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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, RS.C. 1985, c. C-36, AS
AMENDED

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

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

NOTICE OF MOTION
(Returnable November 6, 2009)

Applicants

Smurfit-Stone Canada Inc. (“SSC Canada”) and the other Applicants listed

on Schedule “A” hereto will make a motion before a judge of the Ontario Superior

Court of Justice on November 6, 2009 at 10:00 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.

5610151 v1

dated June 25, 2009 (the “Claims Procedure Order”); and

A Claims Determination Order approving a process to determine the
classification and/or amount of Claims and Subsequent Claims solicited

pursuant to the Claims Procedure Order of the Honourable Justice Pepall

Such further and other relief as to this Honourable Court seems just.



THE GROUNDS FOR THE MOTION ARE:
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Each of the Applicants is either a direct or indirect subsidiary of Smurfit-
Stone Container Corporation, a Delaware corporation (“SSCC”). S5CC and
certain of its direct and indirect subsidiaries (together, the “U.S. Debtors”),
including the Applicants and the Partnerships listed on Schedule “B” hereto,
filed for protection from their creditors under title 11 of chapter 11 of the
United States Bankruptcy Code, 11 US.C. §§ 101-1532, in the United States
Bankruptcy Court for the District of Delaware (the “U.S. Court”) on January

26, 2009.

On January 26, 2009, SSC Canada and the other Applicants and the
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 the Ontario Superior Court of Justice (the “Court”), as

subsequently amended and restated.

On June 12, 2009, the U.S. Debtors filed a motion with the U.S. Court for an
order, inter alia, establishing a bar date of August 28, 2009 for filing proofs of
claim in respect of the U.S. Debtors (“U.S. Proofs of Claim”) and establishing
a claims noticing procedure (the “U.S. Claims Procedure”). The Applicants
and Partnerships obtained the corresponding Claims Procedure Order from
the Court establishing bar dates and noticing procedures for Claims and

Subsequent Claims against the Applicants and Partnerships and providing
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procedures for completing Proofs of Claim (the “Canadian Claims

Procedure”).

The Canadian Bar Date for filing a Proof of Claim was the same as that in the
U.S. Claims Procedure: 4:00 p.m. (Eastern Standard Time) on August 28,
2009. The Canadian Bar Date for filing a Proof of Claim for a Subsequent
Claim is the later of: (a) 4:00 p.m. (Eastern Standard Time) on August 28,
2009, and (b) the date established for such purpose by the Court or the U.S.

Court.

The proposed Claims Determination Order sets out the procedure by which
the Applicants and Partnerships and the Monitor will review Proofs of Claim
in the Canadian Claims Procedure and determine to accept, revise or
disallow the classification and/or amount of the Claims and Subsequent

Claims set forth therein.

If the Applicants and Partnerships and the Monitor determine to revise or
disallow a Claim or Subsequent Claim, then the proposed Claims

Determination Order provides that:

(a)  The Monitor shall cause a Notice of Revision or Disallowance to be
sent to the Creditor; unless

(b) The Claim or Subsequent Claim was originally filed against the
Applicants or Partnerships in the U.S. Claims Procedure and is being
objected to in that process with the approval of the Monitor (and
subject to objection by the Creditor on the issue of whether the



Canadian Claims Procedure or the U.S. Claims Procedure is more
appropriate).

If a Creditor disputes the classification or amount of its Claim or Subsequent
Claim as set forth in a Notice of Revision or Disallowance, the Claims
Determination Order provides that the Applicants and Partnerships and the

Monitor will:

(a)  Attempt to consensually resolve the classification and amount of the
Claim or Subsequent Claim with the Creditor;

(b)  Deliver a “Dispute Package” to a Claims Officer; and/or

(c)  Schedule a 9:30 Appointment with the Court for the purpose of
scheduling a motion to resolve the Claim or Subsequent Claim.

Rule 37 of the Rules of Civil Procedure, RR.O. 1990, Reg. 194, as amended.

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

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

1.

2.
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The Eighth Report of the Monitor, to be filed; and

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

Court may permit.



November 3, 2009
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Court File No. CV-09-7966-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) FRIDAY, THE 6th
)
JUSTICE PEPALL ) DAY OF NOVEMBER, 2009

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

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

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

Applicants

CLAIMS DETERMINATION ORDER

THIS MOTION, made by Smurfit-Stone Container Canada Inc. and the other
Applicants listed on Schedule “A” hereto pursuant to the Companies” Creditors
Arrangement Act, RS.C. 1985, c¢. C-36, as amended, for an order approving the
procedures described in the Eighth Report of the Monitor (the “Report”), was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion and the Report and on hearing the
submissions of counsel for the Applicants and the Partnerships listed on Schedule
“B” hereto, the Monitor and others, and on being advised that the Service List was

served with the Notice of Motion herein:
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DEFINITIONS

THIS COURT ORDERS that reference is made in this Order to the Claims
Procedure Order of the Honourable Mme. Justice Pepall dated June 25, 2009
(the “Claims Procedure Order”). Capitalized terms used herein but not
otherwise defined shall have the meanings ascribed to them in the Claims

Procedure Order.

THIS COURT ORDERS that the procedures outlined in this Order shall

form part of the “Claims Procedure” defined in the Claims Procedure Order.

DETERMINATION OF CLAIMS AND SUBSEQUENT CLAIMS

5584038 v6

Review of Proofs of Claim

THIS COURT ORDERS that the Applicants and Partnerships and the
Monitor shall review each Proof of Claim received by the Claims Bar Date or

the Subsequent Claims Bar Date, as applicable.

Proofs of Claim Improperly Filed

THIS COURT ORDERS that, subject to further order of the Court or the U.S.
Court, if a US. Proof of Claim is filed against a U.S. Debtor and the US.
Debtors and the Applicants and Partnerships and the Monitor determine that
such Claim or Subsequent Claim is more properly asserted against one of the
Applicants or Partnerships and the Creditor agrees with such determination,
the Claim or Subsequent Claim will be deemed filed against the appropriate
Applicant or Partnership. Upon such agreement, the Claim or Subsequent
Claim shall be deemed filed against such appropriate Applicant or
Partnership as of the date it was first filed, the Creditor shall be deemed to
have provided such notice or consent as may be required by the U.S. Debtors

to withdraw its Claim or Subsequent Claim against the U.S. Debtor in the U.S.

/0
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-3-

Proceedings, and the Applicants and Partnerships and the Monitor shall
reserve all of their rights to contest the validity, amount and allowance of the

Claim or Subsequent Claim deemed to have been filed.

THIS COURT ORDERS that, subject to further order of the Court or the U.S.
Court, if a Proof of Claim is filed against an Applicant or Partnership and the
Applicants and Partnerships and the Monitor determine that such Claim or
Subsequent Claim is more properly asserted against a different Applicant or
Partnership and the Creditor agrees with such determination, the Claim or
Subsequent Claim will be deemed filed against such other Applicant or
Partnership. Upon such agreement, the Claim or Subsequent Claim shall be
deemed filed against such Applicant or Partnership as of the date it was first
filed, the Creditor shall be deemed to have withdrawn its originally filed
Claim or Subsequent Claim without penalty or cost and the Applicants and
Partnerships and the Monitor shall reserve all of their rights to contest the
validity, amount and allowance of the Claim or Subsequent Claim deemed to

have been filed.

Acceptance, Revision, Disallowance or Consensual Resolution

THIS COURT ORDERS that, subject to paragraph 7, following the review of
each of the Proofs of Claim described in paragraph 3, the following
procedures shall apply:

Determination and Consensual Resolution

a) The Applicants and Partnerships and the Monitor shall determine

whether to accept, revise or disallow each Claim or Subsequent Claim.

b) The Applicants and Partnerships and the Monitor may attempt to

consensually resolve the classification and amount of any Claim or

I
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d)

-4-

Subsequent Claim with the Creditor prior to accepting, revising or
disallowing such Claim or Subsequent Claim pursuant to paragraph

6(c).
Notices of Revision or Disallowance

If the Applicants and Partnerships and the Monitor determine to revise

or disallow a Claim or Subsequent Claim, then

i) The Monitor shall cause a Notice of Revision or Disallowance
substantially in the form attached hereto as Schedule “C” to be

sent to the Creditor; unless

ii)  The Claim or Subsequent Claim was originally filed against the
Applicants or Partnerships in the U.S. Claims Procedure and
was deemed filed in the Claims Procedure in accordance with
paragraph 11 of the Claims Procedure Order, and the
Applicants and Partnerships are objecting to the Claim or
Subsequent Claim in the US. Claims Procedure with the
approval of the Monitor (subject to paragraph 12, below).

Notice of Dispute

Any Creditor who disputes the classification or amount of its Claim or
Subsequent Claim as set forth in a Notice of Revision or Disallowance
shall deliver a Notice of Dispute substantially in the form attached
hereto as Schedule “D” to the Monitor by 4:00 p.m. (Eastern Standard
Time) on the day which is fourteen (14) days after the date of the
Notice of Revision or Disallowance or such later date as the Applicants
and Partnerships, the Monitor and the Creditor may agree in writing

or the Court may order.

2
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Any Creditor who fails to deliver a Notice of Dispute by the deadline
set forth in paragraph 6(d) shall be deemed to accept the classification
and the amount of its Claim or Subsequent Claim as set out in the
Notice of Revision or Disallowance and such Claim or Subsequent
Claim as set out in the Notice of Revision or Disallowance shall
constitute a Claim or Subsequent Claim finally determined in
accordance with the Claims Procedure (a “Proven Claim”) on those

terms.

Consensual Resolution / Delivery of Dispute Package / Motion to
Court

Upon receipt of a Notice of Dispute, the Applicants and Partnerships

and the Monitor, may:

i) attempt to consensually resolve the classification and amount of

the Claim or Subsequent Claim with the Creditor;

ii) deliver a copy of each of the Proof of Claim, Notice of Revision
or Disallowance and Notice of Dispute (a “Dispute Package”),

to a Claims Officer (defined below); and/or

iii)y  schedule an appearance before a Justice of the Court in
chambers, which may be made at 9:30 a.m. on each day, for the
purpose of scheduling a motion to resolve the Claim or
Subsequent Claim, where in the view of the Applicants and
Partnerships and the Monitor such a motion is preferable for the
resolution of the Claim or Subsequent Claim, and at such
motion the Creditor shall be deemed to be the moving party
and the Applicants and Partnerships and the Monitor shall be

deemed to be the respondents.

/3
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Committee of Unsecured Creditors in the U.S. Proceedings

THIS COURT ORDERS that the Applicants and Partnerships and the
Monitor shall not accept any Claim or Subsequent Claim in whole or in part
for an amount in excess of US$1 million (the “Claims Threshold”), or issue a
Notice of Revision or Disallowance proposing to accept a Claim or

Subsequent Claim in excess of the Claims Threshold, unless:

a) not later than five (5) Business Days prior to such acceptance or
issuance of a Notice of Revision or Disallowance, the Applicants and
Partnerships or the Monitor shall have caused Canadian counsel for
the Committee to be provided with a copy of the applicable Proof of
Claim and supporting documentation and notice of such intended

acceptance or Notice of Revision or Disallowance; and

b) in the event that the Committee objects prior to the expiration of the
five (5) Business Day notice period provided above in paragraph 7(a),
the Applicants and Partnerships, together with the Monitor, shall
attempt to resolve the Claim or Subsequent Claim on a basis
satisfactory to the Committee, failing which the matter shall be
referred to the Court by the Applicants and Partnerships, the Monitor
or the Committee, at which hearing the Committee shall have standing
to participate and will be entitled to the same rights as the Applicants
and Partnerships and the Monitor.

Appointment of Claims Officer

THIS COURT ORDERS that the Applicants and Partnerships shall have the
power and authority to appoint from time to time one or more individuals to
act as Claims Officer(s) for purposes of this Claims Procedure, provided that

the Monitor shall have consented to the appointment of such individual(s).

T
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THIS COURT ORDERS that following receipt of a Dispute Package the
Claims Officer shall schedule and conduct a hearing to determine the
classification and/or amount of the Claim or Subsequent Claim, and shall as
soon as practicable thereafter notify the Applicants and Partnerships, the

Monitor and the Creditor of his or her determination.

THIS COURT ORDERS that the Applicants and Partnerships or the Creditor
may within seven (7) Business Days of notification of the Claims Officer's
determination appeal such determination to the Court by serving on the other
party and the Monitor and filing with the Court a Notice of Motion, failing
which the Claims Officer’s determination shall, subject to further order of the
Court, be deemed to be final and binding on the Applicants and Partnerships
and the Creditor and shall be a Proven Claim. Any such appeal to the Court
shall be an appeal based on the record before the Claims Officer and not a

hearing de novo.

THIS COURT ORDERS that, subject to further order of the Court, each
Claims Officer shall have the authority to determine the procedure for
adjudication of disputed Claims and Subsequent Claims that are referred to
him or her, including the manner in which evidence may be brought before
him or her, the conduct of any hearing and any other procedural matters
which may arise in respect of the determination of any Claim or Subsequent

Claim.

Forum of Dispute

THIS COURT ORDERS that, (a) if a U.S. Proof of Claim was originally filed
against an Applicant or Partnership in the US. Claims Procedure and was
deemed to be a timely delivered Proof of Claim in accordance with paragraph

11 of the Claims Procedure Order, and (b) either a Notice of Revision or

1<
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Disallowance has been issued in the Claims Procedure or the Claim or
Subsequent Claim has been similarly objected to by the Applicants and
Partnerships in the U.S. Claims Procedure pursuant to paragraph 6(c)(ii), then
the Creditor may object to the forum in which the Applicants and
Partnerships have disputed it (as between the Claims Procedure and the U.S.
Claims Procedure). If the Creditor objects, then the Monitor and the
Applicants and Partnerships shall seek to agree with them and stipulate as to
the forum for the determination of such dispute, failing which the Creditor or
the Applicants and Partnerships may seek a joint hearing in accordance with
the Cross-Border Protocol approved pursuant to the March 12, 2009 Order of
this Honourable Court (a “Joint Hearing”) to determine the appropriate
forum for determination of the dispute, or whether a Joint Hearing on the

merits of the objection or proposed resolution thereof is appropriate.

CLAIMS ACCEPTED IN THE U.S. PROCEEDINGS

13.

THIS COURT ORDERS that any Claim or Subsequent Claim against an
Applicant or Partnership finally determined by the U.S. Court in accordance
with the U.S. Claims Procedure shall be deemed to have been accepted as a
Proven Claim on those terms; provided that it shall have been previously
agreed or determined, pursuant to paragraphs 6(c)(ii) and 12, above, that the
appropriate forum for determining such Claim or Subsequent Claim is the

U.S. Claims Procedure.

LATE-FILED CLAIMS

14.
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THIS COURT ORDERS that, for the purposes of paragraphs 7 and 15 of the
Claims Procedure Order, the Applicants and Partnerships and the Monitor
may, in their sole discretion, accept Proofs of Claim delivered to the Monitor

after the Claims Bar Date but actually received prior to the date of this Order,

1€
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and such accepted Proofs of Claim shall be deemed to have been delivered
prior to the Claims Bar Date. For greater certainty, such Proofs of Claim (and
the Claims underlying them) shall be subject to the provisions of this Order
that apply to Proofs of Claim (and the Claims underlying them) actually
received by the Claims Bar Date.

GENERAL PROVISIONS

15.

16.

17.
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THIS COURT ORDERS that the Monitor, in addition to its prescribed rights
and obligations under the CCAA and under the Initial Order, shall assist the
Applicants and Partnerships in connection with the matters described herein,
and is hereby authorized and directed to take such other actions and fulfill
such other roles as are contemplated by this Order and such other roles in

keeping with its position as an officer of this Court.

THIS COURT ORDERS that (a) in carrying out the terms of this Order, the
Monitor shall have all of the protections given to it by the CCAA and the
Initial Order or as an officer of this Court, including the stay of proceedings in
its favour, (b) the Monitor shall incur no liability or obligation as a result of
the carrying out of the provisions of this Order, and (c) the Monitor shall be
entitled to rely on the books and records of the Applicants and Partnerships,
and shall not be liable for any claims or damages resulting from any errors or

omissions in such books and records.

THIS COURT ORDERS that any notice or communication to be given under
this Order by a Creditor, the Monitor or the Applicants or Partnerships shall
be in writing and, where applicable, in substantially the form provided for in
this Order. Such notice or communication will be sufficiently given only if
delivered as described in paragraphs 26 and 27 of the Claims Procedure

Order. Any such notice or other communication shall be deemed received on

17
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the basis provided for in paragraphs 26 and 27 of the Claims Procedure Order
and shall be subject to paragraphs 28 and 29 of that order.

THIS COURT ORDERS that references to the singular shall include the
plural, references to the plural shall include the singular and to any gender

shall include the other gender.

THIS COURT ORDERS AND REQUESTS the aid and recognition of any
court or any judicial, regulatory or administrative body in any province or
territory of Canada (including the assistance of any court in Canada pursuant
to Section 17 of the CCAA) and the Federal Court of Canada and any judicial,
regulatory or administrative tribunal or other court constituted pursuant to
the Parliament of Canada or the legislature of any province and the US.
Court and any other court or judicial, regulatory or administrative body of
the United States and the states or other subdivisions of the United States and
of any other nation or state to act in aid of and to be complementary to this

Court in carrying out the terms of this order.

18



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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Smurfit-MBI

SLP Finance General Partnership
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SCHEDULE “B”
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SCHEDULE “C”

Notice of Revision or Disallowance

Z|



5584038 v6

SCHEDULE “D”

Notice of Dispute
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, RS.C. 1985, c. C-36 AS AMENDED Court File No: CV-09-7966-00CL
AND IN THE MATTER OF THE BANKRUPTCY AND INSOLVENCY ACT, RS.C. 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SMURFIT-STONE CONTAINER

CANADA INC. AND THE OTHER APPLICANTS LISTED ON SCHEDULE “A”

ONTARIO
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