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Québec Timberlands (approximately 960,000 acres) in Québee
1000 Chemyin de I'Usine, Ia Tuque, Québec
90 Pare Industriel, Matane, Québec
15400 Sherbrooke Street Eagt, Monitreal, Québec
211 Route 301 Pottage-du-Fort, Quebec
150 chenyin St-Edgar, New Richmond, Québec
819 Main Street; Bathurst, New Brunswick
747 Appleby Line, Burlington, Ontario

- 200 Chemin de {4 Riviére-au-Lajt, Canton de Vallidres, Haus Sa:'nt—Maur’ice, Québec
1115 34t Ave South Bast, Calgary, Alberta

- 8705 24th Street, Edmonton, Alberes
Foot of Gifford Street, New Westminster, British Columbia

| ’1360 Inkster Boulevard, Wi'nm'peg, Manitob
730 Islington Ave., Toronto, Ontario
200 Water Street, Whitby, Ontario
390 Woodlawn Road, West, Gueli:)h, Ontario
8150 Parkhill Drive, Milton, Ontario
1035 Hodge Street, Saint-Laurent, Québec
5550 Royalmount Ave, Town of Mount-Royal, Québec

1400, 1st Ave East, Regina, Saskatchewsan
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DRAFT

Court File No.,

ONTARIO
SUPERIOR COURT OF JUSTICE
v COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 26th
)
JUSTICE PEPALL ) DAY QF JANUARY, 2009

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

AND IN THE MATTER OF THE BANKRLIPTCY AND
INSOLVENCY ACT, RS.C. 1985, c. B-3, AS AMENDED

. AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SMURFIT-STONE CONTAINER
CANADA INC. AND THE OTHER APPLICANTS LISTED
ON SCHEDULE “A” (the “Applicants")

AMENDED AND RESTATED INITIAY. ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies'
Credituts Arrangement Act, R.5.C. 1985, ¢. C-36, 45 amended (the "CCAA") was heard this
day at 330 University Averiue, Toronto, Ontario,

ON READING the affidavit of Dean Jones sworn Janwary 25, 2009 (the “Jones
Affidavit”) and the Exhibits thereto, the first report of Delpitte and Touche Inc,
("Deloitte”) in itg capacity as proposed monitor for the Applicants and on hearing the
submigsions of counsel for the Applicants, the DIP Agent (as defined below) and on
reading the consent of Deloitte to act as the Moritor,
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5. THIS COURT ORpERg and DECLARES that with Tespect to the Partaerships,

(the "Us Order") made by the United Stateg Bankruptey Court for the District of
Delaware, (the "US Court") on Tuesday January 27, 2009, 4 €opy of which i3 attacheq

tecognized and given fulf effect in alf Provinces and territories of Canada, Pursuant to

secton 268 of the BIA.

60.  THIS COURT ORDERS that, in ajq of the recognition of the US Order contained
at paragraph 50 above, the provisiong of this Amended anq Restated mitia] Order o
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Exhibit A3
Form of Final Order :
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. Exhibit B-1
Form of Security and Pledge Agreement
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SECURITY AND PLEDGE AGREEMENT

THIS SECURITY AND PLEDGE AGREEMENT (as it may be amended of modified from time to
time, the “Security Apreement”) is entered into as of Janoary _ , 2009 by and anong SMURFIT-STONE
CONTAINER CORPORATION, a Delaware carporation, each of its U.8. direct or indirect subsidiaries party to
the Credit Agreement (as hereinafter defined) (the “Grantors™), sach of which Grantors is a debter and debtor-
in-possession in a case pending under Chapter 11 of the Bankruptey Cotle, and JPMorgan Chase Bank, N.A., in
its capacity a5 administrative agent (the “Administrative Agent™) for the lenders party to the Cradit Agreement
refeired to below.

PRELIMINARY STATEMENT

The Grantors, SMURFIT-STONE CONTAINER ENTERPRISES, INC., a Delaware corporation (the
“U.8. Borrgwer”), the Administrative Agent, the other Loan Parties which are party thereto, the Lenders party
thereto and JFPMORGAN CHASE BANK, N.A., TORONTO BRANCH, a5 Canadian administrative agent, are
entering into a Credit Agreement dated as of even date herewith (as it may be restated, amended or modified
from time to time, the “Credit Agreemenf”). Each Grantor s entering into this Security Agreement in order to
induce the Lenders to enter into and extend credit 1o the U.S. Borrower and Siaurfit-Stone Conthiner Canada
Inc., a corporation continued under the Companies Act (Nova Scotia) (the “Canadiay Borrowsr”, together with
the US. Borrower, collectively, the “Borrowets™) under the Credit Agreement and to seoure the Sesured
Obligations that it has apreed to guarantee pursuant to Article X of the Credit Agreetment,

WHEREAS, it is a condition precedent to the making of Loans and the issuance 0f Letters of Credit that
the Grantors shall bave granted a security interest, pledge and lien on (x) all cash maintained in the Collateral
Accounts pursyant to Section 364(c)(2) of the Bankruptcy Code and (y) cestain of the Grantors’ assets atid
properties and the proceeds thereof pursuant to Sections 364(c)(2), 364(c)(3) and 364(d)1) of tha Bankruptey
Code; and

WHEREAS, the grant of such security interest, pledge and lien has been authorized pursuant to Sections
364(c)(2), 364(c)(3) and 364(d)(1) of the Bankruptey Code by the Interim Order, and, after the entry thereof,
will have been 30 authorized by the Final Order (collectively, the “Orders™); and .

, WHERRBAS, to_ supfilement the Orders without in any way diminishing or limitihg the effect of the
Orders or the security interest, pledge and lien granted thereunder, the parties hereto desire to more Tully set
. forth thelr respective rights in connection with such sécurity intetest, pledzge and lien; and
WEHEREAS, this Agreement has been approved by the Orders;

ACCORDINGLY, the Grantors and the Administrative Agent, on behalf of the Lenders, hereby agree as
follows:

ARTICLE I
DEFINITIONS

1.1, Terms Deflned in Credit Agreement. All capitalized terms used heretn and wot otherwise

defined shall have the meanings agsipned to such terms in the Credit Apréement,

1.2. s Defined in UCC. Terms defined in the UCC which are not otherwise defined in this
Security Agréement are used hierein as defined in the UCC.

SLOIDOCS\302231 1,11 1




13.  Definitiotis of Certain Terms Used Herein. As used in this Security Agréement, in addition to

the terms defined in the Preliminary Statement, the following terms shall have the followitg meanings:

“Accourits” shall have the meaning set forth in Article 9 of the UCC.

“Article”™ means a numbered article of this Security Agreement, unlsss another document is specifically

referenced.
“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC,
“Closing Date” means the date of the Credit Agreement,
“Collateral” shall have the meaning sel forth in Atticle 1T,
“Collateral Deposit Account” shall have the meaning set forth in Section 7.1(a).

“Collateral Repoit” means any certificate (including any Borrowing Base Certificdte), report ar other
document delivered by any Grantor to the Administrative Agent or any Lénder with respect to the Collateral
- pursnant 1o any Loan Docuinent,

"‘Conc'entration Account” shall have the meaning set forth in Section 7.1 ®),

“Commercial Tort Clajms” means the following existing commercial tort claims of the Grantors: (i) a
matter filed by the U.S. Borrower in the Circuit Court of King William County, Virginia against the County of
King William seeking a correction of the Machinery and Tools taxes which were assessed against and pald by
the U.S. Borrower for the tax years 2004 through 2007; and (ii) the action styled Srafit-Stone Container
Corporation vs. Southeast Fuels, Inc., filed in the United States District Court, Eastérn Distriet of Virginla,

Richmond Division on Septembar 19, 2008,

“Contro]” shall have the meaning set forth in Article 8 or, if dpplicable, in Section 9-104, 9-105, 9-106
or 9-107 of Article 9 of the UCC. _ '

“Cupyrights" means, with respect to any Person, 41l of such Person’s right, title, and interest in anid to
the following: (a) all copyrights, rights and interests in copyrights, works protectable by copyrighit, copyright
tegistrations, and copyright applications; (b) all renewals of any of the foregoing; (¢) all incoms, royaltics,
damages, aid payments now or heréafter dus and/er payable under any of the foregoing, including, without
limitation, damages or payments for past or future inftingements for any of the foregoing; (d) the right to sue for
past, present, and future Infringements of any of the foregoing; and (e) all rights corresponding to any of the
foregoing throughout the world.

“Refault" means any event or condition which constitutes an Bvent of Default or which upon notice,
lapse of time or both would, unless cured or waived, become an Event of Default,

“Deposit Account Control Agreement” means an agresment, in form end substance satisfictory to the
Administrative Agent, among any Loan Party, a banking institution holding such Loan Party's funds, and the
Administrative- Ageat with respect to eollection and control of all déposits and balances held in-a deposit
account mairitained by any Loan Party with such banking institution;

“Deposit Acéounts™ shall have the meaning set forth in Articla 9 of the UCC,

“Documents” shall have the meaning set forth in Adticle 9 of the UCC.

“Equipment” shall have the meaning set forth in Article 9 of the UGC.
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“Event of Defanlt” means an event described jn Section S,1,

“Exhibit” refers to 3 specific exhibit to thig Security Agreement, unless another document jg specifically
referenived,

“Fixtures” shall have the meaning set forth in Article 9 of the UCC,
“Qeneral Intangibles” shajl have the Meaning set forth in Article 9 of the UCC,

“Goods” shall haye the meaning set forth in Artjole 9 of the UCe,
“Instrutierits” shajl h‘aye the meaning set forth in Article 9 of the UCC;
“Inventory” shall have the meaning set forth in Artjcle 9 ofthe Uce,

“Iivestient Property” shall have the meaning set foriy in Article 9 of the UcCg,

“Landigrd Lig iver” means any landlord wajver of other agreement, in form and sybstange

bailee, consighee, oustoms broker, or other similar Person) in Possession of any Collateraj or any landlord of any
Loan Party for iy real property where any Collatera} {3 located, ag such landiord waiver or other agreement
may be amended, restated, or otherwise modified from time to time.

“Lenders” means the lenders party to the Credit Agreement and thejy Successors and agsigns,

“Letter-of-Credit Rights” shall have the meaning set forth in Article 9 of the Uice,

“Licenses® means, with réspect 1o dany Person, )] of such Parson’s right, title, and interest in and i (a)
any and all licensing agreements or similar aTangements in and to jtg Patents, Copyrights, or Trademarks, ) all
iricome, roysities, damiages, claims; and Payments now or hereafier due or payable uder and ‘with respect
thersto, incliding, withsat limitation, damages and payments for past and futyre breachiss thereof, and (c) all
rights to sue for Past, present, and future breachss thereof,

*Lock Boxes™ shaj] have the meaning set forth in Section 7.1(a).

“Lock Boy Agreements” shall have the meaning set forty in Section 7, I(a).

sue for past, present, ang future infringements thereof: and (f) all righits corresponding 16 any of the foregoing
thronghout the werld.

“Pledged Collateral™ means el Instruments, Socurities and other Investment Property of the Grantors,
whether or riot physically delivereq to the Administrative Agent pursuant to this Security Agresment,

“Receivables” meang the Accounts, Chattel Paper, Décuments, Investment Property, Tnstruments and
any other rights or claims to receive money whioh are General Intangibles or which #re otherwise included g

Collateral,

ired Secured Partjes” fieans (a) prior to an acceleration of the Secured Obligations under the
Credit Agreament, the Required Lenders, (b) after an asceleration of the Secured Obligations under the Credit
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