IN THE MATTER OF

Court File No. CV-09-7966-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended

AND IN THE MATTER OF the Bankruptcy and Insolvency
Act, R.S.C. 1985, C. B-3, as amended

AND IN THE MATTER OF a Plan of Compromise or
Arrangement of Smurfit-Stone Container Canada Inc. and
the other Applicants listed on Schedule “A”

Applicants

SUPPLEMENTARY MOTION RECORD
OF THE COMMUNICATIONS, ENERGY AND

PAPERWORKERS UNION OF CANADA

(Motion Returnable September 25, 2009 or as soon thereafter

September 16, 2009

as this Motion may be heard)

CaleyWray
Labour/Employment Lawyers
1600 — 65 Queen Street West
Toronto ON M5H 2M5

Harold F. Caley (LSUC #12734R)
Tel : 416-775-4672

Fax: 416-366-3293

Email: caleyh@caleywray.com

Jesse B. Kugler (LSUC #55269V)
Tel : 416-775-4677

Fax: 416-366-3293

Email: kugleri@caleywray.com

Lawyers for Communications, Energy
and Paperworkers Union of Canada



TO: THE ATTACHED SERVICE LIST



Court File No. CV-09-7966-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF the Companies’ Creditors
Arrangement Act R.S.C. 1985, c. C-36, as amended

AND IN THE MATTER OF the Bankruptcy and Insolvency
Act R.S.C. 1985, C. B-3, as amended

AND IN THE MATTER OF a Plan of Compromise or
Arrangement of Smurfit-Stone Container Canada Inc. and
the other Applicants listed on Schedule “A”

Applicants

INDEX

PAGE NO.

Affidavit Of GErmMain AUCIIE c...veevveeierreireirreerirearrrereerransresssssenssessresreassressesinasiinrenss 1



Cout Fiie No. CV-09-7360-C0CL

ONTARIO
COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF the {oswpanies’ Croditons
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AFFIDAVIT OF GERMAI_IZ AUCLAIR
#

(Sworn September 1 Z , 2009)

I, Germain Auclair, of trhe Qity of L a Tuque, in the Prowvinge of Quebec, MAKE OATH

AND SAY:

I

T am a formar employee of Smurt-Store Cortainer Canaca Ine. {"85CC7. and
ity predecessors, and B am union representgtive sitting on the pension committey
af the gefined senefit ponsinn pran registored 0 Quebed as "Regime de sotrairn
des empioves syndigues d'Embatages Smurfit-Stone Canada Inc. Divisior La

Tugue, Matane, Ponte-gux-Trembles @t Burbngton™ ("Mill Plan™).

This affidavit 15 sworr n suppott of 8 mobon by the CEP for an Urcer, ster gba,
drecting Sewarfit-Srone Container Canada Inc, {("SSCCT 1o comply wath the worms

ot the La Tugue collective sgreements with the CEP and its Locs! Unions whicn




()

reqd e S5CC to 4l an amerdeg ML Plan wite the Regee dos Rontes du uenel
“Regei that refledts the Januarg 1, 2009 regobated ndexation beneft

Imprevernants,

As 2 former ampoyee and current rebree of S50, and A & current urion
representative sittirg on the pension cormitee of e Ml Plan, 1 nawve
knowlcdge of the matters o which | hercingfior deposc excedt where stated
b based upen information ard hebef. Where | rely an information or helef, 1

verily beliave 11 1o be trus,

Employment with SSCC

R

r

6.

I pegan working with $5CC and its predecessors in 1964 a5 a paper maker. I

hacare a milwright with SSCCin 1975,

| cecumed the poaton of  oiler with S5CT until my retirement in 2001, 1

dedicated my ertire prefessional career Lo serving 55CC.

My posiion 2s 2 oiler fei winin the bargaining unt represerted Dy the
CEP, Trroughout my career, the CEP requiarly engaged 'r coliective sargaining
with SSCC on behalf of employees employed in the bargaining unt, indiucing
myself. One of the princpal benefts negotisted by the CEP wath 55CC was the
provisior of a fully ndexec Milf Plan, A propery indexec pension plan provided
me wik a sense oF security going into retirement, and was therefore a central
and vital component of the compensation package | recoived in exchange for the

sorvires | rendered whie 1 was employed by the Company.



| served as Presiden of CEF Locai Unien 530 from 1986 o 1596,

January 1, 2009 Indexation Benefit

A5 @ "on-artwe unior representative end woling mamber on the pensicn
commttes of the Mill Plar, 1, along with my felioww cormsles members, are
responsible for administering the Mill Plan. The pensior: committee is creature of
the Supplomental Pension Plans Act, RS.G. chapter R-15.1 ("Art™) and is
requrad to exercise its admin'strative ctligations as a trustes of the Mill Planin 8
prudert, diligent and reasenable manner 50 &5 to serve the best nterests of the

members of beneficiaries.

Pursuant o the terms of the La Tugue codechive agreements, the ponsion
committee implemented the pension indexalion provisions ofectve lanuary L,
2009, Tre effect of the committee's aforesaid actior was tn Crease Penson
~enefits paid out of the persion fund to beneficiaries  ducordance with e
dexation formua contained in the relevant La Tuque collective agreements.
This was done notwithstanding that the fact that S5CC failed to file an amendead
Mill Pan toxt with the Rege as it was required to do uncer the terms of the

refevant La Tugue coliective agreements.

On March 3, 2009 tre Regie issuec an arder which hac the effect of limiting
pension payments paid out ot the Mili Plan pension fung (o those which wers
gistered with the Regie as at Janudry 76, 2009. The Regie's order was in large

sart necessary as a result of SSCCs gecision 1o suspend special sovenly



&

paymants o the Mill Plan racuirec to e pad pursuant to the Act dunng the

CCAR priocesdings.

11, Accordingly, on May 21, 2009 Yves Rouves, on bihalf of the Mill Plan pension
committae, wrote to all hereficares indwating thet payments out of Mill Plar
persion fund weuld be reduced by the amourt of the Jaraary 1, 2009 pensaon
indexation improvements, This reguction in banefit ievels tock effect on June 1st
3009. The pension committee had no choice bt to enfarce the order of the

Regia.

12, But for 5SCC's tailure to tic an amended Mill Plar pension text with the Regie a5
it was -equired 10 do pursuant 1o its collective agreement with the CER on
lanuary 1, 2009, the Regie’s order would not have deprved wulnarable Mill Plan
hercficiares of the value of the ndexation berefits payable out of the pansion

fund.

13, As at the writing of tres afficavit, Mill Plar benefiaanes contmue 1o he deprived
of the indexation benefit to which they are lawfully entitled arc 50 dearly

require.

14, It is mv betief that the Order sought by the CEP in the within mation wall not
interfere with the restructuring process of S5CC as the indexation mOnies in

question are payabée by the persion fund, not by sSCC.

Effect of the Reduced Pension



16,

SWO

locTU s, 1 the Province of
Guebec, s/ ‘F"\day of September, .

(¥}

The indexaton claw back hes cftected approsimately S500-600 M Plen

the fised persion benefits provided by the Mill Plan and possess littie to ro

disposabic ncome,

&5 a union representative of the pension committoe of the Mic Plan, T have been
in comtact with a sgnificant number of beneficares that have voiced thes
roncems over the reduction in the penscn benefits. Bascd on my pumarous
comwersatons, s apparent that the reduction ¢f the persion ndexation henefit
results in a ioss in benefits ranging from $250-500 per year per beneficiary unger

the Mid Plan.

It is clear that the abowve-nated loss in benetits has nad a significant adverse
effect on the finarcial wellbeing of the Mil Plan beneficiares ard, accordingly,

Fas caused severe hardshios that ought te have been averted.

This afficaviz is given by me in support cf the CEP's mction and for no cthar

HTDropes purposs.

RN before me at the Oy of

2009 } 7
. A Ll L~
A Commussigner for taking affidavits, Germain Audiarr

Annie Lemay, TL 3047
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. ¢-36, AS
AMENDED AND IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SMURFIT-
STONE CONTAINER CANADA INC. AND THE OTHER APPLICANTS LISTED ON SCHEDULE “A”

SERVICE LIST

Last updated on August 4, 2009 — 4:00 p.m.

Counsel

Telephone

Fax

Counsel For

ANDRIESSEN & ASSOCIATES, P.C.
701 Evans Ave, Suite 900,
Toronto Ontario, M9C 1A3

FAUL H. VOORN
E-mail: pyvoormicandricssen.ca

(416) 620-7020
Ext. 23

(416) 620-1398

Master Lift Truck Service

ANDRITZ (USA) INC.
1115 Northmeadow Parkway
Roswell, Georgia 30076

DEBORAH B. ZINK (Senior Counsel)
E-mail: Deborah Zinki@andritz.com

(770) 640-2591

(770) 640-2598

Andritz Ltd. (Brampton)

AURELIUS CAPITAL MANAGEMENT, LP

DAN GROPPER
E-mail: deropperfwaurelius-capital.com

GABRIELLA SKIRNICK
E-Mail: GSkirnick/@aurelius-copital.com

Aurelius Capital Management,
LP

BENNETT JONES LLP
3400 One First Canadian Place
P.0. Box 130

Toronto, Ontario M5X 1A4

KEVIN J. ZYCH
E-mail: zvehkizbennettiones.com

$. RICHARD ORZY
E-mail: orzyvribennetljones.com

DEREK FRUEH

E-mail: fruehdbennetfiones.com

RAJ SAHNI
E-mail: sahnir@@bennetiones.com

(416) 777-5738

(416) 777-5737

(416) 777-6237

(416) 777-4804

(416) 863-1716

Canadian Counsel for the
Official Committee of
Unsecured Creditors of
Smurfit-Stone Container
Corporation, et al




Counsel

Telephone

Fax

Counsel For

BLAKE, CASSELS & GRAYDON LLP
Box 25, Commerce Court West

199 Bay Street, Suite 2800,

Toronto ON MSL 1A9

Canada

SUSAN M. GRUNDY
E-mail: susan erundyiwbiakes.com

LINC ROGERS

E-mail: linerogersiablakes.com

(416) 863-2400

(416) 863-2572

(416) 863-4168

(416) 863-2653

JPMorgan Chase Bank, N.A,,
Toronto Branch

BLAKE, CASSELS & GRAYDON LLP
Box 25, Commerce Court West

199 Bay Street, Suite 2800,

Toronto ON MSL 1A9

Canada

SUSAN M. GRUNDY

E~-mail: susangrundvieblakes.com

LINC ROGERS

E-mail: [inc.rovers@iblakes.com

(416) 863-2400

(416) 863-2572

(416) 863-4168

(416) 863-2653

DIP Facility Lender (Canada)

ERYAN CAVELLP
211 N. Broadway, Suite 3600
St. Louis, MO 63102

GREG WILLARD

E-mail: gdwillrdebryancave com

HAL BURROUGHS

E-mail: hrburroushsebivancave.com

BART WALL
E-mail: hehwall@thryancave.com

KAREN FRIES

E-mail: kwhie

TYancave. com

JAMES BUELL

" E-mail: ighuelbabrvancave.com

(314) 259-2000

(314) 259-2370

(314) 259-2706

(314) 259-2765

(314) 259-2635

(314) 259-2373

(314) 259-2020

DIP Facility Lender (US)

CALEYWRAY LABOUR/EMPLOYMENT LAWYERS
1600-65 Queen Street West
Toronto, ON, MSH 2M5

Harold F. Caley
E-mail: calevhizcalevwray, com

Jesse B. Kugler

Email:  kugleviecalevwrav.com

(416) 775 4672

(416)-775-4677

(416) 366 3293

Communications, Energy and
Paperworkers Union of Canada
(CEP)




Counsel Telephone Fax Counsel For
CASSELS BROCK & BLACKWELL LLP Chemtrade Logistics Inc.
2100 Scotia Plaza, 40 King Street West

Toronto, Ontarto, M5H 3C2

JOHN N. BIRCH (416) 860 5225 (416) 640 3057

E-mail: jhirchiicasselsbrock.com

COLUMBUS HILL CAPITAL MANAGEMENT, L.P.
830 Morris Turnpike 2nd FL
Short Hills, NJ 07078

DAVID W. AMBROSIA
E-mail: david ambrosiadrcolumbushill.com

(973) 921-3425

(973) 921-3455

Noteholders of Stone
Container Finance Company of
Canada Il

DELOITTE & TOUCHE INC. (416) 601-5999 (416) 601-6690 Monitor

181 Bay Street 1-866-859-6954

Brookfield Place, Suite 1400

Toronto, Ontario M5J 2V1

PAUL CASEY (416) 775-7172

E-mail: pavcaseviedeloitte.ca

CATHERINE HRISTOW (416) 775-8831

E-mail: chy ddeloitte.ca

FLUXGOLD IZSAK JAEGER LLP (905) 763-3770 (905) 763-3772 Torbram Electric Supply
100 York Blvd., Suite 220

Richmond Hill, ON L4B 1J8

BRUCE R. JAEGER
E-mail: biacser

Ext. 212

Corporation

FTI CONSULTING

Suite 2733, TD Canada Trust Tower
161 Bay Street

Toronto, ON, M5J 2S1

NIGEL D. MEAKIN
E-mail: nigel.meakini@iticonsulting com

(416) 5722285

(416) 572-2201

Financial advisor to the
unsecured creditors' committee

GOODMANS LLP

250 Yonge Street

Suite 2400

Toronto, Ontario M5B 2M6

ROB CHADWICK

E-mail: r¢hadwickdisoodmans.ca

CHRIS ARMSTRONG

E-mail: carmsirongidigoodmans.ca

(416) 979-2211

(416) 597-4285

(416) 8496013

(416) 979-1234

Deloitte & Touche Inc.
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Counsel

Telephone

Fax

Counsel For

GOWLING LAFLEUR HENDERSON LLP
1 Place Ville Marie 37th floor

Montréal, QC

H3B 3P4

LLOUISE LALONDE

E-mail: lpuise lalondeqogowlings.com

(514) 878-9641

(514) 392-9557

(514) 878-1450

Industries Wajax

HARRISON PENSA LLP
450 Talbot Street

P.O. Box 3237

London, ON N6A 4K3

MICHAEL CASSONE

E-mail: meassone/@hartisonpensa. com

(519) 679-9660

(519) 661-6765

(519) 667-3362

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900
Toronto, Ontario MSH 3R3

ANDREW J. HATNAY
E-mail: ahamavickmiaw.ca

ANDREA MCKINNON
E-mail: amckinnoni@banlaw. ca

(416) 977-8353

(416) 595-2083

(416) 977-3316

(416) 204-2872

Smurfit-Stone SERP Retirees
Protection Committee

KRAMER LEVIN NAFTALIS & FRANKEL LLP
1177 Avenue of the Amenicas

New York, NY 10036

USA.

XOBERT T. SCHMIDT

E-mail: rsehmidv@hramerlevin.com

DOUGLAS MANNAL
E-mail: dmannaligbramerievin com

JENNIFER SHARRET -
E-mail: jsharret:akramerfevin.com

JASON RAPPAPORT
E-mail: jrappaporvgkramerlevin.com

(212) 715-9527

(212) 715-9313

(212) 715-9516

(212) 715-9364

(212) 715-8000

U.S. Counsel for the Official
Committee of Unsecured
Creditors of Smurfit-Stone
Container Corporation, ef a/

LLOOPSTRA NIXON LLP
Woodbine place, 135 Queens Plate Drive, Suite 600
Toronto, ON M9W 6V7

MICHAEL B. MCWILLIAMS

E-mail: mucwilliams@loonix.com

(416) 748-4766

(416) 746-8319

Preferred Polymer Coatings
Ltd.




Counsel

Telephone

Counsel For

MACLEOD DIXON LLP

(Canadian Pacific Tower

The Toronto-Dominion Centre

100 Wellington Street West, Suite 500
Toronto, ON M5K 1H1

ROBERT FRANK

E-mail: robert, frankiimacleoddixon.com

(416) 202-6741

(416) 360-8277

Shell Energy North America
(Canada), Inc.

MARTIN SHEPPARD FRASER LLP
Downtown Professional Building

4701 St. Clair Avenue, 2nd Floor

P.0O. Box 900, Niagara Falls ON L2E 6v7

GARY H. ENSKAT
E-mail: enskat@emartinshep.com

(905) 354-1611

(905) 354-5540

Pacific Northern Rail
Contractors Inc.

MCCARTHY TETRAULT LLP
Suite 5300, Toronto Dominion Bank Tower
Toronto ON MSK 1E6

KEVIN MCELCHERAN

E-mail: kmcelcheranfémecarihv.ca

MALCOLM M. MERCER

E-mail: mmercerieinecarthy co

HEATHER L. MEREDITH

E-mail: hmereditivemecarthy ca

(416) 601-7539

(416) 763-0832

(416) 601-7856

(416) 868-0673

Aurelius Capital Management,
LP and Columbus Hill Capital
Management, L.P.

MINISTRY OF THE ATTORNEY GENERAL
LEGAL SERVICES BRANCH

FINANCIAL SERVICES COMMISSION OF
ONTARIO

17th Floor - Box 85

5160 Yonge Street

Toronto ON M2N 61.9

MARK BAILEY

E-mail: mbailevigfsco.gov.on.ca

(416) 590-7555

(416) 590-7070

Superintendent of Financial
Services

ONTARIO MINISTRY OF REVENUE
6-33 King St W
(Oshawa, ON LIH 8HS

CHANTALE BOURRE
E-mail: chantale bourrei@ontanio.ca

1 866 668-8297

Ext. 18515

(905) 436-4524

Province of Ontario

PRICEWATERHOUSECOOPERS INC.
77 King Street West,
Toronto, ON, M5K 1G8

JOHN MCKENNA

E-mail: john. panckenngd@capwe.com

(416) 941-8314

(416) 814-3210

Advisor to the Applicants and
Partnerships




Counsel

Telephone

Fax

Counsel For

SEPB QUEBEC
1200, avenue Papineau
Bureau 250

Montréal, Québec
H2K 4R5

PIERRE GINGRAS
E-mail: pgi 0

(514) 522-6511

(514) 522-9000

SEPB Quebec

SIDLEY AUSTIN LLP
One South Dearbormn Street
Chicago, 1L 60603

JAMES F. CONLAN

E-mail: jconlanasidiev.com

MATTHEW A. CLEMENTE
E-mail: melemenierésidley.com

DENNIS M. TWOMEY

E-mail: dtwomeyizsidicy.com

BOJAN GUZINA
E-mail: b

(312) 853-7000

(312) 853-6890

(312) 853-7539

(312) 853-7438

(312) 853-7323

(312) 853-7036

Smurfit-Stone Container
Corporation (US counsel)

SIMPSON THACHER & BARTLETT LLP
425 Lexington Avenue

New York, NY 10017-3954

USA

STEFANIE BIRKMANN
E-mail: shirkinanui@stblaw.com

PETER V. PANTALEO
E-mail: ppanalecizsiblaw.com

(212) 455-2000

(212) 455-2694

(212) 4552220

(212) 455-2502

Pre-petition lenders (US
counsel)

STIKEMAN ELLIOT LLP
5300 Commerce Court West
199 Bay Street

Toronto, ON MSL 1B9

SEAN DUNPHY
E-mail: sdunphvidstikeman.com

ALEXANDER ROSE

E-mail: aroseiastikeman.com

(416) 869-5500

(416) 869-5662

(416) 869-5261

(416) 947-0866

Smurfit-Stone Container
Canada Inc.




Counsel

Telephone

Fax

Counsel For

SUPERINTENDENT OF FINANCIAL SERVICES
FINANCIAL SERVICES COMMISSION OF
ONTARIO

PENSION PLANS BRANCH

5160 Yonge Street, 4th Floor

P.O. Box 85

North York, ON M2N 619

ANNA VANI

E-mail: Anna Vani@fsco.gov.on.ca

(416) 226-7793

(416) 226-7777

Superintendent of Financial
Services

THORNTONGROUTFINNIGAN LLP
Suite 3200, Canadian Pacific Tower

100 Wellington Street West

Toronto, Canada, M5K 1K7

JOHN T. PORTER
E-mail: jpoctercitefica

KIM G. FERREIRA
E-mail: k irau?:

(416) 304 -1616

(416) 304-0778

(416) 304-0591

(416) 304-1313

Casco Inc. & Com Products
International, Inc.

TRANSFORCE INC.
8585 Trans-Canada Hwy, Suite 300
St. Laurent, QC H4S 126

PATRICK-JAMES BLAINE
E-mail: phlaine@ransforce.ca

(514) 331-4000

(514) 331-4154

(514) 337-4200

Besner Transport

TF12 SEC

Gregoire Transport (TFI 15
Sec)

TFI Transport 2L P

TFI Transport 2 L P (Landry)
Patriot Freight Services Inc.
Transport Thibodeau

UNITED STEEL, PAPER AND FORESTRY,
RUBBER, MANUFACTURING, ENERGY, ALLIED
INDUSTRIAL AND SERVICE WORKERS
INTERNATIONAL UNION (UNITED
STEELWORKERS)

800-234 Eglinton Ave. East

Toronto, ON

M4P K7

PAULA TURTLE

(416) 487-1571

(416) 544-5980

(416) 482-5548

(416) 487-8826

United Steelworkers

YOUNG CONAWAY STARGATT & TAYLOR
The Brandywine Building

1000 West Street, 17th Floor

P.0. Box 391

Wilmington, DE 19899-0391

ROBERT S. BRADY

E-mail: rhradyésvest.com

EDMON L. MORTON

LASAA SIS

(302) 5716600

(302) 571-6690.

(302) 571-6637

(302) 571-1253

(302) 576-3283

(302) 576-3320

Smurfit-Stone Container
Corporation (US counsel)
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