and Merger Sub will not be obligated to effect the merger unless the following additional conditions
are satisfied or waived:

the accuracy of the representations and warranties of Consolidated Graphics to the extent required under the
merger agreement as described in the section entitled The Merger Agreement Conditions to Completion of
the Merger beginning on page [ ] of this proxy statement/prospectus;
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the performance, in all material respects, by Consolidated Graphics of its obligations under the merger
agreement required to be performed at or prior to the closing date of the merger;

the delivery to R.R. Donnelley of a certificate signed by an authorized executive officer of Consolidated
Graphics certifying that the above conditions with respect to the accuracy of representations and warranties
and performance of the obligations of Consolidated Graphics have been satisfied;

the absence of any legal proceeding in which a governmental entity of competent jurisdiction is seeking a
judgment to prohibit, restrain or make illegal the consummation of the merger or the voting agreement; and

the absence of the requirement by governmental entities that R.R. Donnelley enter into agreements to
license, dispose of or hold separate assets of Consolidated Graphics or its subsidiaries that produced gross
revenues in excess of 5% of the gross revenues of Consolidated Graphics and its subsidiaries during its 2013
fiscal year in order to consummate the merger.
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Consolidated Graphics will not be obligated to effect the merger unless the following additional conditions are
satisfied or waived:

the performance, in all material respects, by R.R. Donnelley and Merger Sub of their respective obligations
under the merger agreement required to be performed at or prior to the closing date of the merger;

the accuracy of the representations and warranties of R.R. Donnelley and Merger Sub to the extent required
under the merger agreement as described in the section entitled The Merger Agreement Conditions to
Completion of the Merger beginning on page [ ] of this proxy statement/prospectus; and

the delivery to Consolidated Graphics of a certificate signed by an authorized executive officer of R.R.
Donnelley certifying that the above conditions with respect to the accuracy of representations and warranties
and performance of the obligations of R.R. Donnelley and Merger Sub have been satisfied.

For a more complete summary of the conditions that must be satisfied or waived prior to completion of the merger,

see the section entitled The Merger Agreement Conditions to Completion of the Merger beginning on page [ ] of this

proxy statement/prospectus.

No Solicitation or Negotiation of Alternative Proposals (Page [ ])

Under the terms of the merger agreement, Consolidated Graphics has agreed not to:

initiate, solicit, seek, encourage or knowingly facilitate any inquiries or the making of any proposal or offer
that constitutes, or could reasonably be expected to lead to, any alternative proposal (as defined in the
section entitled The Merger Agreement Alternative Proposals beginning on page [ ] of this proxy
statement/prospectus);

engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide any
non-public information or data to any person relating to, any alternative proposal; or

otherwise knowingly facilitate any effort or attempt to make an alternative proposal.
Notwithstanding these restrictions, prior to the approval of the merger agreement by Consolidated Graphics
shareholders, Consolidated Graphics may:

provide information in response to a request therefor by a person who has made an unsolicited bona fide
written alternative proposal, if Consolidated Graphics enters into a confidentiality agreement meeting certain
requirements with such person and discloses such information to R.R. Donnelley to the extent not previously
provided to R.R. Donnelley prior to or concurrently with disclosure to such person; or
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