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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 
NOTICE OF MOTION 

(Returnable June 22, 2010) 

The Applicants listed on Schedule "A" (other than Stone Container Finance 

Company of Canada II) and the Partnerships listed on Schedule "B" hereto 

(together, the "Approving Debtors") will make a motion before a judge of the 

Ontario Superior Court of Justice (the "Court") on June 22, 2010 at 9:30 a.m., or as 

soon after that time as the motion can be heard, at 330 University Avenue, Toronto, 

Ontario. 

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

THE MOTION IS FOR: 

1. 	An order amending the Vesting Order (Ontario) of the Honourable Mme. 

Justice Pepall dated May 27, 2010 to correct certain typographical errors and 

5684519 vl 
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to divide the Vesting Order into two orders substantially in the form 

attached to the Motion Record at Tabs 2 and 3; and 

2. 	Such further and other relief as the Approving Debtors may request and to 

the Court may seem just. 

THE GROUNDS FOR THE MOTION ARE: 

1. On January 26, 2009, the Applicants and Partnerships obtained protection 

from their creditors pursuant to the Companies' Creditors Arrangement Act, 

R.S.C. 1985, c. C-36, as amended, and the Initial Order of Mme. Justice Pepall, 

as subsequently amended and restated. 

2. The Joint Plan of Reorganization for Smurfit-Stone Container Corporation 

and Its Debtor Subsidiaries and Plan of Compromise and Arrangement for 

Smurfit-Stone Container Canada Inc. and Affiliated Canadian Debtors, as 

amended (the "Plan"), including the transactions contemplated by the Asset 

Purchase Agreement attached in draft to the Plan, was sanctioned and 

approved by Order of Mme. Justice Pepall dated May 13, 2010. 

3. On May 27, 2010, as contemplated by the Plan, the Approving Debtors 

obtained three orders providing for the vesting of the title and interest of 

Smurfit-Stone Container Canada Inc., MBI Limited/ Limitée, Smurfit-MBI 

LP, Francobec Company and B.C. Shipper Supplies Ltd. in and to the 

5684519 v1 
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Acquired Assets (as defined in the Asset Purchase Agreement) located, or 

relating to operations or businesses, (a) within Quebec, (b) within Ontario, 

and (c) outside of Quebec and Ontario, in Smurfit-Stone Container Canada, 

L.P. (the "Purchaser") free and clear of all Liens, Claims, interests and 

encumbrances other than "Assumed Encumbrances". 

4. The motion to obtain the three vesting orders was not opposed. 

5. The vesting order relating to Acquired Assets located, or relating to 

operations or businesses, within Ontario (the "Ontario Vesting Order") 

contains certain typographical and clerical errors requiring correction. 

6. The Ontario Vesting Order currently includes two vesting provisions 

relating to owned real property located within Ontario (the "Ontario Real 

Property"): (a) the vesting of all of the registered right, title and interest of 

Smurfit-Stone Container Canada Inc. and MBI Limited/Limitée in and to the 

Ontario Real Property in 3242795 Nova Scotia Limited, as nominee; and (b) 

the vesting of the beneficial right, title and interest of Smurfit-Stone 

Container Canada Inc. and MBI Lirnited/Limitée in such Ontario Real 

Property in the Purchaser. The order to be filed with the Land Registrar 

need only reflect the vesting of the registered right, title and interest in the 

nominee. 

5684519 vl 
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7. The forms of order attached to the Motion Record at Tabs 2 and 3 do not 

change the substance of the Ontario Vesting Order. 

8. Rules 2.03, 37 and 59.06 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, 

as amended. 

9. Such further and other grounds as counsel may advise and the Court may 

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of 

the motion: 

1. Ontario Vesting Order of the Honourable Mme. Justice Pepall dated May 27, 

2010; 

2. Thirteenth Report of the Monitor dated March 19, 2010; 

3. Fifteenth Report of the Monitor dated April 13, 2010; 

4. Sixteenth Report of the Monitor, to be filed; and 

5. Such further and other materials as counsel may advise and the Court may 

permit. 

5684519 vl 
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SCHEDULE "A" 

Smurfit-Stone Container Canada Inc. 

3083527 Nova Scotia Company 

MBI Limited/Limitée 

639647 British Columbia Ltd. 

B.C. Shipper Supplies Ltd. 

Specialty Containers Inc. 

605681 N. B. Inc. 

Francobec Company 

Stone Container Finance Company of Canada II 
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SCHEDULE "B" 

Smurfit-MBI 

SLP Finance General Partnership 
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Court File No. CV-09-7966-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

THE HONOURABLE 
	

THURSDAY, THE 27th 

JUSTICE PEPALL 
	

DAY OF MAY, 2010 

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 

VESTING ORDER 

(ONTARIO - 3242795 NOVA SCOTIA LIMITED) 

THIS MOTION made by the Applicants listed on Schedule "A" (other than 

Stone Container Finance Company of Canada II) and the Partnerships listed on 

Schedule "B" (the "Partnerships") for an order vesting the registered right, title and 

interest of Smurfit-Stone Container Canada Inc. and MBI Limited/Limitée in and to 

the Ontario Owned Real Property (as defined below) in 3242795 Nova Scotia 

Limited ("3242795"), as nominee for Smurfit-Stone Container Canada Inc. or 

Smurfit-MBI, as the case may be, was heard this day at 330 University Avenue, 

Toronto, Ontario. 
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ON READING the Thirteenth, Fifteenth and Sixteenth Reports of the 

Monitor and the draft vesting orders relating to Acquired Assets (as defined in the 

Asset Purchase Agreement attached in draft as Exhibit 6 to the Joint Plan of 

Reorganization for Smurfit-Stone Container Corporation and its Debtor Subsidiaries 

and Plan of Compromise and Arrangement for Smurfit-Stone Container Canada Inc. 

and Affiliated Canadian Debtors sanctioned by Order of this Honourable Court 

dated May 13, 2010 (the "Plan") as may be altered, amended, modified or 

supplemented from time to time in accordance with the Plan (the "Asset Purchase 

Agreement")) located, or relating to operations or businesses, (a) outside of Quebec 

and Ontario and (b) within Quebec, and on hearing the submissions of counsel for 

the Applicants and Partnerships and the Monitor, 

DEFINITIONS 

1. THIS COURT ORDERS that capitalized terms not otherwise defined in this 

Order shall have the meanings ascribed to them in the Plan or the Asset 

Purchase Agreement. 

SERVICE 

2. THIS COURT ORDERS AND DECLARES that there has been good and 

sufficient service of notice of this motion, and this motion is properly made 

returnable today and any further service of the Notice of Motion and the 

Motion Record upon any interested party is unnecessary and is hereby 

dispensed with. 

TRANSFER OF THE ACQUIRED ASSETS 

3. THIS COURT ORDERS AND DECLARES that, upon the delivery of a 

Monitor's certificate to 3242795 substantially in the form attached as Exhibit 

"1" hereto (the "Monitor's Certificate"): 
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(a) all of the registered right, title and interest of Smurfit-Stone Container 

Canada Inc. in and to its owned real property located, or relating to 

operations or businesses, within Ontario and described as "Smurfit-

Stone Container Canada Inc. Ontario Owned Real Property" in 

Schedule "C" hereto (the "SSCC Property") shall vest absolutely and 

exclusively in 3242795 as nominee for Smurfit-Stone Container Canada 

Inc., and 

(b) all of the registered right, title and interest of MBI Limited/Limitée in 

and to its owned real property located, or relating to operations or 

businesses, within Ontario and described as "Smurfit-MBI Ontario 

Owned Real Property" in Schedule "C" hereto (the "MBI Property" 

and, together with the SSCC Property, the "Ontario Owned Real 

Property"), which owned real property is registered in the name of 

MBI Limited/ Limitee as nominee for Smurfit-MBI, shall vest 

absolutely and exclusively in 3242795 as nominee for Smurfit-MBI, 

in both cases, free and clear of all Liens, Claims, interests and encumbrances, 

including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the CCAA Initial Order; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal 

Property Security Act (Ontario) or any other personal property registry system; 

and (iii) those Claims listed in Schedule "C" under the heading "Discharged 

Encumbrances" (all of which are collectively referred to as the "Discharged 

Encumbrances", which term shall not include the permitted encumbrances, 

easements and restrictive covenants listed in Schedule "C" under the heading 

"Assumed Encumbrances" nor the encumbrances listed in Schedule 3.01(d) of 

the Asset Purchase Agreement, which are collectively referred to as the 

"Assumed Encumbrances") and, for greater certainty, this Court orders that 

all of the Discharged Encumbrances affecting or relating to the Ontario 
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Owned Real Property are hereby expunged and discharged as against the 

Ontario Owned Real Property. 

4. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a 

copy of the Monitor's Certificate forthwith after delivery thereof. 

5. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued 

pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of 

any of the Applicants and Partnerships and any bankruptcy order 

issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Applicants and 

Partnerships; 

the vesting of registered title to the Ontario Owned Real Property in 3242795 

pursuant to this Order shall be binding on any trustee in bankruptcy that may 

be appointed in respect of the Applicants and Partnerships and shall not be 

void or voidable by creditors of the Applicants and Partnerships, nor shall it 

constitute nor be deemed to be a settlement, fraudulent preference, 

assignment, fraudulent conveyance, transfer at undervalue or other 

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or 

any other applicable federal or provincial legislation, nor shall it constitute 

oppressive or unfairly prejudicial conduct pursuant to any applicable federal 

or provincial legislation. 

/2 
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DIRECTIONS RELATING TO THE ONTARIO OWNED REAL PROPERTY 

6. THIS COURT ORDERS that, upon the registration of an Application for 

Vesting Order in the form prescribed by the Land Titles Act, the Land 

Registration Reform Act and/ or the Registry Act in the applicable Land 

Registry Office identified in Schedule "C", the Land Registrar is hereby 

directed to enter 3242795 Nova Scotia Limited as the registered owner of the 

subject real property identified in Schedule "C" as: 

(a) 730 Islington Avenue, Toronto, Ontario, bearing Property Identifier 
No. 07601-0033 (LT); 

(b) 8150 Park Hill Drive, Milton, Ontario, bearing Property Identifier No. 
24977-0340 (LT) and Property Identifier No. 24977-0342 (LT); 

(c) 747 Appleby Line, Burlington, Ontario, bearing Property Identifier No. 
07014-0065 (LT); 

(d) 390 Woodlawn Road West, Guelph, Ontario, bearing Property 
Identifier No. 71270-0011 (LT); and 

(e) Part of Lot 37, Concession 7, Leamington, Ontario, bearing Property 
Identifier Nos. 36197-0003(R) and 36197-0015(R) 

in fee simple, and is hereby directed to delete and expunge from the title to 

the Real Property all the Discharged Encumbrances listed in Schedule "C", 

but excepting the Assumed Encumbrances listed in Schedule "C", which 

pertain to such Ontario Real Property. 

ADDITIONAL PROVISIONS 

7. 	THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada 

(including, without limitation, the assistance of any court in Canada pursuant 

to section 17 of the CCAA) or in the United States to give effect to this Order 

and to assist the Applicants and Partnerships and the Monitor and their 
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agents in carrying out the terms of this Order. All courts, tribunals, 

regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Applicants and 

Partnerships and to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order or to assist the Applicants 

and Partnerships and the Monitor and their agents in carrying out the terms 

of this Order. 
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SCHEDULE "A" 

Smurfit-Stone Container Canada Inc. 

3083527 Nova Scotia Company 

MBI Limited/Limitée 

639647 British Columbia Ltd. 

B.C. Shipper Supplies Ltd. 

Specialty Containers Inc. 

605681 N. B. Inc. 

Francobec Company 

Stone Container Finance Company of Canada II 
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SCHEDULE "B" 

Smurfit-MBI 

SLP Finance General Partnership 
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SCHEDULE "C" - ONTARIO OWNED REAL PROPERTY 

SMURFIT-MBI OWNED REAL PROPERTY 

730 Islington Avenue, Toronto  

Legal Description: 

1. Part of Lots 8, 9, 10 and 11, Plan 339 or 389, as in TB169326; subject to TB169326, 
Etobicoke, City of Toronto. 

Land Registry Office: 

2. Land Titles Division of Toronto (No. 66). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. AT639857 on October 27, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. AT646323 on November 1, 2004. 

5. Construction Lien in favour of Torbram Electric Supply Corporation registered 
as Instrument No. AT2004139 on January 30, 2009. 

6. Certificate of Action registered as Instrument No. AT2026047 on March 10, 2009. 

Assumed Encumbrances: 

7. Agreement in favour of the Borough of Etobicoke registered as Instrument No. 
EB370546 on May 28, 1970. 

8. Notice of Pearson Airport Zoning regulations registered as Instrument No. 
E317117 on March 27, 2000. 

9. Notice in favour of Bell Canada registered as Instrument No. AT353821 on 
December 4, 2003. 

8150 Park Hill Drive, Milton 

Legal Description: 

1. 	Firstly, Part of Block 30, Plan 20M-537, designated as Parts 2, 3, 4 and 7, Plan 20R- 
13631, Milton; subject to easement 454580 on Parts 3 and 4, Plan 20R-13631, Town 
of Milton, Regional Municipality of Halton. 
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Secondly, Part of Lots 2 and 3, Concession 3, ESQ, designated as Parts 8, 11, 12 
and 13, Plan 20R-13631, Milton; subject to easement 739358 on Parts 12 and 13, 
Plan 20R-13631, Town of Milton, Regional Municipality of Halton. 

Land Registry Office: 

2. Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR330962 on October 27, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332696 on November 1, 2004. 

Assumed Encumbrances: 

5. Transfer of Easement registered as Instrument No. 739358 on March 1, 1990. 

6. Notice in favour of The Corporation of the Town of Milton registered as 
Instrument No. H454569 on August 17, 1990. 

7. Transfer of Easement in favour of The Corporation of the Town of Milton 
registered as Instrument No. H454580 on August 17, 1990. 

8. Notice registered as Instrument No. H454586 on August 17, 1990. 

9. Notice registered as Instrument No. H473628 on April 11, 1991. 

10. Notice registered as Instrument No. H536170 on January 14, 1993. 

11. Notice registered as Instrument No. H545017 on May 7, 1993. 

12. Notice of Agreement registered as Instrument No. H608545 on July 19, 1995. 

13. Notice of Agreement registered as Instrument No. H851599 on June 6, 2000. 

14. Notice registered as Instrument No. HR300361 on July 7, 2004. 

390 Woodlawn Road West, Guelph  

Legal Description: 

1. 	Lot 88, Plan 618; Part of Lot 1, Plan 599, as in R05382581; subject to R0723404, 
City of Guelph, County of Wellington. 
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Land Registry Office: 

2. Land Titles Division of Wellington (No. 61). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. WC81009 on October 27, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. WC81765 on November 1, 2004. 

5. Construction Lien in favour of Norwes Consultants Inc. registered as Instrument 
No. WC236281 on January 30, 2009. 

6. Construction Lien in favour of Wolfedale Electric Ltd. registered as Instrument 
No. WC236526 on February 3, 2009. 

7. Construction Lien in favour of MJM Electric Limited registered as Instrument 
No. WC236976 on February 11, 2009. 

8. Construction Lien in favour of Preferred Polymer Coatings Ltd., c.o.b. as Applied 
Industrial Flooring Canada registered as Instrument No. WC237351 on February 
17, 2009. 

9. Certificate of Action registered as Instrument No. WC240699 on March 31, 2009. 

Assumed Encumbrances: 

10. By-Law registered as Instrument No. MS57023 on July 8, 1966. 

11. By-Law registered as Instrument No. MS58544 on October 20, 1966. 

12. Transfer of Easement in favour of Bell Canada registered as Instrument No. 
R0723404 on November 2, 1994. 

SMURFIT-STONE CONTAINER CANADA INC. ONTARIO OWNED REAL 
PROPERTY 

Part of Lot 37, Concession 7, Leamington, Ontario 

Legal Description: 

1. 	Firstly: Lot 37, Concession 11, Miller, Township of North Frontenac (formerly 
Township of Miller), County of Frontenac, being PIN 36197-0003(R). 
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Secondly: Lot 37, Concession 11, lying north of Skead Creek, Miller, Township of 
North Frontenac (formerly Township of Miller), County of Frontenac, being PIN 
36197-0015 (R). 

Land Registry Office: 

2. Land Registry Division of Frontenac (No. 13) 

Discharged Encumbrances: 

3. NIL 

Assumed Encumbrances: 

4. NIL 

747 Appleby Line, Burlington 

Legal Description: 

1. Part of Lot 5, Concession 3, South of Dundas Street, as in 823758; together with 
76582 and 420728; subject to PE4, Burlington/Nelson Township, City of 
Burlington, Regional Municipality of Halton. 

Land Registry Office: 

2. Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR331352 on October 28, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332352 on November 1, 2004. 

5. Postponement registered as Instrument No. HR357047 on February 17, 2005. 

6. Construction Lien in favour of Bouwman Contracting Limited registered on 
January 22, 2009 as Instrument No. HR730289. 

7. Certificate of Action registered as Instrument No. HR737577 on March 6, 2009. 

Assumed Encumbrances: 

8. By-Law registered as Instrument No. 119980 on January 25, 1961. 

9. Agreement registered as Instrument No. 665589 on May 4, 1987. 
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10. 	Transfer of Easement in favour of Bell Canada registered as Instrument No. 
HR336988 on November 19, 2004. 

Z I 
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Exhibit 1 - Form of Monitor's Certificate 

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" 

MONITOR'S CERTIFICATE 

RECITALS 

(A) Pursuant to an Order of the Honourable Mme. Justice Pepall of the Ontario 

Superior Court of Justice (the "Court") dated January 26, 2009, as amended and 

restated, Deloitte and Touche Inc. was appointed as the Monitor of the Applicants and 

Partnerships listed on Schedules "A" and "B" hereto. 

(B) Pursuant to an Order of the Court dated May 13, 2010 (the "Sanction Order") the 

Court sanctioned and approved the Joint Plan of Reorganization for Smurfit-Stone 

Container Corporation and its Debtor Subsidiaries and Plan of Compromise and 

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

as may be altered, amended, modified or supplemented from time to time in 

accordance with its terms (the "Plan"), and authorized and directed the Applicants and 

Partnerships other than Stone Container Finance Company of Canada II and 605681 

N.B. Inc. and the Monitor to take all actions necessary or appropriate to implement the 

Plan, including executing the Asset Purchase Agreement and seeking a vesting order 

with respect to the transfer of the Acquired Assets (the "Transaction"). 
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(C) Pursuant to an Order of the Court dated May 27, 2010 (the "Vesting Order"), the 

registered right, title and interest in and to the SSCC Property (as defined therein) and 

the registered right, title and interest in and to the MBI Property (as defined therein) are 

to vest in 3242795 Nova Scotia Limited ("3242795") as nominee for Smurfit-Stone 

Container Canada Inc. and Smurfit-MBI respectively, which vesting is to be effective 

with respect to the SSCC Property upon the delivery by the Monitor to 3242795 of a 

certificate confirming receipt of an officer's certificate from Smurfit-Stone Container 

Canada Inc. confirming the approval of Smurfit-Stone Container Canada Inc. to the 

transfer of registered title to the SSCC Property to 3242795, and with respect to the MBI 

Property, upon the delivery by the Monitor to 3242795 of a certificate confirming receipt 

of an officer's certificate from MBI Lirnited/Limitee, the general partner of Smurfit-MBI, 

confirming the approval of MBI Limited/Limitee to the transfer of registered title to the 

MBI Property to 3242795. 

(D) Unless otherwise indicated herein, terms with initial capitals have the meanings 

set out in the Vesting Order. 

THE MONITOR CERTIFIES the following: 

(a) it has received an officer's certificate from Smurfit-Stone Container 
Canada Inc. confirming the approval of Smurfit-Stone Container Canada 
Inc. to the transfer of registered title to the SSCC Property to 3242795; and 

(b) it has received an officer's certificate from MBI Limited/Limitee, the 
general partner of Smurfit-MBI LP, confirming the approval of MBI 
Lirnited/Limitee to the transfer of registered title to the MBI Property to 
3242795. 

This Certificate was delivered by the Monitor at 	[TIME] on 	[DATE]. 

DELOITTE AND TOUCHE INC. 
solely in its capacity as monitor of the 
Applicants and Partnerships listed on 
Schedule "A" and "B" hereto and not in 
its personal capacity. 

By: 
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Name: 
Title: 



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" 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

VESTING ORDER 

(ONTARIO - 3242795 NOVA SCOTIA 
LIMITED) 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Sean Dunphy LSUC#: 249411 
Tel: (416) 869-5662 
Alexander Rose LSUC#: 49415P 
Tel: (416) 869-5261 
Fax: (416) 947-0866 

Lawyers for the Applicants 
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Court File No. CV-09-7966-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

THE HONOURABLE 
	

THURSDAY, THE 27th 

JUSTICE PEPALL 
	

DAY OF MAY, 2010 

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 

AMENDED AND RESTATED VESTING ORDER 

(ONTARIO) 

THIS MOTION made by the Applicants listed on Schedule "A" (other than 

Stone Container Finance Company of Canada II) and the Partnerships listed on 

Schedule "B" (the "Partnerships") for an order vesting the title and interest of 

Smurfit-Stone Container Canada Inc., MBI Limited/Limitée, Smurfit-MBI, 

Francobec Company and B.C. Shipper Supplies Ltd. (together, the "Sellers") in and 

to the Acquired Assets (as defined in the Asset Purchase Agreement attached in 

draft as Exhibit 6 to the Joint Plan of Reorganization for Smurfit-Stone Container 

Corporation and its Debtor Subsidiaries and Plan of Compromise and Arrangement 

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

sanctioned by Order of this Honourable Court dated May 13, 2010 (the "Plan") as 
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may be altered, amended, modified or supplemented from time to time in 

accordance with the Plan (the "Asset Purchase Agreement")) located, or relating to 

operations or businesses, within Ontario in Smurfit-Stone Container Canada, L.P., a 

limited partnership existing under the laws of the Province of Ontario (the 

"Purchaser"), or its general partner, 3242795 Nova Scotia Limited ("3242795") was 

heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Thirteenth, Fifteenth and Sixteenth Reports of the 

Monitor and the draft vesting orders relating to Acquired Assets located, or relating 

to operations or businesses, (a) outside of Quebec and Ontario and (b) within 

Quebec, and on hearing the submissions of counsel for the Applicants and 

Partnerships and the Monitor, 

DEFINITIONS 

1. THIS COURT ORDERS that capitalized terms not otherwise defined in this 

Order shall have the meanings ascribed to them in the Plan or the Asset 

Purchase Agreement. 

SERVICE 

2. THIS COURT ORDERS AND DECLARES that there has been good and 

sufficient service of notice of this motion, and this motion is properly made 

returnable today and any further service of the Notice of Motion and the 

Motion Record upon any interested party is unnecessary and is hereby 

dispensed with. 

TRANSFER OF THE ACQUIRED ASSETS 

3. THIS COURT ORDERS AND DECLARES that, upon the delivery of a 

Monitor's certificate to the Purchaser substantially in the form attached as 

Exhibit "1" hereto (the "Monitor's Certificate"), all of the Sellers' right, title 
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and interest in and to the Acquired Assets described in the Asset Purchase 

Agreement located, or relating to operations or businesses, within Ontario, 

including, without limitation, the leased property located in Ontario and 

described in Schedule 2.01(1)(b) thereto, their beneficial right, title and 

interest in the owned real property and the Assumed Contracts described in 

Section 2.01(h) thereto shall vest absolutely and exclusively in the Purchaser 

free and clear of all Liens, Claims, interests and encumbrances, including, 

without limiting the generality of the foregoing: (i) any encumbrances or 

charges created by the CCAA Initial Order; (ii) all charges, security interests 

or claims evidenced by registrations pursuant to the Personal Property Security 

Act (Ontario) or any other personal property registry system; and (iii) those 

Claims listed in Schedule "C" under the heading "Discharged 

Encumbrances" (all of which are collectively referred to as "Discharged 

Encumbrances", which term shall not include the permitted encumbrances, 

easements and restrictive covenants listed in Schedule "C" under the heading 

"Assumed Encumbrances" nor the encumbrances listed in Schedule 3.01(d) of 

the Asset Purchase Agreement, which are collectively referred to as the 

"Assumed Encumbrances")) and, for greater certainty, this Court orders that 

all of the Discharged Encumbrances affecting or relating to the Acquired 

Assets located, or relating to operations or businesses, within Ontario are 

hereby expunged and discharged as against the Acquired Assets located, or 

relating to operations or businesses, within Ontario. 

4. 	THIS COURT ORDERS AND DECLARES that, upon the delivery of the 

Monitor's Certificate, 3242795 shall thereupon hold registered title to the 

owned real property subject to the Asset Purchase Agreement located, or 

relating to operations or businesses, within Ontario (the "Ontario Real 

Property") as nominee for and on behalf of the Purchaser free and clear of all 
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Liens, Claims, interests and other Discharged Encumbrances (but not  the 

Assumed Encumbrances). 

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a 

copy of the Monitor's Certificate forthwith after delivery thereof. 

6. THIS COURT ORDERS that 3242795 and the Purchaser and/ or their 

respective directors, officers and agents shall be and are hereby authorized to 

take any and all actions necessary or appropriate, including on behalf of the 

Applicants and Partnerships other than Stone Container Finance Company of 

Canada II and 605681 N.B. Inc. (the "Approving Debtors"), to cause the 

conveyance, transfer and assignment of good and marketable registered, 

beneficial and/ or legal title to the Acquired Assets located, or relating to 

operations or businesses, within Ontario to the Purchaser, including by 

executing such documents or making such filings or exercising such remedies 

as may be necessary or desirable. 

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada 

Personal Information Protection and Electronic Documents Act, the Applicants 

and Partnerships are authorized and permitted to disclose and transfer to 

3242795 and the Purchaser all human resources and payroll information in 

the their records pertaining to the past and current employees of the 

Applicants and Partnerships. 3242795 and the Purchaser shall maintain and 

protect the privacy of such information and shall be entitled to use the 

personal information provided to it in a manner which is in all material 

respects identical to the prior use of such information by the Applicants and 

Partnerships. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) 	the pendency of these proceedings; 
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(b) any applications for a bankruptcy order now or hereafter issued 

pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of 

any of the Applicants and Partnerships and any bankruptcy order 

issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Applicants and 

Partnerships; 

the vesting of good and marketable beneficial title to the Ontario Real 

Property and good and marketable legal title to the balance of the Acquired 

Assets located, or relating to operations or businesses, within Ontario in the 

Purchaser pursuant to this Order shall be binding on any trustee in 

bankruptcy that may be appointed in respect of the Applicants and 

Partnerships and shall not be void or voidable by creditors of the Applicants 

and Partnerships, nor shall it constitute nor be deemed to be a settlement, 

fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue or other reviewable transaction under the Bankruptcy and 

Insolvency Act (Canada) or any other applicable federal or provincial 

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct 

pursuant to any applicable federal or provincial legislation. 

9. THIS COURT ORDERS AND DECLARES that the sale, conveyance, 

transfer and assignment of the Acquired Assets as contemplated by the Asset 

Purchase Agreement is exempt from the application of the Bulk Sales Act 

(Ontario). 

10. THIS COURT ORDERS that, except as otherwise provided in the Plan, as of 

the Effective Date, each of the Approving Debtors shall be deemed to have 

ratified each executory contract and unexpired lease to which it is a party and 

such contracts and leases shall be in full force and effect, unless such contract 

or lease: (a) was previously repudiated or terminated by such Approving 
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Debtor, (b) previously expired or terminated pursuant to its own terms, or (c) 

was amended as evidenced by a written agreement with the Approving 

Debtor and in such case the amended contract or lease shall be deemed 

ratified. No Person who is a party to an obligation or agreement with the 

Approving Debtors shall, following the Effective Date, terminate, rescind, 

refuse to perform or otherwise repudiate its obligations thereunder, or 

enforce or exercise any right (including any right of set-off, dilution or other 

remedy) or make any demand under or in respect of such obligation or 

agreement by reason of: 

(a) any event(s) which occurred on or prior to the Effective Date that 
would have entitled any other Person party thereto to enforce those 
rights or remedies (including defaults or events of default arising as a 
result of the insolvency of the Applicants and Partnerships); 

(b) the fact that the Applicants and Partnerships have sought or obtained 
relief under the CCAA or that the reorganization, including the sale, 
conveyance, transfer and assignment of the Acquired Assets, has been 
implemented by the Applicants and Partnerships; 

(c) the effect on the Applicants and Partnerships of the completion of any 
of the transactions contemplated by the Plan; or 

(d) any compromises or arrangements effected pursuant to the Plan. 

11. THIS COURT ORDERS that, from and after the Effective Date, all Persons 

shall be deemed to have waived any and all defaults of the Approving 

Debtors (except defaults under the contracts, instruments, releases and other 

documents delivered under the Plan or entered into in connection therewith 

or pursuant thereto) then existing or previously committed by the Approving 

Debtors or caused by the Approving Debtors, directly or indirectly, or non-

compliance with any covenant, warranty, representation, term, provision, 

condition or obligation, express or implied, in any contract, credit document, 

agreement for sale, lease or other agreement, written or oral, and any and all 

amendments or supplements thereto, existing between such Person and the 
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Approving Debtors arising from the financial condition or insolvency of any 

of the Applicants or Partnerships or the other Debtors, the filing by the 

Applicants and Partnerships under the CCAA or the transactions 

contemplated by the Plan, including the sale, conveyance, transfer and 

assignment of the Acquired Assets and the failure by any of the Approving 

Debtors or the Purchaser to receive any consent from such Person to the sale, 

conveyance, transfer and assignment of the Acquired Assets, and any and all 

notices of default and demands for payment under any instrument, including 

any guarantee arising from such default, shall be deemed to have been 

rescinded. 

ADDITIONAL PROVISIONS 

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada 

(including, without limitation, the assistance of any court in Canada pursuant 

to section 17 of the CCAA) or in the United States to give effect to this Order 

and to assist the Applicants and Partnerships and the Monitor and their 

agents in carrying out the terms of this Order. All courts, tribunals, 

regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Applicants and 

Partnerships and to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order or to assist the Applicants 

and Partnerships and the Monitor and their agents in carrying out the terms 

of this Order. 
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ES 

SCHEDULE "A" 

Smurfit-Stone Container Canada Inc. 

3083527 Nova Scotia Company 

MBI Lirnited/Limitée 

639647 British Columbia Ltd. 

B.C. Shipper Supplies Ltd. 

Specialty Containers Inc. 

605681 N. B. Inc. 

Francobec Company 

Stone Container Finance Company of Canada II 
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SCHEDULE "B" 

Smurfit-MEI 

SLP Finance General Partnership 
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SCHEDULE "C" - ONTARIO OWNED REAL PROPERTY 

SMURFIT-MBI OWNED REAL PROPERTY 

730 Islington Avenue, Toronto  

Legal Description: 

1. Part of Lots 8, 9, 10 and 11, Plan 339 or 389, as in TB169326; subject to TB169326, 
Etobicoke, City of Toronto. 

Land Registry Office: 

2. Land Titles Division of Toronto (No. 66). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. AT639857 on October 27, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. AT646323 on November 1, 2004. 

5. Construction Lien in favour of Torbrarn Electric Supply Corporation registered 
as Instrument No. AT2004139 on January 30, 2009. 

6. Certificate of Action registered as Instrument No. AT2026047 on March 10, 2009. 

Assumed Encumbrances: 

7. Agreement in favour of the Borough of Etobicoke registered as Instrument No. 
EB370546 on May 28, 1970. 

8. Notice of Pearson Airport Zoning regulations registered as Instrument No. 
E317117 on March 27, 2000. 

9. Notice in favour of Bell Canada registered as Instrument No. AT353821 on 
December 4, 2003. 

8150 Park Hill Drive, Milton  

Legal Description: 

1. 	Firstly, Part of Block 30, Plan 20M-537, designated as Parts 2, 3, 4 and 7, Plan 20R- 
13631, Milton; subject to easement 454580 on Parts 3 and 4, Plan 20R-13631, Town 
of Milton, Regional Municipality of Halton. 
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Secondly, Part of Lots 2 and 3, Concession 3, ESQ, designated as Parts 8, 11, 12 
and 13, Plan 20R-13631, Milton; subject to easement 739358 on Parts 12 and 13, 
Plan 20R43631, Town of Milton, Regional Municipality of Halton. 

Land Registry Office: 

2. Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR330962 on October 27, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332696 on November 1, 2004. 

Assumed Encumbrances: 

5. Transfer of Easement registered as Instrument No. 739358 on March 1, 1990. 

6. Notice in favour of The Corporation of the Town of Milton registered as 
Instrument No. H454569 on August 17, 1990. 

7. Transfer of Easement in favour of The Corporation of the Town of Milton 
registered as Instrument No. H454580 on August 17, 1990. 

8. Notice registered as Instrument No. H454586 on August 17, 1990. 

9. Notice registered as Instrument No. H473628 on April 11, 1991. 

10. Notice registered as Instrument No. H536170 on January 14, 1993. 

11. Notice registered as Instrument No. H545017 on May 7, 1993. 

12. Notice of Agreement registered as Instrument No. H608545 on July 19, 1995. 

13. Notice of Agreement registered as Instrument No. H851599 on June 6, 2000. 

14. Notice registered as Instrument No. HR300361 on July 7, 2004. 

390 Woodlawn Road West, Guelph  

Legal Description: 

1. 	Lot 88, Plan 618; Part of Lot 1, Plan 599, as in R05382581; subject to R0723404, 
City of Guelph, County of Wellington. 
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Land Registry Office: 

2. Land Titles Division of Wellington (No. 61). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. WC81009 on October 27, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. WC81765 on November 1, 2004. 

5. Construction Lien in favour of Norwes Consultants Inc. registered as Instrument 
No. WC236281 on January 30, 2009. 

6. Construction Lien in favour of Wolfedale Electric Ltd. registered as Instrument 
No. WC236526 on February 3, 2009. 

7. Construction Lien in favour of MJM Electric Limited registered as Instrument 
No. WC236976 on February 11, 2009. 

8. Construction Lien in favour of Preferred Polymer Coatings Ltd., c.o.b. as Applied 
Industrial Flooring Canada registered as Instrument No. WC237351 on February 
17, 2009. 

9. Certificate of Action registered as Instrument No. WC240699 on March 31, 2009. 

Assumed Encumbrances: 

10. By-Law registered as Instrument No. MS57023 on July 8, 1966. 

11. By-Law registered as Instrument No. MS58544 on October 20, 1966. 

12. Transfer of Easement in favour of Bell Canada registered as Instrument No. 
R0723404 on November 2, 1994. 

SMURFIT-STONE CONTAINER CANADA INC. ONTARIO OWNED REAL 
PROPERTY 

Part of Lot 37, Concession 7, Leamington, Ontario 

Legal Description: 

1. 	Firstly: Lot 37, Concession 11, Miller, Township of North Frontenac (formerly 
Township of Miller), County of Frontenac, being PIN 36197-0003(R). 
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Secondly: Lot 37, Concession 11, lying north of Skead Creek, Miller, Township of 
North Frontenac (formerly Township of Miller), County of Frontenac, being PIN 
36197-0015 (R). 

Land Registry Office: 

2. Land Registry Division of Frontenac (No. 13) 

Discharged Encumbrances: 

3. NIL 

Assumed Encumbrances: 

4. NIL 

747 Appleby Line, Burlington 

Legal Description: 

1. Part of Lot 5, Concession 3, South of Dundas Street, as in 823758; together with 
76582 and 420728; subject to PE4, Burlington/Nelson Township, City of 
Burlington, Regional Municipality of Halton. 

Land Registry Office: 

2. Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

3. Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR331352 on October 28, 2004. 

4. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332352 on November 1, 2004. 

5. Postponement registered as Instrument No. HR357047 on February 17, 2005. 

6. Construction Lien in favour of Bouwman Contracting Limited registered on 
January 22, 2009 as Instrument No. HR730289. 

7. Certificate of Action registered as Instrument No. HR737577 on March 6, 2009. 

Assumed Encumbrances: 

8. By-Law registered as Instrument No. 119980 on January 25, 1961. 

9. Agreement registered as Instrument No. 665589 on May 4, 1987. 
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10. 	Transfer of Easement in favour of Bell Canada registered as Instrument No. 
HR336988 on November 19, 2004. 
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Exhibit 1 - Form of Monitor's Certificate 

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" 

MONITOR'S CERTIFICATE 

RECITALS 

(A) Pursuant to an Order of the Honourable Mme. Justice Pepall of the Ontario 

Superior Court of Justice (the "Court") dated January 26, 2009, as amended and 

restated, Deloitte and Touche Inc. was appointed as the Monitor of the Applicants and 

Partnerships listed on Schedules "A" and "B" hereto. 

(B) Pursuant to an Order of the Court dated May 13, 2010, as amended and restated 

(the "Sanction Order") the Court sanctioned and approved the Joint Plan of 

Reorganization for Smurfit-Stone Container Corporation and its Debtor Subsidiaries 

and Plan of Compromise and Arrangement for Smurfit-Stone Container Canada Inc. 

and Affiliated Canadian Debtors, as may be altered, amended, modified or 

supplemented from time to time in accordance with its terms (the "Plan"), and 

authorized and directed the Approving Debtors and the Monitor to take all actions 

necessary or appropriate to implement the Plan, including by executing the Asset 

Purchase Agreement and seeking a vesting order with respect to the transfer of the 

Acquired Assets (the "Transaction"). 
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(C) Pursuant to an Order of the Court dated May 27, 2010 (the "Vesting Order"), the 

right, title and interest in and to the Acquired Assets of Smurfit-Stone Container 

Canada Inc., MBI Limited/ Limitee, Smurfit-MBI LP, Francobec Company and B.C. 

Shipper Supplies Ltd. located, or related to operations or businesses, within Ontario is 

to vest in the Purchaser, which is to be effective with respect to the Acquired Assets 

upon the delivery by the Monitor to the Purchaser of a certificate confirming receipt of 

an officer's certificate from the Sellers that (a) Applications for Registration of Vesting 

Order have been registered against the Ontario real property owned by Smurfit-Stone 

Container Canada Inc. and such property is now registered in the name of 3242795 as 

nominee for Smurfit-Stone Container Canada Inc.; (b) Applications for Registration of 

Vesting Order have been registered against the Ontario real property registered in the 

name of MBI Limited/Lirnitee and such property is now registered in the name of 

3242795 as nominee for Smurfit-MBI; (c) the Asset Purchase Agreement has been 

executed and delivered; (d) the Purchaser has paid and the Sellers have received the 

Purchase Price for the Acquired Assets payable on the Effective Date pursuant to the 

Asset Purchase Agreement, including the SSC Canada Distribution Pool and the 

Smurfit-MBI Distribution Pool; (e) the Sellers have advised the Monitor that all 

conditions to the Effective Date have been satisfied or waived; and (f) the Sellers have 

advised the Monitor that the Transaction has been completed to their satisfaction. 

(D) Unless otherwise indicated herein, terms with initial capitals have the meanings 

set out in the Vesting Order. 

THE MONITOR CERTIFIES the following: 

(a) The Sellers have advised the Monitor that Applications for Registration of 
Vesting Order have been registered against the Ontario real property 
owned by Smurfit-Stone Container Canada Inc. and such property is now 
registered in the name of 3242795 as nominee for Smurfit-Stone Container 
Canada Inc.; 

(b) The Sellers have advised the Monitor that Applications for Registration of 
Vesting Order have been registered against the Ontario real property 
registered in the name of MBI Limited/Limitee and such property is now 
registered in the name of 3242795 as nominee for Smurfit-MBI; 
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(c) The Sellers have advised the Monitor that the Asset Purchase Agreement 
has been executed and delivered; 

(d) The Sellers have advised the Monitor that the Purchaser has paid and the 
Sellers have received the Purchase Price for the Acquired Assets payable 
on the Effective Date pursuant to the Asset Purchase Agreement, 
including the SSC Canada Distribution Pool and the Smurfit-MBI 
Distribution Pool; 

(e) The Sellers have advised the Monitor that all conditions to the Effective 
Date have been satisfied or waived; and 

(f) The Sellers have advised the Monitor that the Transaction has been 
completed to their satisfaction. 

This Certificate was delivered by the Monitor at 	[TIME] on 	[DATE]. 

DELOITTE AND TOUCHE INC. 
solely in its capacity as monitor of the 
Applicants and Partnerships listed on 
Schedule "A" and "B" hereto and not in 
its personal capacity. 

By: 

Name: 

Title: 
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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" 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

AMENDED AND RESTATED VESTING 
ORDER 

(ONTARIO) 

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 
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Sean Dunphy LSUC#: 24941J 
Tel: (416) 869-5662 
Alexander Rose LSUC#: 49415P 
Tel: (416) 869-5261 
Fax: (416) 947-0866 

Lawyers for the Applicants 
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Court File No. CV-09-7966-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

THE HONOURABLE 
	

THURSDAY, THE 27th 

JUSTICE PEPALL 
	

DAY OF MAY, 2010 

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 

VESTING ORDER 

(ONTARIO  - 3242795 NOVA SCOTIA LIMITED) 

THIS MOTION made by the Applicants listed on Schedule "A" (other than 

Stone Container Finance Company of Canada II) and the Partnerships listed on 

Schedule "B" (the "Partnerships") for an order vesting the regisitgecg1 ri ht,  _title and 

interest of Smurfit-Stone Container Canada Inc. 7  and  MBI Limited/Limitée, Smurfit 

MBI•:firaneebec Cen-ipany-and43,G, -Shipper-Sapplies-Ltd,-(tegether- Ttheli-Sellers"-) in 

and to the  Ontario Owned Real Pro ertv  as defined below in 3242795 Nova Scotia 

Limited ("3242795"), as nominee for Smurfit-Stone Container Canada Inc. or 

Smurfit-MBI, as the case may be,„  w is tword , .4_330 Vpiyver.s.itv Qnw, 

TorpntQS)11 tp 
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ON 	 Si 

MonaPy 	 tina to Acquired Assets (as defined in the 

Asset Purchase Agreement attached in draft as Exhibit 6 to the Joint Plan of 

Reorganization for Smurfit-Stone Container Corporation and its Debtor Subsidiaries 

and Plan of Compromise and Arrangement for Smurfit-Stone Container Canada Inc. 

and Affiliated Canadian Debtors sanctioned by Order of this Honourable Court 

dated May 13, 2010 (the "Plan") as may be altered, amended, modified or 

supplemented from time to time in accordance with the Plan (the "Asset Purchase 

Agreement")) located, 

-Siautr-fit-Stene-Geftt-a-ifter--C-aft-a-d-a 74,12,a-14-m-it-ed-payt-Fler-s-1149-ex-istin-g-u-rider-the-law-s 

of the Province of 0 
	

// 
	

// 

Seetia-Comparty-f- 1-32427-95L+was-hc 
	

day at 
	

,-Avenue7-4-o 

Ontaria0N-READING- 	 E 	 X tek-Hlth- Repot,  ts• 

M-otit+pr--a-pd-th-e--dFa-t-t-ve   ers-Fel-atill-g-to Acquired Assets located, or relating 

to operations or businesses, (a) outside of Quebec and Ontario and (b) within 

Quebec, and on hearing the submissions of counsel for the Applicants and 

Partnerships and the Monitor, 

DEFINITIONS 

1. THIS COURT ORDERS that capitalized terms not otherwise defined in this 

Order shall have the meanings ascribed to them in the Plan or the Asset 

Purchase Agreement. 

SERVICE 

2. THIS COURT ORDERS AND DECLARES that there has been good and 

sufficient service of notice of this motion, and this motion is properly made 

returnable today and any further service of the Notice of Motion and the 

Motion Record upon any interested party is unnecessary and is hereby 

dispensed with. 

5684877 v23 



- 3 

TRANSFER OF THE ACQUIRED ASSETS  

3. 	THIS COURT ORDERS AND DECLARES that, upon the delivery of a 

Monitor's certificate to the 	PuTehasef3242795  substantially in the form 

attached as Exhibit "1" hereto (the "First-Monitor's Certificate"): 

(a) all of the registered right, title and interest of Smurfit-Stone Container 

Canada Inc. in and to its owned real property located, or relating to 

operations or businesses, within Ontario and described as "Smurfit-

Stone Container Canada Inc. Ontario Owned Real Property" in 

Schedule "C" hereto (the "SSCC Property") shall vest absolutely and 

exclusively in 3242795 as nominee for Srnurfit-Stone Container Canada 

Inc., and 

(b) all of the registered right, title and interest of MBI Limited/Limitée in 

and to its owned real property located, or relating to operations or 

businesses, within Ontario and described as "Smurfit-MBI Ontario 

Owned Real Property" in Schedule "C" hereto (the "MBI Property" 

and, together with the SSCC Property, the "Ontario Owned Real 

Property"), which owned real property is registered in the name of 

MBI Limited/Limitée as nominee for Smurfit-MBI, shall vest 

absolutely and exclusively in 3242795 as nominee for Smurfit-MBI, 

in both cases, free and clear of all Liens, Claims, interests and encumbrances, 

including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the CCAA Initial Order; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal 

Property Security Act (Ontario) or any other personal property registry system; 

and (iii) those Claims listed in Schedule "C" under the heading "Discharged 

Encumbrances" (all of which are collectively referred to as the "Discharged 

Encumbrances", which term shall not include the permitted encumbrances, 

5684877 v23 



- 4 

	 Lii 

easements and restrictive covenants listed in Schedule "C" under the heading 

"Assumed Encumbrances" nor the encumbrances listed in Schedule 3.01(d) of 

the Asset Purchase Agreement, which are collectively referred to as the 

"Assumed Encumbrances") and, for greater certainty, this Court orders that 

all of the Discharged Encumbrances affecting or relating to the Ontario 

Owned Real Property are hereby expunged and discharged as against the 

Ontario Owned Real Property. 

4, 	TH4S COURT-0-RDE-R-S-A-ND-DEGLARES  that, anthe delivery of-a 

Monitor's certificate to-the Purchaser substan.tia 
	

form attached as 

E-x-hibit==2-.."---41eFete---(the-JISecond-MonitorLs-- Certifieatell) -,--411--ef-the-Seller-sL 

right, title an.d interest  in and to  the Acquired Assets described  in the Asset  

Purehase-A-greement-leeated-,-or-relating-to-operatiens-or-businessesin 

Ontario, including,-without-lin -titat4em-the-teased property located  in-Ontario 

and described-in Schedu4e.:11.(1)(b) thereto,  their eneficial right,  title and 

interest-: -the-Ontario-Owned-Real-Property-and the -Assumed  Contraets 

deserib 

the---12urc4ase-free-and-elear 	Liens, 	Glaims-,—interests 	and other 

Discharged-Encumbrances, including T-without-timiting-the-gener -he 

foregoing:  (1) any encumbrances or charges created-19-y the  CCAA Initial  

Order-;--(iiyall--eharges-r-security-interests-or-elaims-evidenc-ed-by---registratiens 

pursuant  to the Personal Property Security  Act (Ontario) or any other personal 

property-registry-system;-and+ii)-those-Claims-4isted-in- Schedule- "c!' under 

ing--f-Laisearged. Encumbr 

Encumbrances  listed in. Schedule "C" nor  the Assumed Encumbrances  listed  

in-Sehedule-3,01(4)--of-the-Asset-12urchase-Agreement)-andr-for-greater 

ourt orders  that all of th.e Discharged Encumbrances affectin.g  

or-r4ating-to-the---Aequired---Assets-locuted 7-or-relating  to -operations-or 

businesses, within-Ontario are hereby---e.)Tunged-and-discharged 
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to operations or businea;es,  Tithin 

 

Ontario, 

 

	THIS-COUR-T-O-R ECLARES that, upon the delivery of-the 

Second Monitor's Certificate,  3212795 shall thereupon  hold registered-title-to  

the-Ontario-Qwned---Real-Propert 	as 	nominee-for -and en-behalf-of-the 

Eneumbrance ut-  aot--the-Assumed--ncumbrances), 

4. 	6,---THIS COURT ORDERS AND DIRECTS the Monitor to file with the 

Court copiesa  copy  of the  First and Second Monitor's Certificates Certificate 

forthwith after delivery thereof. 

T ORDERS that 32'1.2795 and  the Purchaser and/or their  

respective-d-ifecters, officers and-agents-shal4-he-and-arethereb-y-authori-zed-to 

take-arand-all-aet4ons-neeessar-r--appr-opr4at-e 7-ineiud-in-g-on chalf-ef-the 

plica 	'n-ElPar-tneFships-ot-1--ler-than4;tone-C-c. .)ntia-inernee-Q3mpany-of 

Ohe- "Approving Deht-ersL) T-t-o-eause 	the 

0 

beneficial-ank*or-legal-title-to the-Aequiced- Assets-located 7-or-relating-to 

operations or-businesses,---within Ontario to 	the 	Purchaser, 

e*ecuting such documents or ma 

as-ma- e-necessary-or-desicable, 

 

ch remedies  ma • 

 

ZS-t 

Perseptat-InIta4Frnatiett-42rateetion-tind-gieetrenk----Peatme-n-ts Act, 	the- phcants 

and-Partnerships-are 	 authorized 	ermitted-to-disc-lose and transfer to 

32:42795 and the Purchaser  all I 
	

avroll information  in . 

the 	their 	reec-)f-d-s---pertaiiiihg 	past--and-eur-rent employees--of-the 

Applicants and Partnerships.  3242795 and  the Purchaser  shall maintain. and  

p-roteet--the--pr-ivaeef--sueh--informatien--and--hal4---be---e-nt141-ed---to-use---the  
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personal information provided to it in a manner 

respeets-identical-to-the-pfief-u-sei-of such-information-by-the 	Applicants  and 

Pattner-sh-ips, 

5. 	9. 
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THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued 

pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of 

any of the Applicants and Partnerships and any bankruptcy order 

issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Applicants and 

Partnerships; 

(1) 	the vesting of registered title to the Ontario Owned Real Property in 

3242795-and-goad-and-marketalale-benef  ic i al title-t-o-The-Qat  

and--good--and--maY-ketable-lega4-4-it-le-to--the-balance-E4-The--Aegaired-Assets 

s or businesses,  within Ontario in  the 

 Purchase-F pursuant to this Order shall be binding on any trustee in 

bankruptcy that may be appointed in respect of the Applicants and 

Partnerships and shall not be void or voidable by creditors of the Applicants 

and Partnerships, nor shall it constitute nor be deemed to be a settlement, 

fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue or other reviewable transaction under the Bankruptcy and 

Insolvency Act (Canada) or any other applicable federal or provincial 

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct 

pursuant to any applicable federal or provincial legislation. 

tra nsfer and-asslgpFnE94-ol-the,4-equ d Assets as contemplated  by the Asset  

Purchase A._:,,feen--ien t—is- ex-emp t—fro FR—the applica tion of—t4e—b-W11,:ales  Act 

piatafio). 
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11. 	THIS COURT 0 	at except as otherwise provided in. the Plan, as  of  

the-fiffeetive-Date ;-eaeh-of-the-Approving-Deltors-shall-be-deemed-to-have 

ratif4edeaeh-executor5.- contraet-and-unexpired 	lieh-it  is a party and 

- 

or-:lease-(a)-was-previou-sl-y-repudiated-er-terminated--:by-sueh-A-ppro- -v4ng 

Debtor,  (b) previously expired or termMated pursuant  to its own. terms, o:r  (c)  

was-amended-as-ev-idenced-bv-a 	written-agreernent-with-the-Approv-ing 

Debtor and it -F-sudRease 	the- amende4-eontraet or-4ease shall -be-deemed 

ratified. No-Person who-is a party-to an-obligation or agreement  with the 

Approving-Debtors-shalli-fehowing-the-Effeetive Dat-c,-,-terminate, reseind7 

 refuse to  p 

 enforee-or-exereise-any-righ inc1uding-any-rigllt-of-set-off, dilutio•-or-other 

reme49- or-make anv demand-under-or in-respect  of such obligatio+ 

agreement-by-rcason of 

(a) ny eventEs) which -oceurred-on-or-prior to the Effeetive-Date-that 
wotdd-have-entitied-an.y-ether-Persen-party-thereto-to-enforce-those 
rights-or-remedies-(incMding-defaults-or-eventf,of-defau4t-arising-as-a 
result-of-the-insolvency-of-the-Applicants-and-Partnerships); 

(b) the fact that the-,kpplieants 	 - and Partne - 	ave sought-or obtained 
relie: • 	- A A r-that-the-reer„, 	, including the sale, 
eonveyancransfer and-assignment-of-the Acquired Assets, has been 
implementec 	 erships; 

et-on the Applicants and Partnerships  of the completion. ot an . 

of the transactions contemplated  by the Plan; or 

(d) 	any comproi  is 	
c.) 

4-2,--THIS COURT-ORDERS  t 	m anci--after-t. e fe 	Date,  all Persons 

shall be deemed  to have waived-am, 	 e Approving 

Pebtors-(except-defautts-under theme ts 7  instruments, releases and other 

documents delivered under the  Plan or entered into  in connection  tl  

or-pursuent-thereto)-then-existing-or-prev-iousli);-committed-by-the-Approving 
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Debtors or caused by the A.pproving-Pebtors, directly or indirectly, or non 

eemplianeew4t-11  am=-coveriant -warranty, remesenta4iert i-tem17-prok4s4o 

eend41-iomor-o4igation 7 ex-1)Ere55--en4in: *ed7-imany-contract, 	credit-document 

agreement-for 	saleT-lease or-other agreement, written o-ioral, and any and-all- 

amendments-or-supplements-thereto Texisting-between-such-Person-and-the 

of the-Applicants-or-Partnerships or 	the--o her-Debtors T-the 	filing-by-the 

AP 	ts 	and Par-tners-hips 	under 	the CCAA or th 	etions 

eontemplate clu-ding the-sale, conveyance, transfer and 

assignment-of-the-Aequired-Assets-and-the-failme--by-any-of-the--Approv4ng 

Debtors or th.e Purchaser to receive any consent from such Person to the sale, 

coiwe‘mneertransfen-and-assignment-ottlie--Acquired-Assets r-and-any-and-all 

notices-of-default anci-demands-for-payment 	 istrument-ineluding 

any guaran 
	

fault, shall be deemed to have been 

•esdnded, 
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DIRECTIONS RELATING TO THE ONTARIO OWNED REAL PROPERTY 

6, 4-3,-THIS COURT ORDERS that, upon the registration of an Application for 

Vesting Order in the form prescribed by the Land Titles Act, the Land 

Registration Reform Act and/ or the Registry Act in the applicable Land 

Registry Office identified in Schedule "C", the Land Registrar is hereby 

directed to enter 32742753242795 Nova Scotia GempanyLimited as the 

registered owner of the subject real property identified in Schedule "C" as: 

(a) 730 Islington Avenue, Toronto, Ontario, bearing Property Identifier 
No. 07601-0033 (LT); 

(b) 8150 Park Hill Drive, Milton, Ontario, bearing Property Identifier No. 
24977-0340 (LT) and Property Identifier No. 24977-0342 (LT); 

(c) 747 Appleby Line, Burlington, Ontario, bearing Property Identifier No. 
07014-0065 (LT); 

(d) 390 Woodlawn Road West, Guelph, Ontario, bearing Property 
Identifier No. 71270-0011 (LT); and 

(e) Part of Lot 37, Concession 7, Leamington, Ontario, bearing Property 
Identifier Nos. 36197-0003(R) and 36197-0015(R) 

in fee simple, and is hereby directed to delete and expunge from the title to 

the Real Property all the Discharged Encumbrances listed in Schedule "C", 

but excepting the Assumed Encumbrances listed in Schedule "C", which 

pertain to such Ontario Real Property. 

ADDITIONAL PROVISIONS 

	

7. 	1.1. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada 

(including, without limitation, the assistance of any court in Canada pursuant 

to section 17 of the CCAA) or in the United States to give effect to this Order 

and to assist the Applicants and Partnerships and the Monitor and their 
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agents in carrying out the terms of this Order. All courts, tribunals, 

regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Applicants and 

Partnerships and to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order or to assist the Applicants 

and Partnerships and the Monitor and their agents in carrying out the terms 

of this Order. 
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SCHEDULE "A" 

Smurfit-Stone Container Canada Inc. 

3083527 Nova Scotia Company 

MBI Limited/Limitée 

639647 British Columbia Ltd. 

B.C. Shipper Supplies Ltd. 

Specialty Containers Inc. 

605681 N. B. Inc. 

Francobec Company 

Stone Container Finance Company of Canada II 
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SCHEDULE "B" 

Smurfit-MBI-LP 

SLP Finance General Partnership 
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SCHEDULE "C" - ONTARIO OWNED REAL PROPERTY 

SMURFIT-MBI OWNED REAL PROPERTY 

730 Islington Avenue, Toronto  

Legal Description: 

8. 	1-57-Part of Lots 8, 9, 10 and 11, Plan 339 or 389, as in TB169326; subject to 
TB169326, Etobicoke, City of Toronto. 

Land Registry Office: 

9, 14-Land Titles Division of Toronto (No. 66). 

Discharged Encumbrances: 

10, 17.  Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. AT639857 on October 27, 2004. 

11. 4437-Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. AT646323 on November 1, 2004. 

12. 197—Construction Lien in favour of Torbram Electric Supply Corporation 
registered as Instrument No. AT2004139 on January 30, 2009. 

13, 	24-Certificate of Action registered as Instrument No. AT2026047 on March 10, 
2009. 

Assumed Encumbrances: 

14. 21,-Agreement in favour of the Borough of Etobicoke registered as Instrument 
No. EB370546 on May 28, 1970. 

15. 227-Notice of Pearson Airport Zoning regulations registered as Instrument No. 
E317117 on March 27, 2000. 

16 	237-Notice in favour of Bell Canada registered as Instrument No. AT353821 on 
December 4, 2003. 

8150 Park Hill Drive, Milton  

Legal Description: 

17. 	24:-Firstly, Part of Block 30, Plan 20M-537, designated as Parts 2, 3, 4 and 7, Plan 
20R-13631, Milton; subject to easement 454580 on Parts 3 and 4, Plan 20R-13631, 
Town of Milton, Regional Municipality of Halton. 
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Secondly, Part of Lots 2 and 3, Concession 3, ESQ, designated as Parts 8, 11, 12 
and 13, Plan 20R-13631, Milton; subject to easement 739358 on Parts 12 and 13, 
Plan 20R-13631, Town of Milton, Regional Municipality of Halton. 

Land Registry Office: 

18. 	257-Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

19. ..g6,--Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR330962 on October 27, 2004. 

20. 2-7. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332696 on November 1, 2004. 

Assumed Encumbrances: 

21. 2•7-Transfer of Easement registered as Instrument No. 739358 on March 1, 1990. 

22. 2-97--Notice in favour of The Corporation of the Town of Milton registered as 
Instrument No. H454569 on August 17, 1990. 

23. 3-0-.—Transfer of Easement in favour of The Corporation of the Town of Milton 
registered as Instrument No. H454580 on August 17, 1990. 

24. 31.  Notice registered as Instrument No. H454586 on August 17, 1990. 

25. 31-Notice registered as Instrument No. H473628 on April 11, 1991. 

26. 3-37-Notice registered as Instrument No. H536170 on January 14, 1993. 

27. 347-Notice registered as Instrument No. H545017 on May 7, 1993. 

28. Notice of Agreement registered as Instrument No. H608545 on July 19, 1995. 

29. 36,-Notice of Agreement registered as Instrument No. H851599 on June 6, 2000. 

30. 3-7-7-Notice registered as Instrument No. HR300361 on July 7, 2004. 

390 Woodlawn Road West, Guelph  

Legal Description: 

31. 3-8,---Lot 88, Plan 618; Part of Lot 1, Plan 599, as in R05382581; subject to 
R0723404, City of Guelph, County of Wellington. 
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Land Registry Office: 

3-9,-Land Titles Division of Wellington (No. 61). 

Discharged Encumbrances: 

33. 44-Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. WC81009 on October 27, 2004. 

34. . 	Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. WC81765 on November 1, 2004. 

35, 42-.---Construction Lien in favour of Norwes Consultants Inc. registered as 
Instrument No. WC236281 on January 30, 2009. 

36, 137---Construction Lien in favour of Wolfedale Electric Ltd. registered as 
Instrument No. WC236526 on February 3, 2009. 

37. 	44,Construction Lien in favour of MJM Electric Limited registered as Instrument 
No. WC236976 on February 11, 2009. 

38, 	4•,-Construction Lien in favour of Preferred Polymer Coatings Ltd., c.o.b. as 
Applied Industrial Flooring Canada registered as Instrument No. WC237351 on 
February 17, 2009. 

46,-Certificate of Action registered as Instrument No. WC240699 on March 31, 
2009. 

Assumed Encumbrances: 

40. 	47,-By-Law registered as Instrument No. M557023 on July 8, 1966. 

41  4&-By-Law registered as Instrument No. M558544 on October 20, 1966. 

42. 49,-Transfer of Easement in favour of Bell Canada registered as Instrument No. 
R0723404 on November 2, 1994. 

SMURFIT-STONE CONTAINER   CANADA INC. ONTARIO OWNED REAL 
PROPERTY 

Part of Lot 37, Concession 7, Leamington, Ontario 

Legal Description: 

43. 50,Firstly: Lot 37, Concession 11, Miller, Township of North Frontenac (formerly 
Township of Miller), County of Frontenac, being PIN 36197-0003(R). 
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Secondly: Lot 37, Concession 11, lying north of Skead Creek, Miller, Township of 
North Frontenac (formerly Township of Miller), County of Frontenac, being PIN 
36197-0015 (R). 

Land Registry Office: 

44. 54,-Land Registry Division of Frontenac (No. 13) 

Discharged Encumbrances: 

45. 51-NIL 

Assumed Encumbrances: 

46. -53,NIL 

747 Appleby Line, Burlington  

Legal Description: 

47. 54,--Part of Lot 5, Concession 3, South of Dundas Street, as in 823758; together 
with 76582 and 420728; subject to PE4, Burlington/ Nelson Township, City of 
Burlington, Regional Municipality of Halton. 

Land Registry Office: 

48. 55.  Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

49. 56,--Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR331352 on October 28, 2004. 

50. 57. 	Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332352 on November 1, 2004. 

51. 58,Postponement registered as Instrument No. HR357047 on February 17, 2005. 

52. 5-97-Construction Lien in favour of Bouwrnan Contracting Limited registered on 
January 22, 2009 as Instrument No. HR730289. 

53. 60,-Certificate of Action registered as Instrument No. HR737577 on March 6, 
2009. 

Assumed Encumbrances: 

54. 64-.-By-Law registered as Instrument No. 119980 on January 25, 1961. 

55. 61-Agreement registered as Instrument No. 665589 on May 4, 1987. 
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 	63,Transfer of Easement in favour of Bell Canada registered as Instrument No. 
HR336988 on November 19, 2004. 
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Exhibit 1 - Form of Monitor's Certificate 

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" 

MONITOR'S CERTIFICATE 

RECITALS 

(A) Pursuant to an Order of the Honourable Mine. Justice Pepall of the Ontario 

Superior Court of Justice (the "Court") dated January 26, 2009, as amended and 

restated, Deloitte and Touche Inc. was appointed as the Monitor of the Applicants and 

Partnerships listed on Schedules "A" and "B" hereto. 

(B) Pursuant to an Order of the Court dated May 13, 2010 (the "Sanction Order") the 

Court sanctioned and approved the Joint Plan of Reorganization for Smurfit-Stone 

Container Corporation and its Debtor Subsidiaries and Plan of Compromise and 

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

as may be altered, amended, modified or supplemented from time to time in 

accordance with its terms (the "Plan"), and authorized and directed the Approving 

P-e bt-0 PS 
	 th;rn .tone Container Finance Conlpariv of 

Cam 	60ob81 N.B. Inc. and the Monitor to take all actions necessary or 

appropriate to implement the Plan, including executing the Asset Purchase Agreement 

and seeking a vesting order with respect to the transfer of the Acquired Assets (the 

"Transaction"). 
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(C) Pursuant to an Order of the Court dated May 27, 2010 (the "Vesting Order"), the 

registered right, title and interest in and to the SSCC Property (as defined therein) and 

the registered right, title and interest in and to the MBI Property (as defined therein) 

•sare to vest in 3242795 Nova ScotiaC.I.:e•npanyLimitecl ("3242795") as nominee for 

Srnurfit-Stone Container Canada Inc. and Smurfit-MBI respectively, which vesting is to 

be effective with respect to the SSCC Property upon the delivery by the Monitor to 

3242795 of a certificate confirming receipt of an officer's certificate from Smurfit-Stone 

Container Canada Inc. confirming the approval of Smurfit-Stone Container Canada Inc. 

to the transfer of registered title to the SCCSSCC Property to 3242795, and with respect 

to the MBI Property, upon the delivery by the Monitor to 3242795 of a certificate 

confirming receipt of an officer's certificate from MBI Lirnited/Lirnitee, the general 

partner of Srnurfit-MBI-4A 2, confirming the approval of MBI Lirnited/Lirnitee to the 

transfer of registered title to the MBI Property to 3242795. 

(D) Unless otherwise indicated herein, terms with initial capitals have the meanings 

set out in the Vesting Order. 

THE MONITOR CERTIFIES the following: 

(a).7-242-795--Ilas-advised-the-Maniter-That-it has received an officer's certificate 
from Smurfit-Stone Container Canada Inc. confirming the approval of 
Smurfit-Stone Container Canada Inc. to the transfer of registered title to 
the SGCSSCC  Property to 3242795; and 

(b) 	32127-95-has-adv-i5e4 th-e44oniter that4t has received an officer's certificate 
from MBI Limited/Limitee, the general partner of Smurfit-MBI LP, 
confirming the approval of MBI Limited/Limitee to the transfer of 
registered title to the MBI Property to 3242795. 

This Certificate was delivered by the Monitor at 	[TIME] on 	[DATE]. 
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DELOITTE AND TOUCHE INC. 
solely in its capacity as monitor of the 
Applicants and Partnerships listed on 
Schedule "A" and "B" hereto and not in 
its personal capacity. 

By: 

Name: 
Title: 
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Ex-hi b it-2 --Form of Mon i toes-C-e-rtific-ate 

Cou-rt441e-N..{±-CAL-09-:7-9613-09€4.,, 

ONTARIO 
SUPERIOR  COURT OF JUSTICE 

COMMERCIAL  LIST  

4 	 P A F THE COMPANIES C 

 

ENT ACT, It 

  

R.S.C-.4985,  C. C 36, AS AMENDED 

   

TTEI 

   

  

A 

   

      

19857-C. B-3TAS-A-M-E-1\IDED 

-AND-LN-T-HE-MA-T-T-ER-OE-A-P-L-ATN-OF-C-O-MP-ROMISE-0-R-ARRA-N-GEMENT  
OF-SMURFIT--STONE-C-ONIFAINER-C-ANAD-A-INC,AND-THE-OT-H-ER 

APP-LICA-NTS-LISLcE-a-oN-SC-HEDULE-"A!I 

RECITALS  

(A) ;Pursuant -to-an Order -of -the. Honoorable-Mine. stiee-Pepall-of-the-Ontarie 

restated7-Deloitte-an4-T-ouehe-Ine-w-appointed-as 	tile-Monitor 	of-the-Ap-plieants 

and-Paitnerstrips-listed-on-Sehedoles 2LA" and "B" hereto, 

(B) Pursuant to an Order 
	 I/ 

the-Geurt-sanetioned-and-approved-the-Joint-Plan-of-Reorganization-for--Smurfit-

Ston.e C 	 a - 	Subsidiaries and. Plan of Compromise 

and-Arrangement for Smurfit-Stane-Gontalner Canada4nc. and Affiliated Canadia.n 

•ebto-rs, 	as-may-b-e-akered T-amended,-modified-or-supplement ed4rein-tirne-te-time 

in accord. terms (the "Plan"), and. authorized, and directed the 

Approving-Debtors-and-the-Monitor-to-take-all aetions-neccssaff-or-appropriate-to 

implen u.ting the Ass 

seeking a vesting order 	with res-peet-4o-t14e--transteof-4ie,4equiredets (the 

Llriran-s,aetiort-9, 
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Coco 
(C) 	Pursuant to an Order o 

the-righttitle-and-interest-irt-and-to-the-A-c-ctinred-Assets 	ef-Smut-St-one-centainer 

Ganada Inc. , MBI Limited/LimiteeSiu 	 - 

	
■■■•■ 

k-) 	 ated 
	

ons or businesses, 	- a. 

is-fo-vest-in-the-PurchaserT-which-is-to-be-effective-with-fespeet-te-the-Acquired 

on the delivery by the-M-ei • 

receipt--of-ar-i-officer!-s-certificate-frorn-fhe-Sellers-that (a) A 7pplications-forLRegistration 

of-Vesting-Qrder-haye been-registered-against-the Ontariereal proper±y-owned-by 

Smurfit Stone-Go' ntain. 	 dstichp-re 	 he 

name 	-of---3242-7-95- as nopainee. 	for Sminfit-Stone-mtainer- -- Ganada 	(49) 

Applications for 

Ontario---real-propeity-registered-in-the-naTne-ef-M-41--himited-/-Lin4tee-and-such 

propeify--is-now-registered-in-the-name-of-324,2,719-norninee-forfit-M-B-Hc) 

the-Asset 	Purchase Agreement-has-been executed and delivered; (d) the-Purchaser 

has-paid-and-the-Sellers-have-received-the-Purchase-Pr4ce-for-the-Aequired-Assets 

payable-an-the Effective Date pursuant4e4 

the-SSC-Ganada-Distribution-Pool-and-the-Smurfit-M43I-Distribution-Pool;- 

Sellers liwe advised-the-Monitor-that 	ah-conditions-to-the--4iffeetive-Date  have be-en 

satisfied-or  - -%ii-,,,,e47-saLve-and-except4or-the-registration of th. 	 •th 

thei-t,and--Registr4es;-and-(f) ,the-Sellers-have-advised-fhe-Monitor--that-the4ransaction 

has-been completed to their satisfaction, 

(D)----44riless--other-wise-indicated--herein r-terms--wif-h--initial---capitais---have-the 

mt,anil+gs-set-ouf-intheLVesting--Qrder, 

4-E-S-t4ie-following: 

s have advised the 	Monitor that Applications for 
Order have b • • 

rail property owned by Smurfit Stone Container Canada Tnc. and such. 
property is no 	 AA 

Snin-rf4t-Stone-Gontainer-Gana4a4n 	; 

a 

rn  
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:ed the Monitor that Applications for 
Registratio 	 een. registered  ag 	• 

r-ea-l-pro-per-t-v-reg4stered-in-the-aame-of-Mt34-himit-edl  im i tee a ad-s-lieh 
• r-aper•-i-s--noregistered 	 915-as noaTinee 	for 
Sm-t±i44t-MBI-; 

(1) 	 ha-ve 	ad-v4se4 	the-4-il-40E that-the-  A s-set  Pu rchase 
Ag-reement-has--been-exeetrted-and-deli-ve-redl 

(g) The-Sellehave-acivised•the-Manitor-that the-P-arehaser-has-paid-and 
the-Sellers-have-reeeiyed-the-Parehase-P--rice-for-the-Aequi-red-A-ssets 
payable--on---fhe--E-ffeetive---Date--pu-r-su-aat---to-rhe---Asset-Rarehase 

reernent, inEluding-tlye-SSC 	. 	9 tribution  Pool and 	the 

(4)----The---TSetters-41av-a-adv-ised-the  	conditios-ta-the 
Effeeti-vet-e-41 ,(?-been 	sat-isf-ied or--4\aived, save and except far-the 

(i) 
	

The Sellers haN 
completed to their satisfaction. 

This-C4ei:Ltif-ieate-wa5-detive-red-by the-Monitoal  	[DATE], 

k I 
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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" 

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

VESTING ORDER 

(ONTARIO - 3242795 NOVA SCOTIA 
LIMITED)  

STIKEMAN ELLIOTT LLP 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, Canada M5L 1B9 

Sean Dunphy LSUC#: 24941J 
Tel: (416) 869-5662 
Alexander Rose LSUC#: 49415P 
Tel: (416) 869-5261 
Fax: (416) 947-0866 
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Court File No. CV-09-7966-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE PEPALL 

) 

) 

) 

THURSDAY, THE 27' 1 

 DAY OF MAY, 2010 

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 

AMENDED AND_RESTATED VESTING ORDER 

(ONTARIO) 

THIS MOTION made by the Applicants listed on Schedule "A" (other than 

Stone Container Finance Company of Canada II) and the Partnerships listed on 

Schedule "B" (the "Partnerships") for an order vesting the title and interest of 

Smurfit-Stone Container Canada Inc., MBI Limited/ Limitée, Smurfit-MBI, 

Francobec Company and B.C. Shipper Supplies Ltd. (together, the "Sellers") in and 

to the Acquired Assets (as defined in the Asset Purchase Agreement attached in 

draft as Exhibit 6 to the Joint Plan of Reorganization for Smurfit-Stone Container 

Corporation and its Debtor Subsidiaries and Plan of Compromise and Arrangement 

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

sanctioned by Order of this Honourable Court dated May 13, 2010 (the "Plan") as 
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72 
may be altered, amended, modified or supplemented from time to time in 

accordance with the Plan (the "Asset Purchase Agreement")) located, or relating to 

operations or businesses, within Ontario in Smurfit-Stone Container Canada, L.P., a 

limited partnership existing under the laws of the Province of Ontario (the 

"Purchaser"), or its general partner, 3242795 Nova Scotia GempanyT  imited  

("3242795") was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Thirteenth, Fifteenth and Sixteenth Reports of the 

Monitor and the draft vesting orders relating to Acquired Assets located, or relating 

to operations or businesses, (a) outside of Quebec and Ontario and (b) within 

Quebec, and on hearing the submissions of counsel for the Applicants and 

Partnerships and the Monitor, 

DEFINITIONS 

1. THIS COURT ORDERS that capitalized terms not otherwise defined in this 

Order shall have the meanings ascribed to them in the Plan or the Asset 

Purchase Agreement. 

SERVICE 

2. THIS COURT ORDERS AND DECLARES that there has been good and 

sufficient service of notice of this motion, and this motion is properly made 

returnable today and any further service of the Notice of Motion and the 

Motion Record upon any interested party is unnecessary and is hereby 

dispensed with. 

TRANSFER OF THE ACQUIRED ASSETS  
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THIS COURT ORDERS AND DECLARES that, upon the delivery of a 

Monitor's certificate to the Purchaser substantially in the form attached as 

Exhibit "1" hereto (thc "First Monitor's Certificate"):  

(a) all of the registered right, title and interest of Smurfit Stone Container 

Canada Inc. in and to its owned real property located, or relating to 

operations or businesses, within Ontario and described as "Smurfit 

Stone Container Canada Inc. Ontario Owned Real Property" in 

Schedule "C" hereto (the "SSCC Property")  shall vest absolutely and 

exclusively in 3242795 as nominee for Smurfit Stone Container Canada 

Inc., and 

(b) all of the registered right, title and interest of MBI Limited/ Limitée in 

and to its owned mal property located, or relatin• 

businesses, within Ontario and described as "Smurfit MBI Ontario 

Owned Real Property" in Schedule "C" hereto (the "MBI Property"  

and, together with the SSCC Property, thc  "Ontario Owned  R al  

MBI Limited/ Limitée as nominee for Smurfit MBI, shall vest 

absolutely and exclusively in 3212795 as nominee for Smurfit MBI, 

in both cases, free and clear of all Liens, Claims, interests and encumbrances, 

including, without limiting the generality of the foregoing: (i) any 

encumbrances or charges created by the CCAA Initial Order; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the 

Personal Property Security Act  (Ontario) or any other personal property 

registry system; and (iii) those Claims listed in Schedule "C" under the 

. " t 

as the  "Discharged Encumbrances",  which term shall not include the 

permitted encumbrances, easements and restrictive covenants listed in 
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Schedule "C" under the h ading "Assumed Encumbrances" nor the 

encumbrances listed in Schedule 3.01(d) of thc Asset Purchase Agreement, 

which arc collectively referred to as the "Assumed Encumbrances") and, for 

gmater certainty, this Court orders that all of the Discharged Encumbrances 

affecting or relating to the Ontario Owned R al Property are hereby 

 

. • • 	• * * 
es 

 

' • 	. 

    

      

       

3. 

  

•• 	 • P 

  

     

Monitor's certificate to the Purchaser substantially in the form attached as 

* 

right, title and interest in and to thc Acquired Assets described in the Asset 

Purchase Agreement located, or relating to operations or businesses, within 

Ontario, including, without limitation, the leased property located in Ontario 

and described in Schedule 2.01(1)(b) thereto, their beneficial right, title and 

interest in the Ontario Owned Reel Property and thc Assumed Contracts 

the Purchaser free and clear of all Liens, Claims, interests and other 

Discharged Encumbrances, including, without limiting the generality of the 

forcgoing: (i) any encumbrances or charges craited by the CCAA Initial  

e rges, security interests or claims evidenc 
0 

ersonal Property Security Act (Ontario) or any other personal 

property registfy system; and (iii) those Claims listed in Schedule "C" under 

the h adingTHIS COURT ORDERS AND DECLARES that, upon the  

delivery of a Monitor's certificate to the Purchaser substantially in the form  

attached as Exhibit "1" hereto (the "Monitor's Certificate"), all of the Sellers'  

• a 	• ..11. 	• • 	t 	 I I - 	 - 	I 	•^4 

• .r•  • • 	 • el •  

•• I • 	 l• A. S 	SI SI ll"• "0 • • " 	• 'II 
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interest in the owned real property and the Assumed Contracts described in  

414 
	

- 

	 see "I 	el 	•I 	 S. 

 

4 S. 

• 11 

 

• 

 

• 

    

• 111 • 	• 	• I' 

  

 

• ••• 

  

• el 

 

11 - e. 

  

"Discharged 

Encumbrances"  (but not the Assumed Encumbrances  listed in Schedule "C"  

nor the Assumed Encumbrances listed  in chedule  3.01(d) of the Asset  

Purchase Agreement,  which term shall not include the permitted  

encumbrances, easements and restrictive covenants listed in Schedule "C"  

under the heading " Assumed Encumbrances" nor the encumbrances listed in  

Schedule 3.01(d) of the Asset Purchase Agreement, which are collectively  

   

) and, for greater certainty, this 

 

• . SO"• 	S 	1S 	I ' 

 

   

   

Court orders that all of the Discharged Encumbrances affecting or relating to 

the Acquired Assets located, or relating to operations or businesses, within 

Ontario are hereby expunged and discharged as against the Acquired Assets 

located, or relating to operations or businesses, within Ontario. 

4. 	5.  THIS COURT ORDERS AND DECLARES that, upon the delivery of the- 

Second Monitor's Certificate, 3242795 shall thereupon hold registered title to 

the Ontario Owned 

 

1^5 	• • 

 

Av-eement located, or relating to operations or businesses, within Ontario  

(the "Ontario  Real Property") as nominee for and on behalf of the Purchaser 

free and clear of all Liens, Claims, interests and other Discharged 

Encumbrances (but not  the Assumed Encumbrances). 

5684877 v2a 



- 6 

5. 6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the 

Court eepiesa  copy  of the First and Sccond  Monitor's CcrtificatcsCertificate 

forthwith after delivery thereof. 

6. 7. THIS COURT ORDERS that 3242795 and the Purchaser and/ or their 

respective directors, officers and agents shall be and are hereby authorized to 

take any and all actions necessary or appropriate, including on behalf of the 

Applicants and Partnerships other than Stone Container Finance Company of 

Canada II and 605681 N.B. Inc. (the "Approving Debtors"), to cause the 

conveyance, transfer and assignment of good and marketable registered, 

beneficial and/ or legal title to the Acquired Assets located, or relating to 

operations or businesses, within Ontario to the Purchaser, including by 

executing such documents or making such filings or exercising such remedies 

as may be necessary or desirable. 

8. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada 

Personal Information Protection and Electronic Documents Act, the Applicants 

and Partnerships are authorized and permitted to disclose and transfer to 

3242795 and the Purchaser all human resources and payroll information in 

the their records pertaining to the past and current employees of the 

Applicants and Partnerships. 3242795 and the Purchaser shall maintain and 

protect the privacy of such information and shall be entitled to use the 

personal information provided to it in a manner which is in all material 

respects identical to the prior use of such information by the Applicants and 

Partnerships. 

9  

5684877 v23_ 



- 7 
	

-7 7 
THIS COURT ORDERS that, notwithstanding: 

(a) (c)  the pendency of these proceedings; 

(b) EEO-any applications for a bankruptcy order now or hereafter issued 

pursuant to the Bankruptcy and Insolvency Act (Canada) in respect of 

any of the Applicants and Partnerships and any bankruptcy order 

issued pursuant to any such applications; and 

Cc) 	(--eyany assignment in bankruptcy made in respect of the Applicants 

and Partnerships; 

(.0 	the vesting of registered  title to the Ontario Owned  R al Property  in 

3242795 and good and marketable beneficial title to the Ontario Real Property 

and good and marketable legal title to the balance of the Acquired Assets 

located, or relating to operations or businesses, within Ontario in the 

Purchaser pursuant to this Order shall be binding on any trustee in 

bankruptcy that may be appointed in respect of the Applicants and 

Partnerships and shall not be void or voidable by creditors of the Applicants 

and Partnerships, nor shall it constitute nor be deemed to be a settlement, 

fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue or other reviewable transaction under the Bankruptcy and 

Insolvency Act (Canada) or any other applicable federal or provincial 

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct 

pursuant to any applicable federal or provincial legislation. 

9. 	4-0,--THIS COURT ORDERS AND DECLARES that the sale, conveyance, 

transfer and assignment of the Acquired Assets as contemplated by the Asset 

Purchase Agreement is exempt from the application of the Bulk Sales Act 

(Ontario). 
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10. 	11.  THIS COURT ORDERS that, except as otherwise provided in the Plan, as 

of the Effective Date, each of the Approving Debtors shall be deemed to have 

ratified each executory contract and unexpired lease to which it is a party and 

such contracts and leases shall be in full force and effect, unless such contract 

or lease: (a) was previously repudiated or terminated by such Approving 

Debtor, (b) previously expired or terminated pursuant to its own terms, or (c) 

was amended as evidenced by a written agreement with the Approving 

Debtor and in such case the amended contract or lease shall be deemed 

ratified. No Person who is a party to an obligation or agreement with the 

Approving Debtors shall, following the Effective Date, terminate, rescind, 

refuse to perform or otherwise repudiate its obligations thereunder, or 

enforce or exercise any right (including any right of set-off, dilution or other 

remedy) or make any demand under or in respect of such obligation or 

agreement by reason of: 

(a) any event(s) which occurred on or prior to the Effective Date that 
would have entitled any other Person party thereto to enforce those 
rights or remedies (including defaults or events of default arising as a 
result of the insolvency of the Applicants and Partnerships); 

(b) the fact that the Applicants and Partnerships have sought or obtained 
relief under the CCAA or that the reorganization, including the sale, 
conveyance, transfer and assignment of the Acquired Assets, has been 
implemented by the Applicants and Partnerships; 

(c) the effect on the Applicants and Partnerships of the completion of any 
of the transactions contemplated by the Plan; or 

(d) any compromises or arrangements effected pursuant to the Plan. 

11. 12.  THIS COURT ORDERS that, from and after the Effective Date, all 

Persons shall be deemed to have waived any and all defaults of the 

Approving Debtors (except defaults under the contracts, instruments, releases 

and other documents delivered under the Plan or entered into in connection 

therewith or pursuant thereto) then existing or previously committed by the 
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Approving Debtors or caused by the Approving Debtors, directly or 

indirectly, or non-compliance with any covenant, warranty, representation, 

term, provision, condition or obligation, express or implied, in any contract, 

credit document, agreement for sale, lease or other agreement, written or 

oral, and any and all amendments or supplements thereto, existing between 

such Person and the Approving Debtors arising from the financial condition 

or insolvency of any of the Applicants or Partnerships or the other Debtors, 

the filing by the Applicants and Partnerships under the CCAA or the 

transactions contemplated by the Plan, including the sale, conveyance, 

transfer and assignment of the Acquired Assets and the failure by any of the 

Approving Debtors or the Purchaser to receive any consent from such Person 

to the sale, conveyance, transfer and assignment of the Acquired Assets, and 

any and all notices of default and demands for payment under any 

instrument, including any guarantee arising from such default, shall be 

deemed to have been rescinded. 

DIRECTIONS RELATING TO THE ONTARIO OWNED REAL PROPERTY 

13. 

    

P 	_ P 

    

- A : 

  

           

            

Vcsting Order in the form prescribed by the Land Titles Act, the Land  

Registration Reform Act and/or the Registry Act in the applicable Land  

Registry Office identified in Schedule "C", the Land Registrar is hereby 

thc subject real property identified in Schedule "C" as: 

(a) 	730 Islington Avenue, Toronto, Ontario, bearing Property Identifier 
No. 07601 0033 (LT); 

kb.) 
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(c) 

07014 0065 (LT); 

(E13 390 Woodlawn Road West, Cuelph, Ontario, bearing Property 
Identifier No. 71270 0011 (LT); and 

{-0 

     

    

• 

    

 

0 

   

     

Identifier Nos. 36197 0003(R) and 36197 0015(R) 

z 
0 

the Real Property all the Discharged Encumbrances listed in Schedule "C", 

but excepting the A-sumed Encumbrances listed in Schedule "C", which  

pertain to such Ontario Real Property. 

ADDITIONAL PROVISIONS  

44,-THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada 

(including, without limitation, the assistance of any court in Canada pursuant 

to section 17 of the CCAA) or in the United States to give effect to this Order 

and to assist the Applicants and Partnerships and the Monitor and their 

agents in carrying out the terms of this Order. All courts, tribunals, 

regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Applicants and 

Partnerships and to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order or to assist the Applicants 

and Partnerships and the Monitor and their agents in carrying out the terms 

of this Order. 

ton, Ontario, b aring Property Identifier No. 
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SCHEDULE "A" 

Smurfit-Stone Container Canada Inc. 

3083527 Nova Scotia Company 

MBI Limited/Limitée 

639647 British Columbia Ltd. 

B.C. Shipper Supplies Ltd. 

Specialty Containers Inc. 

605681 N. B. Inc. 

Francobec Company 

Stone Container Finance Company of Canada II 

1 
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SCHEDULE "B" 

1 	Srnurfit-MBI 	 LP 

SLP Finance General Partnership 

I 
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SCHEDULE "C" - ONTARIO OWNED REAL PROPERTY 

SMURFIT-MBI OWNED REAL PROPERTY 

730 Islington Avenue, Toronto  

Legal Description: 

13. 	15.  Part of Lots 8, 9, 10 and 11, Plan 339 or 389, as in TB169326; subject to 
TB169326, Etobicoke, City of Toronto. 

Land Registry Office: 

14, 16,--Land Titles Division of Toronto (No. 66). 

Discharged Encumbrances: 

15, 17.  Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. AT639857 on October 27, 2004. 

16. 18,--Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. AT646323 on November 1, 2004. 

17. 4-9,---Construction Lien in favour of Torbram Electric Supply Corporation 
registered as Instrument No. AT2004139 on January 30, 2009. 

18, 	24-Certificate of Action registered as Instrument No. AT2026047 on March 10, 
2009. 

Assumed Encumbrances: 

19. 	21.  Agreement in favour of the Borough of Etobicoke registered as Instrument 
No. EB370546 on May 28, 1970. 

20_ 	22.  Notice of Pearson Airport Zoning regulations registered as Instrument No. 
E317117 on March 27, 2000. 

21, 	23.  Notice in favour of Bell Canada registered as Instrument No. AT353821 on 
December 4, 2003. 

8150 Park Hill Drive, Milton  

Legal Description: 

22. 	24,-Firstly, Part of Block 30, Plan 20M-537, designated as Parts 2, 3, 4 and 7, Plan 
20R-13631, Milton; subject to easement 454580 on Parts 3 and 4, Plan 20R43631, 
Town of Milton, Regional Municipality of Halton. 
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Secondly, Part of Lots 2 and 3, Concession 3, ESQ, designated as Parts 8, 11, 12 
and 13, Plan 20R-13631, Milton; subject to easement 739358 on Parts 12 and 13, 
Plan 20R-13631, Town of Milton, Regional Municipality of Halton. 

Land Registry Office: 

23. 	25. Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

21. 26,-Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR330962 on October 27, 2004. 

25. 27. Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332696 on November 1, 2004. 

Assumed Encumbrances: 

26. 28,-Transfer of Easement registered as Instrument No. 739358 on March 1, 1990. 

27. 29,--Notice in favour of The Corporation of the Town of Milton registered as 
Instrument No. H454569 on August 17, 1990. 

3-8,-Transfer of Easement in favour of The Corporation of the Town of Milton 
registered as Instrument No. H454580 on August 17, 1990. 

29. 31. Notice registered as Instrument No. H454586 on August 17, 1990. 

30. 32. Notice registered as Instrument No. H473628 on April 11, 1991. 

at 	33. Notice registered as Instrument No. H536170 on January 14, 1993. 

32. 	34--Notice registered as Instrument No. H545017 on May 7, 1993. 

35. Notice of Agreement registered as Instrument No. H608545 on July 19, 1995. 

34. 36,-Notice of Agreement registered as Instrument No. H851599 on June 6, 2000. 

35. 37. Notice registered as Instrument No. HR300361 on July 7, 2004. 

390 Woodlawn Road West, Guelph  

Legal Description: 

36. 38,-Lot 88, Plan 618; Part of Lot 1, Plan 599, as in R05382581; subject to 
R0723404, City of Guelph, County of Wellington. 
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Land Registry Office: 

37. 	39,-Land Titles Division of Wellington (No. 61). 

Discharged Encumbrances: 

38, 	411-Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. WC81009 on October 27, 2004. 

39_, 	11.  Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. WC81765 on November 1, 2004. 

4G. 	12.  Construction Lien in favour of Norwes Consultants Inc. registered as 
Instrument No. WC236281 on January 30, 2009. 

41. 	43-.--Construction Lien in favour of Wolfedale Electric Ltd. registered as 
Instrument No. WC236526 on February 3, 2009. 

4. 	44-,-Construction Lien in favour of MJM Electric Limited registered as Instrument 
No. WC236976 on February 11, 2009. 

45,-Construction Lien in favour of Preferred Polymer Coatings Ltd., c.o.b. as 
Applied Industrial Flooring Canada registered as Instrument No. WC237351 on 
February 17, 2009. 

44. 	46,-Certificate of Action registered as Instrument No. WC240699 on March 31, 
2009. 

Assumed Encumbrances: 

45 	47-By-Law registered as Instrument No. MS57023 on July 8, 1966. 

46. 48.  By-Law registered as Instrument No. MS58544 on October 20, 1966. 

47. 49,-Transfer of Easement in favour of Bell Canada registered as Instrument No. 
R0723404 on November 2, 1994. 

SMURFIT-STONE CONTAINER   CANADA  INC. ONTARIO OWNED REAL 
PROPERTY 

Part of Lot 37, Concession 7, Leamington, Ontario  

Legal Description: 

48_. 	50-Firstly: Lot 37, Concession 11, Miller, Township of North Frontenac (formerly 
Township of Miller), County of Frontenac, being PIN 36197-0003(R). 
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Secondly: Lot 37, Concession 11, lying north of Skead Creek, Miller, Township of 
North Frontenac (formerly Township of Miller), County of Frontenac, being PIN 
36197-0015 (R). 

Land Registry Office: 

49. 51.  Land Registry Division of Frontenac (No. 13) 

Discharged Encumbrances: 

50. 52.  NIL 

Assumed Encumbrances: 

51. 53.  NIL 

747 Appleby Line, Burlington  

Legal Description: 

52. 54,--Part of Lot 5, Concession 3, South of Dundas Street, as in 823758; together 
with 76582 and 420728; subject to PE4, Burlington/Nelson Township, City of 
Burlington, Regional Municipality of Halton. 

Land Registry Office: 

53. 55.  Land Titles Division of Halton (No. 20). 

Discharged Encumbrances: 

54. 56,--Charge in favour of Deutsche Bank Trust Company Americas registered as 
Instrument No. HR331352 on October 28, 2004. 

57.  Notice of Assignment of Rents in favour of Deutsche Bank Trust Company 
Americas registered as Instrument No. HR332352 on November 1, 2004. 

56. 	58,-Postponement registered as Instrument No. HR357047 on February 17, 2005. 

57, 	5-97-Construction Lien in favour of Bouwinan Contracting Limited registered on 
January 22, 2009 as Instrument No. HR730289. 

60,--Certificate of Action registered as Instrument No. HR737577 on March 6, 
2009. 

Assumed Encumbrances: 

59. 	64,-By-Law registered as Instrument No. 119980 on January 25, 1961. 
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6_0_, 	62,--Agreement registered as Instrument No, 665589 on May 4, 1987, 

6-3,--Transfer of Easement in favour of Bell Canada registered as Instrument No. 
HR336988 on November 19, 2004. 
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Exhibit 1 - Form of Monitor's Certificate 

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" 

MONITOR'S CERTIFICATE 

RECITALS 

(A) Pursuant to an Order of the Honourable Mme. Justice Pepall of the Ontario 

Superior Court of Justice (the "Court") dated January 26, 2009, as amended and 

restated, Deloitte and Touche Inc. was appointed as the Monitor of the Applicants and 

Partnerships listed on Schedules "A" and "B" hereto. 

(13) 	Pursuant to an Order of the Court dated May 13, 2010 (the "Sanction Order")  the 

Court sanctioned and approved the Joint Plan of Reorganization for Smurfit Stonc 

Container Corporation and its Debtor Subsidiaries and Plan of Compromise and 

Arrangement for Smurfit Stone Container Canada Inc. and Affiliated Canadian 

Debtors, as may be altered, amended, modified or supplemented from time to time in 

accordance with its terms (the "Plan"),  and authorized and directed the Approving  

Debtors and the Monitor to take all actions necessary or appropriate to implement the 

ng executing the Asset Purchase Agreement and seeking a vesting order 

sfer of the Acquired Assets (the "Transaction"). 
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(C) 

    

I/ 

 

1•11 

   

     

registered right, title and interest in and to thc SSCC Property (as defined therein) and 

the registered right, title and intcrcst in and to thc MBI Property (as defined therein) is 

to vest in 3242795 Nova Scotia Company  ("3242795") as nominee for Smurfit Stone 

Container Canada Inc. and Smurfit MBI respectively, which vesting is to be effective 

with respect to the SSCC Property upon the delivery by the Monitor to 3242795 of a 

firming receipt of an officer's certificate from Smurfit Stonc Container 

   

• • 	• 

  

e - - 

 

      

        

a k . 4 

      

" 

 

       

        

Property, upon the delivery by the Monitor to 3242795 of a certificate confirming receipt 

       

k . A g 

    

At 

  

      

the MBI Property to 3242795. 

ED) 
set out in the Vesting Order. 

THE MO 

from Smurfit Stonc Container Canada Inc. confirming the approval of  
Smurfit Stonc Container Canada Inc. to the transfer of registered title to 
the SCC Property to 3242795; and 

from MBI Lirnited/Limitee, the general partner of Smurfit MBI LP, 
confirming the approval of MBI Limited/Limitec to the transfer of  
registered title to the MBI Property to 3212795. 

[TIME] on 	 This Certificate was delivered by the Monitor at 	 [DATE]. 

DELOITTE AND TOUCHE INC. solely in its 
capacity as monitor of thc Applicants and 
Partnerships listed on Schedule "A" and "B" 
hereto and not in its personal capacity. 

Title: 
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Exhibit 2 Form  of Monitor's Certificate  

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 

   

II • 	• • _ P 	• • • 	• 

 

• • I? 

 

P • 

 

        

LISTED ON SCHEDULE "A" 

 MONITOR'S CERTIFICATE 

RECITALS  

(-24) Pursuant to an Order of the Honourable Mme. Justice Pepall of the Ontario 

Superior Court of Justice (the "Court")  dated January 26, 2009, as amended and 

restated, Deloitte and Touchc Inc. was appointed as thc Monitor of the Applicants and 

Partnerships listed on Schedules "A" and "B" hereto. 

(B) 	Pursuant to an Order of the Court dated May 13, 2010Pursuant to an Order of  

the Court dated May 13, 2010, as amended and restated (the "Sanction Order") the 

Court sanctioned and approved the Joint Plan of Reorganization for Smurfit-Stone 

Container Corporation and its Debtor Subsidiaries and Plan of Compromise and 

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

Debtors, as may be altered, amended, modified or supplemented from time to time in 

accordance with its terms (the "Plan"), and authorized and directed the Approving 

Debtors and the Monitor to take all actions necessary or appropriate to implement the 
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Plan, including by executing the Asset Purchase Agreement and seeking a vesting order 

with respect to the transfer of the Acquired Assets (the "Transaction"). 

(C) Pursuant to an Order of the Court dated May 27, 2010 (the "Vesting Order"), the 

right, title and interest in and to the Acquired Assets of Smurfit-Stone Container 

Canada Inc., MBI Limited/Limitée, Smurfit-MBI LP, Francobec Company and B.C. 

Shipper Supplies Ltd. located, or related to operations or businesses, within Ontario is 

to vest in the Purchaser, which is to be effective with respect to the Acquired Assets 

upon the delivery by the Monitor to the Purchaser of a certificate confirming receipt of 

an officer's certificate from the Sellers that (a) Applications for Registration of Vesting 

Order have been registered against the Ontario real property owned by Smurfit-Stone 

Container Canada Inc. and such property is now registered in the name of 3242795 as 

nominee for Smurfit-Stone Container Canada Inc.; (b) Applications for Registration of 

Vesting Order have been registered against the Ontario real property registered in the 

name of MBI Limited/ Limitee and such property is now registered in the name of 

3242795 as nominee for Smurfit-MBI; (c) the Asset Purchase Agreement has been 

executed and delivered; (d) the Purchaser has paid and the Sellers have received the 

Purchase Price for the Acquired Assets payable on the Effective Date pursuant to the 

Asset Purchase Agreement, including the SSC Canada Distribution Pool and the 

Smurfit-MBI Distribution Pool; (e) the Sellers have advised the Monitor that all 

conditions to the Effective Date have been satisfied or waived, save and except for the 

,ting Order  with the  Land Registries; and (f) the Sellers have 

advised the Monitor that the Transaction has been completed to their satisfaction. 

(D) Unless otherwise indicated herein, terms with initial capitals have the meanings 

set out in the Vesting Order, 

THE MONITOR CERTIFIES the following: 

(b) 	(€1)—The Sellers have advised the Monitor that Applications for 
Registration of Vesting Order have been registered against the Ontario 
real property owned by Smurfit-Stone Container Canada Inc. and such 
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property is now registered in the name of 3242795 as nominee for Smurfit-
Stone Container Canada Inc.; 

(e)-The Sellers have advised the Monitor that Applications for Registration 
of Vesting Order have been registered against the Ontario real property 
registered in the name of MBI Limited/Limitee and such property is now 
registered in the name of 3242795 as nominee for Smurfit-MBI; 

(f)  The Sellers have advised the Monitor that the Asset Purchase 
Agreement has been executed and delivered; 

(g)--The Sellers have advised the Monitor that the Purchaser has paid and 
the Sellers have received the Purchase Price for the Acquired Assets 
payable on the Effective Date pursuant to the Asset Purchase Agreement, 
including the SSC Canada Distribution Pool and the Smurfit-MBI 
Distribution Pool; 

(h)  The Sellers have advised the Monitor that all conditions to the 
Effective Date have been satisfied or waived, save and except for the 

; and 

(g) 	(i)  The Sellers have advised the Monitor that the Transaction has been 
completed to their satisfaction. 

This Certificate was delivered by the Monitor at 	[TIME] on 	[DATE]. 

DELOITTE AND TOUCHE INC. solely in its 
capacity as monitor of the Applicants and 
Partnerships listed on Schedule "A" and "B" 
hereto and not in its personal capacity. 

By: 

Name: 
Title: 

   

• PP  AA 
• 

 

Abl■ 
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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 
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