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NOTICE OF MOTION
(returnable December 3, 2010)

Smurfit-Stone Container Canada Inc. (“SSC Canada”) and the other
Applicants listed on Schedule “A” hereto, other than Stone Container Finance
Company of Canada II and 605681 N.B. Inc., and the Partnerships listed on Schedule
“B” hereto (collectively, the “Approving Debtors”) will make a motion before a
Judge of the Ontario Superior Court of Justice, on Friday, December 3, 2010, at 10:00
a.m. or as soon after that time as the motion can be heard, at 330 University Avenue,

Toronto, Ontario.

Capitalized terms used herein but not otherwise defined have the meanings
ascribed to them in the Modified Joint Plan of Reorganization of Smurfit-Stone

Container Corporation and its Debtor Subsidiaries and Plan of Compromise and



Arrangement for Smurfit-Stone Container Canada Inc. and Affiliated Canadian

Debtors (the “Plan”).

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

(@)

Orders:

()

(i)

(iii)

Deeming the Proofs of Claim asserting Late Filed Claims
(defined below) to have been received by the CCAA Monitor

prior to the Claims Bar Date;

Deeming Holders of General Unsecured Claims that are Proven
Claims against SSC Canada of US$15,700 or less to have made

the Convenience Class Election (defined below);

To the extent that Canadian Newco causes US$54,000 to be
deposited into the SSC Canada Reserve Account (defined
below), authorizing and directing the CCAA Monitor to make
pro rata distributions from the SSC Canada Distribution Pool

without reserving the SSC Canada Distribution Reserve;

Authorizing and directing the CCAA Monitor to distribute the
Smurfit-MBI Surplus Funds (defined below) to Canadian

Newco; and

Authorizing and directing the CCAA Monitor to distribute any
funds remaining in the Smurfit-MBI Distribution Pool and/or
the SSC Canada Reserve Account to Canadian Newco upon
resolution of the remaining unresolved General Unsecured
Claims against Smurfit-MBI and SSC Canada, respectively, and
immediately prior to its discharge as CCAA Monitor; and



(b)  Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:
Background

Each of the Applicants is either a direct or indirect subsidiary of Smurfit-Stone
Container Corporation, a Delaware corporation (“SSCC”). SSCC and certain
of its direct and indirect subsidiaries (together, the “US Debtors”), including
the Applicants and the Partnerships listed on Schedule “B” hereto, filed for
protection from their creditors pursuant to Chapter 11 of Title 11 of the United
States Bankruptcy Code, 11 U.S.C. §§ 101-1532, in the United States Bankruptcy

Court for the District of Delaware on January 26, 2009.

On January 26, 2009, SSC Canada and the other Applicants and Partnerships
obtained protection from their creditors pursuant to the Companies’ Creditors
Arrangement Act, RS.C. 1985, c. C-36, as amended (the “CCAA”), pursuant to
an initial order of the Ontario Superior Court of Justice (the “Court”), as

subsequently amended and restated (the “Initial Order”).

The Initial Order granted a stay of proceedings until February 25, 2009, or
such later date as the Court may order (the “Stay Period”). The Stay Period
has been extended on various occasions and, pursuant to the terms of the

Order of the Honourable Madam Justice Pepall, dated May 13, 2010 (as



amended, the “Sanction Order”), has been extended to the “Dissolution Date”

of December 31, 2010.

On May 13, 2010, the Court approved and sanctioned the Plan pursuant to the

Sanction Order.

The Effective Date, being the date on which the transactions and other matters
contemplated by the Plan became effective, including the transfer of
substantially all of the assets of SSC Canada and Smurfit-MBI to Smurfit-Stone

Container Canada L.P. (“Canadian Newco”), occurred on June 30, 2010.

Late Filed Claims

On June 25, 2009, the Court issued the Claims Procedure Order, which
established the Claims Bar Date of August 28, 2009. On November 6, 2009, the
Court issued the Claims Determination Order. Together, the Claims
Procedure Order and the Claims Determination Order establish a Claims
Procedure for the identification and determination of Claims and Subsequent

Claims (as defined in the Claims Procedure Order).

Pursuant to paragraphs 7 and 15 of the Claims Procedure Order, Creditors (as
defined in the Claims Procedure Order) who do not deliver Proofs of Claim by
the Claims Bar Date are forever barred from asserting such Claims against any

of the Applicants and Partnerships and such Claims are forever extinguished.



8.

10.

Paragraph 13 of the Claims Determination Order provides:

THIS COURT ORDERS that, for the purposes of
paragraphs 7 and 15 of the Claims Procedure Order, the
Applicants and Partnerships and the Monitor may, in
their sole discretion, accept Proofs of Claim delivered to
the Monitor after the Claims Bar Date but actually
received prior to the date of this Order, and such accepted
Proofs of Claim shall be deemed to have been delivered
prior to the Claims Bar Date. For greater certainty, such
Proofs of Claim (and the Claims underlying them) shall
be subject to the provisions of this Order that apply to
Proofs of Claim (and the Claims underlying them)
actually received by the Claims Bar Date. [Emphasis
added]

Subsequent to November 6, 2009, two Proofs of Claim were received by the
CCAA Monitor asserting Claims against SSC Canada totalling approximately
US$1.1 million and one Proof of Claim was received by the CCAA Monitor
asserting a Claim against Smurfit-MBI for US$2,000 (collectively, the “Late
Filed Claims”). But for the Claims Bar Date, such Claims would have been

considered Proven Claims in whole or in part.

The only material Late Filed Claim is a Claim by Kruger, Inc. Scierie Parent
(“Kruger”) for approximately US$1.1 million that was asserted in a Proof of
Claim first received on November 13, 2009. On June 16, 2010, Kruger filed a
Notice of Motion with the U.S. Court to have its Claim admitted on the basis
that the Proof of Claim was late-filed as a result of delayed receipt of the
claims materials and inadvertence. SSC Canada, the CCAA Monitor and

Kruger are prepared to accept Kruger’s Claim in the amount of approximately



11.

12.

13.

US$1.08 million, subject to the granting of the Order sought on the present

motion and the finalization of a letter agreement.

Convenience Class Election

Clause (x) of section 4.4.1 of the Plan provides for a convenience class election
for creditors of SSC Canada (the “Convenience Class Election”). Pursuant to
the Convenience Class Election, H-olders of General Unsecured Claims against
SSC Canada could elect to receive US$5,000 in lieu of their pro rata distribution

from the SSC Canada Distribution Pool.

Given the anticipated pro rata distribution from the SSC Canada Distribution
Pool, Holders of General Unsecured Claims against SSC Canada with Proven
Claims of US$15,700 or less would receive a larger distribution by making the

Convenience Class Election.

The Convenience Class Election was to be exercised by Holders of General
Unsecured Claims checking a box on the Proxy/Ballot distributed for
purposes of voting on the Plan (the form of which was approved by the Court
pursuant to the Plan Filing and Meeting Order dated February 10, 2010).
However, many such Holders either did not make the Convenience Class
Election (where they would have received a larger distribution by making the

election) or did not return a completed Proxy/Ballot.



14.

15.

16.

Distribution of Surplus Funds

A distribution was made to Holders of Proven Claims against Smurfit-MBI
who made the Convenience Class Election on or about July 29, 2010 and a
distribution to the Holders of Proven Claims against Smurfit-MBI entitled to a
pro rata distribution from the Smurfit-MBI Distribution Pool was made on or
about September 8, 2010. Based on the final aggregate amount of General
Unsecured Claims against Smurfit-MBI relative to the size of the Smurfit-MBI
Distribution Pool, Holders of Proven Claims against Smurfit-MBI have
received, or will receive, payment in full of their Claims. Even reserving in
full for the remaining unresolved General Unsecured Claims against Smurfit-
MBI, there will be approximately US$1.8 million in surplus funds in the

Smurfit-MBI Distribution Pool (the “Smurfit-MBI Surplus Funds”).

On or about August 6, 2010, a distribution was made to Holders of Proven
Claims against SSC Canada who made the Convenience Class Election. A
distribution to the Holders of Proven Claims against SSC Canada entitled to a
pro rata distribution from the SSC Canada Distribution Pool has not yet been
made as certain Claims that materially impacted the pro rata distribution were

only recently resolved.

There remain unresolved General Unsecured Claims against SSC Canada in
the aggregate amount of approximately US$520,000. Excluding the

“Teamster’s Claim” referenced in the Seventeenth Report of the CCAA



17.

18.

Monitor dated November 26, 2010, there remain two unresolved General
Unsecured Claims against SSC Canada totalling approximately US$184,000

(the “Remaining SSC Canada Disputed Claims”).

Section 8.17.1 of the Plan provides that the CCAA Monitor in consultation
with the Reorganized Debtors or as otherwise ordered by the Court shall
establish a SSC Canada Distribution Reserve from the SSC Canada
Distribution Pool for the purpose of holding cash in the aggregate amount
sufficient to distribute to each Holder of a Disputed Claim against SSC
Canada the amount of cash that such Holder would have been entitled to
receive under the Plan if such Claim had been a Proven Claim against SSC

Canada.

The Approving Debtors wish the CCAA Monitor to make a pro rata
distribution from the SSC Canada Distribution Pool without setting aside the
SSC Canada Distribution Reserve, thereby eliminating the possibility that,
once the remaining Disputed Claims are resolved, the CCAA Monitor will
have to make a further de minimus distribution to Holders of Proven Claims
against SSC Canada or have to make an assessment of whether any amounts
remaining in the SSC Canada Distribution Pool are economical to distribute.
To facilitate such a distribution, Canadian Newco will cause US$54,000 to be
deposited into a separate account to be maintained by the CCAA Monitor (the

“8SC Canada Reserve Account”) to fund distributions to Holders of any of



19.

20.

21.

the Remaining SSC Canada Disputed Claims that become Proven Claims
against SSC Canada. To the extent their Disputed Claims become Proven
Claims, such Holders will receive the same percentage distribution as Holders

receiving a pro rata distribution from the SSC Canada Distribution Pool.

To the extent that any of the Remaining SSC Canada Disputed Claims or the
remaining unresolved General Unsecured Claims against Smurfit-MBI do not
become Proven Claims in the full amounts claimed, there will be residual

funds available for distribution to Canadian Newco.

Rules 2.03, 3.02, and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194 as

amended.

Such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

2.

Seventeenth Report of the CCAA Monitor dated November 26, 2010; and

Such further and other materials as counsel may advise and this Honourable

Court may permit.
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Barristers & Solicitors
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Sarah Clarke LSUC#: 57377M
Tel: (416) 869-6853
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Court File No. CV-09-7966-00CL

ONTARIO
- SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 3RP
)
JUSTICE PEPALL ) DAY OF DECEMBER, 2010

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACIT, RS.C. 1985, c¢. C-36, AS
AMENDED

AND IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY ACT,RS.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
ORDER

(LATE-FILED CLAIMS, CONVENIENCE CLASS AND DISTRIBUTION)

THIS MOTION made by the Applicants listed on Schedule “A” (other than
Stone Container Finance Company of Canada II and 605681 N.B. Inc.) and the
Partnerships listed on Schedule “B” (collectively, the “Approving Debtors”) for (a)
an order deeming Proofs of Claim filed in respect of the Late Filed Claims (as
defined in the Seventeenth Report of the CCAA Monitor dated November 26, 2010
(the “Seventeenth Report”)) to have been received prior to the Claims Bar Date; (b)
an order deeming certain Holders of General Unsecured Claims that are Proven
Claims against SSC Canada to have made the convenience class election referenced

in clause (x) of section 4.4.1 of the Plan; and (c) orders relating to distributions from

5752531 v2

13
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the SSC Canada Distribution Pool, the Smurfit-MBI Distribution Pool and the SSC

Canada Reserve Account (defined in the Seventeenth Report), was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING the Seventeenth Report of the Monitor dated November 26,

2010 (the “Seventeenth Report”) and the draft order and on hearing the

submissions of counsel for the Approving Debtors and the CCAA Monitor,

GENERAL

THIS COURT ORDERS that capitalized terms not otherwise defined in this
Order shall have the meanings ascribed to them in the Modified Joint Plan of
Reorganization of Smurfit-Stone Container Corporation and its Debtor
Subsidiaries and Plan of Compromise and Arrangement for Smurfit-Stone

Container Canada Inc. and Affiliated Canadian Debtors (the “Plan”).

THIS COURT ORDERS that the time for service of the Notice of Motion and
Motion Record herein and the Seventeenth Report be and is hereby abridged
and that the motion is properly returnable today and service on any

interested party other than those parties served is hereby dispensed with.

LATE-FILED CLAIMS

5752531 v2

THIS COURT ORDERS that the Proofs of Claim filed in respect of the Late
Filed Claims (as defined in the Seventeenth Report) are deemed to have been
received by the CCAA Monitor prior to the Claims Bar Date (as defined in the
Claims Procedure Order of the Ontario Superior Court of Justice (Commercial

List) (the “Court”) dated June 25, 2009).



CONVENIENCE CLASS ELECTION

THIS COURT ORDERS that Holders of General Unsecured Claims that are
Proven Claims against SSC Canada in the amount of US$15,700 or less are
deemed to have made the convenience class election referenced in clause (x)

of section 4.4.1 of the Plan.

DISTRIBUTION

5752531 v2

THIS COURT ORDERS that, to the extent that Canadian Newco causes
US$54,000 to be to deposited into the SSC Canada Reserve Account (defined
in the Seventeenth Report), which account is to be maintained by the CCAA
Morﬁtor, the Monitor is authorized and directed to distribute the SSC Canada

Distribution Pool without reserving the SSC Canada Distribution Reserve.

THIS COURT ORDERS that the Teamsters’ Claim (as defined in the
Seventeenth Report) shall be reserved for in the Smurfit-MBI Distribution
Pool only.

THIS COURT ORDERS that, to the extent that any of the remaining
unresolved General Unsecured Claims against SSC Canada becomes a Proven
Claim, the Monitor is authorized and directed to make a distribution from the
SSC Canada Reserve Account to the Holder of such Proven Claim. The
CCAA Monitor shall distribute an amount from the SSC Canada Reserve
Account that represents the same percentage of the Holder’s Proven Claim as
was received by the Holders of Proven Claims receiving a pro rata distribution

from the SSC Canada Distribution Pool.

Y
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THIS COURT ORDERS that the CCAA Monitor is authorized and directed
to distribute the amounts in the Smurfit-MBI Distribution Pool in excess of
the total amount of Proven Claims against Smurfit-MBI and any current
reserve for unresolved General Unsecured Claims against Smurfit-MBI to

Canadian Newco or at Canadian Newco’s direction.

THIS COURT ORDERS that the CCAA Monitor is authorized and directed
to distribute any funds remaining in the Smurfit-MBI Distribution Pool
and/or the SSC Canada Reserve Account to Canadian Newco upon
resolution of the remaining unresolved General Unsecured Claims against
Smurfit-MBI and SSC Canada, respectively, and immediately prior to its
discharge as CCAA Monitor.

CCAA MONITOR

10.

5752531 v2

THIS COURT ORDERS that the conduct and activities of the CCAA Monitor
as set out and described in the Seventeenth Report be and hereby are

approved.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, RS.C. 1985, c. C-36
AS AMENDED AND IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, RS.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
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