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PLEDGE OF BOND AGREEMENT

THIS AGREEMENT dated » is made

BETWEEN SMURFIT-STONE  CONTAINER CANADA INC. /
EMBALLAGES SMURFIT-STONE CANADA INC. (the
“(Grantor”, and such term shall include its successors and assigns),
a company continued wrider the Cotmpanies Act (Nova Scotia),
having its registered office at 1959 Upper Water Street; Halifex,
Pravince of Nova Scotia

- and—

IPMORGAN CHASE BANK, N.A,, TORONTO BRANCH,
(the “Agent”, and such teom shall include its successors and
assigns), a bank duly constituted, having a place of business at +, in
the City of », Province of, as Canadian collateral agent under the
Credit Agreement (as defined in Section 1 below) and as mendatary
for the Secured Parties (as defined in Section 1 below)

RECITALS:
A.  The Grantor has issued the Bond (as defined in Section 1 below) pursuant to a:Deed of

Hypotheo and Tssue of Bonds executed on » before Mire. », Natary, by, inter alia, the Grantor in
favout of IPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as “fondé de pouvoir”
(in such capacity the “Attorney”, and such tenn shall include its successora and assigns) for the
holders of the bonds issued thereunder (the “Deed of Hyputhee); and

B. The parties hereto have agreed to the pledge of the Bond in order to secure the Secured

Obligations (as defined in Section 1 below).

For good end valuable consideration, the receipt and adequacy of which ere hereby
acknowledged, the parties hereto agree as follows:

1. DEFINITIONS AND INTERPRETATION

(1) Preamble The preamble shall form part hereof ay if recited herein at length.
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@) Terms Defined in Other Documenty, Unjogs specifically indicateg otherwise, ]
capitalized terms ang expressions used hereiy and pot expresaly defined herein shall have the

SAe meaning as that ascribed to them in the Credjt Agreement

3) Definitions. In thiz Agreement, uplesg there is Something i the coptext that jg

contrary, the following termg and eXpressions shall have the following meanings:

8204348 4

“Agreement” means 1hig Pledge of Bopg Agreement, and the expressions “tlijy
Agreement”, “Dresent Agreement”, “herein™, “hereby”, “hereu‘ndar”, “Bereof” angd
simileg expressions refer 1o the Agreemem, inchiding ] scheduley thereto ang all
amendinents, Todifications, supplements, extensions, consolidations, substitutions,

Smurfit-Stone Container Canada bac., a8 Canadian Bomower, the other Canadiag Loan

Parties, as Canagian Guarantors, the financial ingtinutiong and other partieg thereto from

tiee 1o time, ag Lenders, JFMorgan Chage Bank, NA, ss Administrative Agent ang

Collatera) Agent, JPMorgan Chase Bank, N.A, Toronto Branch, ag Canadian

Adminjstrative Agent ang Canadian Collaters] Ageut, JP, Morgan Secutities Inc, ang
. s . . ad
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2, DESCRIPTION OF THE PLEDGED PROPERTY

(D) The Grantor hag concurrently herewith delivered ang bledged (the “Pledge™) to the
Agent, which shal] hold Same for the bexefit of the Setired Parties, the following;

®  the Bond:
) alrights ang TEVeNues arising under the Bong;

©  the certificate or certificates that Tepresent or may represent the Bopd

(2) The amount for which the Pledge is hereby granted is One billioy gpe bundted ang
Iwenty-five million dollars in lawgy money of Canada (CAN$1,125,000,000), with interegt
thereon fom the date hereof at 1he rate of 25% per annum,

4. COVENANTS
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5. RIGHTS OF THE AGENT

(1) The Grantor hereby expressly acknowledges and agrees that for the purposes hereof
the Agent shall be the sole holder of the Bond and that in such capacity the Agent is entitled to
and will collect, at all times as of and from the date ‘iereof, the claim represented by the Bond,

(2)  Whether or not an Event of Default has occurred, the Agent shall be considered as the
vwner of the Bond for all purposes of the Deed of Hypothec. The Agent is bereby wmuthorized to
exercise 8] rights, remedies, powers, privileges, guarantees and recourses available to 8
Bondholder vader the Deed of Hypothec.,

6. SUCCESSORS AND ASSIGNS

The rights hereby confetsed upon any of the Secured Parties shall bepefit all their respective
successors and permitted assigns pursuant to the Credit Agreement, including any entity
resulting from the amalgamation, merger or consolidation of any of the Secured Parties with auy
ottier Person(s), and any Person(s) succeeding to the business of any of the Secured Parties. The
obligations of the Grantor hereunder shall bind the successors and permitted assigns of the
Grantor, including any Person(s) resulting from the amalgamation or merger of the Gramior with
any other Person(s).

7. EVENT OF DEFAULT

(1) Notwithstanding the fact that the Bond is payable on demand, the Agent ghall not
demand payment of the Bond until such time a3 an Event of Default shall have oconrred and is

continuing,

(2) At any time that an Event of Default has occurred and js continuing, the Agent may
demand payment of the Bond, declare the Bond to be immediately due and payable and collect
the mooney owed thereunder, sell the Bond or exercise any other right that, under the applicable
Law, is available to it under the Pledge.

(3) Notwithstanding auy of the provisions of the Bond, payment to the Agent of interest
for any period in respect of the Secured Obligations shall be deemed payment in satisfaction of
the interest payment for the same period under the Bond. The Agent in realizing on the Bond or
the Pledge consiitited hereby and notwithstanding the nominal value of the Bond, shall not claim
under the Bond any greater amount in the aggregate for principal and interest than the aggragate
of all sums then owing by the Grantor to any Secured Party on account of Secured Obligations.

{4) Notwithstanding the provi'sions of Article 1572 and the second paragraph of Arficle
2743 of the Civil Code of Québec, as well as any other legal rule concerning the imputation of
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bayments, the Agent may apply the amotingy Teceived pursuant 4o the provisiong of this
Agreement iy aceordance with the terms of the Credje Agreement,

8. MISCELLANEOUS
(1) The Pledge constituted nndey this Agreement iy iy addition to, and ot in substitution

of or in replacemment for, any other hypothse, Pledge, security, guarantes of other dght held by or

benefiting the Agent, the Attoraey or any of the Seoured Parting,

(2) Except as otherwise specified berein, gy notices, requests, demands or other
Sommunications to or Upon the respective barties hereto ghay) be deemed to have been duly given
Or made by the party to which such notice, request, demand or othey commmumication {4 Teguired
Or permitted fo be given or made under this Agmaumnt, when delivered to such barty in
accordance with the Provisions of the Credit  Agyeement In respect of notices  ard
commiunications,

{5) The parties hereto confimm that the Present Agreement hag been drawy up in the
English language at thejr Tequest.  Les parriey aux présensas confirmeri; que la présense
convention fir rédigée en anglaiy & leyr demande.

IN WITNESS WHEREOF the Parties hereto haye Executed this Agreement.

SMURFIT-STONE CONTAINER
CANADA INC./ EMBALLAGES
r-8TONE CANADA INe, .

By: '
Nare;

Title:
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JPMORGAN CHASE BANK, N.A,
TORONTO BRANCH

BY:
Narme:
Title:
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SMURFIT-STONE CONTAINER CANADA IvC, /
EMBALLAGES SMURFIT-STONE CANADA ING,

TO: JPMORGAN CHASE, BANK, N.A., TORONTO BRANCH, az “Iondéde
Pouvoir?
{In sush capacity, the “Attorne‘y")

Notary, by tha undersigned and vthers in favour of the Attorney for the holders of,ﬂm honds :‘ssx;cd

pursuant to the Deed of Hypotheo, In the principal amount of One billion ope hundred ang twenty-
five million dollars iy lawfu) maney of Canadp (CAN$1,125,000,000) to JPMorgan Chage Bank,
N.A., Tororite Branch, ag Canadian collateral agent (i such tapacity, the * &ent”) under and iy,
connestion with the Cregi Agreement dated ag of » among, frsey alia, Smutfit-Stone Containey
Catiada Inc., as Canadiag Borrower, the other Canadian Long Parties, ag Capadiap Guarantors,
the financig} institutions and other parties thereto from thne to time, ag Lendeyg, J *Morgan Chase
Bank, N.A_, as Administra_ﬁVe Apesit and Collateral Agent, TPMorgay Chase Bank, N.A, Torontg
Branch, g Canadian Admiristrative Agent ang Canadian  Collstera] Agent, J.p, Morgan

- Securities Ing, and Deutsche Bang Securities Inc,, a5 Joittt Bookrinnesg and Co-Lead Arrangers,

and Deutsche Bapk Secnriting Inc,, &g Syndication Agent, g Bame may be dmended,
Supplemented, extended o otherwige modifieg o restated from time 14 time; and to defjyer such
25% demand bond to the address set out below, payable on demand angd to register such bong i3 the

harie of the Agent:

JPMORGAN CHASE BANK, N.A., TORONTO BRANCH
w0 Blake, Cassely & Graydon LLp
600 de Maisonneyve Blvd. West
Place de 1a Cathédra]e
Shite 2200
Monti£al, Québec H3A 332
DATED: »
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SMURFIT-STONE CONTAINER
CANADA INC. / EMBALLAGES
SMURFIT-STONE CANADA INC,

By:

Nam‘é:f
Title;
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