Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

Quarterly report pursuant to Section 13 or 15(dhefSecurities Exchange Act of 1934
For the quarterly period endédne 30, 2012
or
O Transition report pursuant to Section 13 or 15¢dhe Securities Exchange Act of 1934

For the transition period from to

Commission File Numbet-12613

Rock-Tenn Company

(Exact Name of Registrant as Specified in Its Glrart

Georgia 62-0342590
(State or Other Jurisdiction of (I.LR.S. Employer
Incorporation or Organization) Identification No.)
504 Thrasher Street, Norcross, Georgia 30071
(Address of Principal Executive Offices) (Zip Code)

Registrant’s Telephone Number, Including Area C¢d&0) 448-2193

N/A
(Former Name, Former Address and Former Fiscal Ye@hanged Since Last Report.)

Indicate by check mark whether the registranth@s filed all reports required to be filed by Sexti3 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for ssiohrter period that the registrant was requirefilécsuch reports), and (2) has been su
to such filing requirements for the past 90 dayssX®  No [l

Indicate by check mark whether the registrant hisnitted electronically and posted on its corpokilb site, if any, every Interactive Data
File required to be submitted and posted pursuaRiule 405 of Regulation S-T during the precedi@gribnths (or for such shorter period that
the registrant was required to submit and post filed).

YesX No[

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, n-accelerated filer, or a smaller repor
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportingpmpany” in Rule 12[2- of the Exchange A
(check one):

Large accelerated filex] Accelerated filef]
Non-accelerated filelrl (Do not check if smaller reporting company) Smaller reporting companyl

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExge Act).
Yesd No

Indicate the number of shares outstanding of e&tiiredssuer’s classes of common stock, as ofdtest practicable date:

Class Outstanding as of July 20, 2012
Class A Common Stock, $0.01 par value 70,768,614







Table of Contents

ROCK-TENN COMPANY

INDEX
Page
PART | FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited)
Condensed Consolidated Statements of Operatioriteddhree and nine months ended June 30, 2012Giid 1
Condensed Consolidated Statements of Comprehelmsiome (Loss) for the three and nine months endad 30, 2012
and 2011 2
Condensed Consolidated Balance Sheets at Jun@B® ahd September 30, 2011 3
Condensed Consolidated Statements of Cash Flovikdarine months ended June 30, 2012 and 2011 4
Notes to Condensed Consolidated Financial Statesment 5
Item 2. Managemens Discussion anflnalysis of Financial Condition and Results of CGyiems 25
Item 3. Quantitative and Qualitative Disclosures About MarRisk 37
Item 4. Controls and Procedures 37
PART I OTHER INFORMATION
Item 1. Legal Proceedings 37
Item 6. Exhibits 38

Index to Exhibits 40




Table of Contents

PART I: FINANCIAL INFORMATION

ltem 1. FINANCIAL STATEMENTS (UNAUDITED)

ROCK-TENN COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
(In Millions, Except Per Share Data)

Three Months Ended

Nine Months Ended

June 30, June 30,
2012 2011 2012 2011

Net sales $ 2303: $ 1382:. $ 6853.¢ $ 2,936.:
Cost of goods sold 1,943.¢ 1,169.° 5,741.( 2,378.¢
Gross profit 359.¢ 212.¢ 1,112.¢ 557.t
Selling, general and administrative expenses 229.¢ 145.¢ 685.1 316.¢
Restructuring and other costs, net 13.7 55.k 52.1 62.4
Operating profit 116.5 11.€ 375.¢ 178.2
Interest expense (26.€) (22.€) (91.7) (55.7)
Loss on extinguishment of debt (0.2 (39.5) (19.€) (39.5)
Interest income and other income, net 0.2 4.1 1.1 4.1
Equity in income of unconsolidated entities 0.8 0.6 2.9 1.2
Income (loss) before income taxes 90.€ (46.0 268.c 88.4
Income tax (expense) benefit (31.9) 17.€ (99.5) (27.2)
Consolidated net income (loss) 59.2 (28.9 168.¢ 61.2
Less: Net income attributable to noncontrollingenessts (1.7 2.7 (2.0 (4.0
Net income (loss) attributable to Rock-Tenn Compsimgreholders $ 58.z2 % (30.7) $ 166.¢ $ 57.2
Basic earnings (loss) per share attributable tckRiaan Company shareholdefs 0.8z % (0.60) % 234 % 1.3
Diluted earnings (loss) per share attributable ackRTenn Company

shareholders $ 081 $ 0.60 $ 231 % 1.3C
Cash dividends paid per share $ 0.2C $ 0.2C $ 0.6C $ 0.6C

See Accompanying Notes to Condensed ConsolidateahEial Statements
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ROCK-TENN COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(Unaudited)
(In Millions)
Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
Consolidated net income (loss) $ 50.2 $ (284 $ 168.f $ 61.2
Other comprehensive income, net of tax:
Foreign currency translation gain (loss) (6.2) 7.C 8.0 18.¢
Derivatives:
Deferred loss on cash flow hedges — (0.1 — (0.3
Less: reclassification adjustment of net losgash flow hedges included in
earnings — 1.C 1.4 3.2
Defined benefit pension plans:
Amortization of net actuarial loss, includedpiension cost 3.2 3.2 9.9 9.1
Amortization of prior service cost, includedgansion cost 0.1 0.1 0.3 0.3
Other comprehensive income (loss) (2.9 11.: 19.€ 31.1
Comprehensive income (loss) 56.t (17.3) 188.4 92.F
Less: Comprehensive income attributable to nonodimtg interests (1.3 (2.0) (2.5) (5.0

Comprehensive income (loss) attributable to RockAT€ompany shareholders $ 554 % (19.7) $ 185¢ $ 87.2

See Accompanying Notes to Condensed ConsolidatexhEial Statements
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ROCK-TENN COMPANY
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(In Millions, Except Share Data)

June 30, September 30,
2012 2011
ASSETS
Current Assets:
Cash and cash equivalents 19.t 41.7
Restricted cash 40.¢ 41.1
Accounts receivable (net of allowances of $23.4 $3011) 1,065.¢ 1,109.¢
Inventories 855.¢ 849.¢
Other current assets 104.c 186.7
Total current assets 2,085.¢ 2,228.¢
Property, plant and equipment at cost:
Land and buildings 1,196.¢ 1,135.:
Machinery and equipment 5,988.( 5,691..
Transportation equipment 13.¢ 12.¢
Leasehold improvements 18.¢ 6.9
7,216." 6,845.¢
Less accumulated depreciation and amortization (1,632.) (1,318.7)
Net property, plant and equipment 5,584.( 5,527.;
Goodwill 1,859.: 1,839.«
Intangibles, net 817.¢ 799.4
Other assets 244 171.1
10,591. 10,566.!(
LIABILITIES AND EQUITY
Current Liabilities:
Current portion of debt 257. 143.<
Accounts payable 758.k 780.7
Accrued compensation and benefits 208.< 220.(
Other current liabilities 219.: 174
Total current liabilities 1,443.¢ 1,318.¢
Long-term debt due after one year 3,102.¢ 3,302.t
Pension liabilities, net of current portion 1,249.¢ 1,431.(
Postretirement benefit liabilities, net of currgottion 158.1 155.2
Deferred income taxes 907.% 827.1
Other long-term liabilities 173.7 153.:
Commitments and contingencies (Note 14)
Redeemable noncontrolling interests 8.5 6.3
Equity:
Preferred stock, $0.01 par value; 50,000,000 shardgw®rized; no shares outstanding — —
Class A common stock, $0.01 par value; 175,000db@0es authorized; 70,757,615 and 70,467,¢
shares outstanding at June 30, 2012 and Septe@p20B1, respectively 0.7 0.7
Capital in excess of par value 2,799.( 2,762.7
Retained earnings 1,026.¢ 907.4
Accumulated other comprehensive loss (280.0) (299.9
Total Rock-Tenn Company shareholders’ equity 3,546.: 3,371.¢
Noncontrolling interests 0.€ 0.7
Total equity 3,546.¢ 3,372.%
10,591. 10,566.(




See Accompanying Notes to Condensed ConsolidatexhEial Statements
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ROCK-TENN COMPANY
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:
Consolidated net income

Adjustments to reconcile consolidated net incomeetiocash provided by operating activities:

Depreciation, depletion and amortization
Deferred income tax expense
Share-based compensation expense
Loss on extinguishment of debt
Gain on disposal of plant, equipment and other, net
Equity in income of unconsolidated entities
Settlement of interest rate swaps and foreign oayréedge
Pension and other postretirement funding (mores) lean expense
Impairment adjustments and other non-cash items
Change in operating assets and liabilities, netcglisitions:
Accounts receivable
Inventories
Other assets
Accounts payable
Income taxes
Accrued liabilities and other
Net cash provided by operating activities
Investing activities:
Capital expenditures
Cash paid for purchase of business, net of cashiracq
Investment in unconsolidated entities
Return of capital from unconsolidated entities
Proceeds from sale of property, plant and equipment
Proceeds from property, plant and equipment insgraettiement
Net cash used for investing activities
Financing activities:
Proceeds from issuance of notes
Additions to revolving credit facilities
Repayments of revolving credit facilities
Additions to debt
Repayments of debt
Debt issuance costs
Debt extinguishment costs
Issuances of common stock, net of related minimaxowtithholdings
Excess tax benefits from share-based compensation
(Repayments to) advances from unconsolidated entity
Cash dividends paid to shareholders
Cash distributions paid to noncontrolling interests
Net cash (used for) provided by financing actigtie
Effect of exchange rate changes on cash and casbetnts
(Decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Nach and rach Aamnivialante at Aand Af nr

(Unaudited)
(In Millions)

Nine Months Ended

June 30,

2012 2011
168.¢ 61.2
396.7 147.¢
90.7 8.8
21.1 16.€
19.€ 39.5
(12.9) 0.2
(2.9 1.2
(2.9) 1.7
(162.9) 5.4
19.1 4.2
63.€ (5.9
8.5 30.€
(44.4) 35.7
(35.7) 18.€
10.€ (53.1)
35 30.C
541.¢ 339.7
(348.9) (107.5
(120.5) (1,301.9)
(1.7) (1.9
1.6 0.6
37.1 7.€
10.z 0.3
(421.6) (1,401.9
748.C —
310.€ 363.5
(144.%) (279.5)
313.¢ 2,877.(
(1,319.9) (1,786.)
(6.5) (43.7)
(13.9) (37.9
04 24.2
10.€ 7.3
0.3) 0.6
(42.4) (23.6)
(0.4) 4.2
(142.6) 1,098.:
0.6 (0.4)
(22.2) 35.7
41.7 15.€




$ 198 % 51.€

Supplemental disclosure of cash flow information:
Cash paid (received) during the period for:
Income taxes, net of refunds $ (13.00 ¢ 19.€
Interest, net of amounts capitalized 75.€ 42 €

See Accompanying Notes to Condensed ConsolidatexhEial Statements
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ROCK-TENN COMPANY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
For the Three and Nine Month Period Ended June 3(R012
(Unaudited)

Unless the context otherwise requiresy&”, “ us”, “ our”, “ RockTenn” and “ the Company’ refer to the business of Rodkenr
Company, its wholly-owned subsidiaries and its ip#lyt owned consolidated subsidiaries.

We are one of North America's leading integratechuacturers of corrugated and consumer packagidgreeycling solutions and ¢
primarily a manufacturer of containerboard, recgickaperboard, bleached paperboard, packaging psodnd merchandising displays.
operate locations in the United States, Canadajdde&hile, Argentina, Puerto Rico and China.

Note 1. Interim Financial Statements

Our independent public accounting firm has not #adiour accompanying interim financial statemeft&® derived the Condens
Consolidated Balance Sheet at September 30, 26 the audited Consolidated Financial Statemimisided in our Annual Report on Fa
10-K for the fiscal year ended September 30, 2ah& { Fiscal 2011 Form 10-K”). In the opinion of our management, the Conde
Consolidated Financial Statements reflect all adjesits, which are of a normal recurring naturegssary for a fair presentation of our res
of operations for the three and nine months endee 30, 2012 and June 30, 2011 , our compreheigieene (loss) for théhree and nir
months ended June 30, 2012 and June 30, 201%ipaacial position at June 30, 2012 and SeptemBeB311 , and our cash flows for thime
months ended June 30, 2012 and June 30, 2011 .

We have condensed or omitted certain notes and otfegmation from the interim financial statemepi®sented in this Quarterly Rej
on Form 10-Q. Therefore, these interim statememisild be read in conjunction with our Fiscal 20k 10-K. The results for thiaree an
nine months ended June 30, 2012 are not necesswlitative of results that may be expected forfthleyear.

Note 2.  New Accounting Standard:
Recently Adopted Standar¢

In May 2011, the FASB issued Accounting Standargddie 2011-04 Amendments to Achieve Common Fair Value Measursnagi
Disclosures in U.S. GAAP and IFI" which amended certain provisions of ASC 82Bdir Value Measuremerit These provisions change |
principles or requirements for measuring fair vaarel clarify the FASB's intent regarding applicatiof existing requirements and img
required disclosures. These provisions are effedtv interim and annual periods beginning aftec&eber 15, 2011 (January 1, 2012 for
The adoption of these provisions did not have sensteffect on our consolidated financial statetaen

In June 2011, the FASB issued Accounting Standdpitate 2011-05 Comprehensive Income Presentation of Financialegtants’ anc
subsequently Accounting Standards Update 2011-T2etember 2011 Deferral of the Effective date for Amendments t Phesentation
Reclassification Items out of Accumulated Other Q@imensive Income” which amended certain provisions of ASC 22Cdmprehensi
Income”. These provisions change the presentation requirsnienother comprehensive income and total comgnisive income and requ
one continuous statement or two separate but cotigecstatements. Presentation of other comprebenisicome in the statement
stockholders' equity is no longer permitted. Thps®visions are effective for fiscal and interim ipels beginning after December 15, 2
(January 1, 2012 for us). The adoption of thesgipians did not have a material effect on our ctidated financial statements.

Recently Issued Standarc

In September 2011, the FASB issued Accounting Statsd Update 2011-09 Disclosures about an Employer's Participation i
Multiemployer Plar”, which amends certain provisions of ASC 71Rétirement Plan&. These provisions require enhanced disclosuresr
annual financial statements including a generatrif@son of the multiemployer plan, the nature of @articipation in the plan and whether
contributions into the plan exceed 5% of total dbutions. These provisions are effective for flsgaars ending after December 15, 2
(September 30, 2012 for us). We do not expect theption of these provisions to have a material ichpan our consolidated financ
statements, although the notes to our consolidatadcial statements may include additional infotimra concerning our participation in th
plans.

In December 2011, the FASB issued Accounting Statsddlpdate 2011-11 Disclosures about Offsetting Assets and Liabilitieahich
amends certain provisions in ASC 21Bdlance Sheét These provisions require additional disclosumes
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Notes to Condensed Consolidated Statements (Unaugtif) (Continued)

financial instruments that are presented net foarfcial statement presentation, including the gamssunt of the asset and liability as we
the impact of any net amount presented in the dimladed financial statements. These provisionsedfective for fiscal and interim perio
beginning on or after January 1, 2013. We do nptekthe adoption of these provisions to have @n@timpact on our consolidated finan
statements.

Note 3. Equity and Other Comprehensive Income (Los:

Equity

The following is a summary of the changes in tetglity for the nine months ended June 30, 201h({ilons):

Rock-Tenn
Company
Shareholders’ Noncontrolling® Total
Equity Interests Equity
Balance at September 30, 2011 $ 3,371t 3 07 $ 3,372.1
Net income 166.¢ (0.7 166.7
Other comprehensive income, net of tax 19.1 — 19.1
Income tax benefit from share-based plans 9.6 — 9.6
Compensation expense under share-based plans 21.1 — 21.1
Cash dividends (per share - $0.60) (42.9 — (42.9
Issuance of Class A common stock, net of stockiveddfor minimum tax
withholdings 0.4 — 04
Balance at June 30, 2012 $ 3,546.. $ 0€ $ 3,546.¢
® Excludes amounts related to contingently redeemadabeontrolling interests which are separatelysifeesi outside of permanent

equity in the mezzanine section of the Condensets@mlated Balance Sheets.
Other Comprehensive Income (Loss)

The net of tax components of other comprehensizente were determined using effective tax rateppfaimately 39% for théhree an
nine months ended June 30, 2012 and June 30, Zadreign currency translation gains deferred inteocomprehensive income for ttieee
and nine months ended June 30, 2012 and June 30.w2e primarily due to the change in the Canadig®/dollar exchange rates. Th
were no foreign currency reclassification adjustteefor the three and nine months ended June 302 20 June 30, 2011 Othe
comprehensive income includes reclassification sidjents related to our defined benefit pensiongpfanthe amortization of actuarial los
and prior service costs. There were no actuarigisgdosses or prior service costs arising durhmeygeriod deferred into other compreher
income for our defined benefit pension plans ferttiree and nine months ended June 30, 2012 aed30y2011 .

Note 4. Earnings (Loss) per Shar

Certain of our restricted stock awards are consiiigarticipating securities as they receive fafeitable rights to dividends at the se
rate as common stock. As participating securitigs,include these instruments in the earnings dilmecan computing earnings per share (“
EPS™) under the two-class method described in ASC 2&arnings per Shar€. The following table sets forth the computation akiz an
diluted earnings per share under the two-classadefin millions, except per share data):
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Notes to Condensed Consolidated Statements (Unaugtif) (Continued)

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
Basic earnings (loss) per share:
Numerator:
Net income (loss) attributable to Rock-Tenn Compsimyreholders $ 58.2 $ (30.7) $ 166.6 % 57.2
Less: Distributed and undistributed income avaéabl participating
securities — (0.7) (0.€) (0.8
Distributed and undistributed income (loss) atti@le to Rock-Tenn
Company shareholders $ 582 $ (30.2) % 166.2 $ 56.4
Denominator:
Basic weighted average shares outstanding 71.4 50.7 71.1 42.7
Basic earnings (loss) per share attributable tdkRi@nn Company
shareholders $ 08z $ 0.60) $ 234 % 1.32
Diluted earnings (loss) per share:
Numerator:
Net income (loss) attributable to Rock-Tenn Compsimgreholders $ 58.2 $ (30.7) $ 166.6 $ 57.2
Less: Distributed and undistributed income avadéabl participating
securities — (0.7) (0.€) (0.7
Distributed and undistributed income (loss) attritllle to Rock-Tenn
Company shareholders $ 582 $ (30.2) ¢ 166.2 $ 56.5
Denominator:
Basic weighted average shares outstanding 71.4 50.7 71.1 42.7
Effect of dilutive stock options and non-particiipat securities 0.¢ — 0.8 0.€
Diluted weighted average shares outstanding 72.2 50.7 71.¢ 43.:
Diluted earnings (loss) per share attributable ¢okRTenn Company
shareholders $ 081 $ (0.60) $ 231 % 1.3C

Weighted average shares includes approximatelyn@lion of reserved, but unissued shares at Jupn@B@02. These reserved shares
be distributed as claims are liquidated or resolmeatcordance with the Smurfit-Stone Plan of Renization and Confirmation Order.

Options to purchase 0.4 million and 0.3 million coon shares in the three and nine months ended3yriZ012were not included
computing diluted earnings per share because feetefiould have been antidilutive. Due to the masslin the three months ended June
2011, stock options and non-participating secwwité 0.8 millioncommon shares were not included in computing diligarnings per she
because the effect would have been antidilutiveiop to purchase 0.1 million common shares inrtime months ended June 30, 2Q4édre
not included in computing diluted earnings per el@cause the effect would have been antidilutive.

Note 5.  Acquisitions
Smurfit-Stone Acquisition

On May 27, 2011, we completed our acquisition ofuffitStone Container Corporation (the "Smurfit-8¢oAcquisition™ or "Smurfit-
Stone"). We have included in our financial stateta¢he results of Smurfistone's containerboard mill and corrugated convgmiperations |
our Corrugated Packaging segment, Smurfit-Storeegcling operations in our Recycling and Waste &mhs segment and Smurfgtone'
display operations in our Consumer Packaging segriiém acquired SmurfiStone in order to expand our corrugated packagirsiness as v
believe the containerboard and corrugated packaguhgstry is a very attractive business and U.8jiwvicontainerboard is a strategic glc
asset. The purchase price for the acquisition wia81$%.1 million , net of cash acquired of $473.5liori . The purchase price included ¢
consideration, net of cash acquired of $1,303.4ianil, the issuance of approximately 31.0 millgimares of RockTenn common stock value
$2,378.8 million , including approximately 0.7 nolh shares reserved but unissued at June 30, 2001thé resolution of SmurfiBtone
bankruptcy claims, we assumed $1,180.5 millionaftcand recorded $56.4 million for stock optionsdplace outstanding Smurfitone stoc
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Notes to Condensed Consolidated Statements (Unaugtif) (Continued)

options. The reserved shares will be distributedl@sns are liquidated or resolved in accordandé thie Smurfit-Stone Plan
of Reorganization and Confirmation Order. The shassued were valued at $76.7%3& share which represented the average of thedic
low stock price on the acquisition date.

We entered into a new Credit Facility and amendedreceivables-backed financing facility at theaiwmf the SmurfitStone Acquisition. |
fiscal 2011, we recorded a loss on extinguishmémtedbt of approximately $39.5 millioprimarily for fees paid to certain creditors andd
parties and to writeff certain unamortized deferred financing costatesl to the Terminated Credit Facility and capitd approximate
$43.3 millionof debt issuance costs in other assets relatdietodw and amended credit agreements. For additidoamation on our Crec
Facility see “Note 9. Debt.

The following table summarizes the estimated falugs of the assets acquired and liabilities asdurgenajor class of assets and liabili
as of the acquisition date, as well as adjustmmiaide during fiscal 2012 (referred to as "measurémemod adjustments") (in millions):

Amounts
Amounts Measurement Recognized as of
Recognized as of Period Acquisition Date
Acquisition DateéV  Adjustments? (as Adjusted}®

Current assets, net of cash received $ 1,459 $ 6.9) $ 1,452,
Property, plant and equipment 4,391« (12.1) 4,379.
Goodwill 1,091.¢ (16.2) 1,075.
Intangible assets 691. 21 713.1
Other long-term assets 95.5 28.5 124.(
Total assets acquired 7,729. 15.1 7,744}
Current portion of debt 9.4 — 9.4
Current liabilities 816.7 6.€ 823.:
Long-term debt due after one year 1,171.: — 1,171
Accrued pension and other long-term benefits 1,205.¢ 4.1 1,201
Noncontrolling interest and other long-term liatiéls 787.¢ 12.€ 800.4
Total liabilities and noncontrolling interest assdn 3,990.¢ 15.1 4,005.¢
Net assets acquired $ 3,738t § — § 3,738.

@ As previously reported in the Notes to Consoliddatancial Statements included in our Fiscal 20&anF10K.

@  The measurement period adjustments recorded irsghend and third quarters of fiscal 2012 did noteha significant impact on ¢
condensed consolidated statements of income foparigd of fiscal 2012 or 2011. In addition, thesgustments did not have a signific
impact on our condensed consolidated balance seetf September 30, 2011. Therefore, we have rtoispectively adjusted t
comparative 2011 financial information presenteckime

®  The measurement period adjustments were due phymtarirefinements of third party appraisals relatedcertain property, plant a
equipment and intangible assets and related estimageful lives as well as adjustments to certanaccounts based on among ¢
things, adjustments to deferred tax liabilitiesluding the recent appraisal adjustments, analysihe tax basis of acquired assets
liabilities and other tax adjustments. The net iotd the measurement period adjustments resuitadiet decrease to goodwill.

We recorded fair values for acquired assets amditias including goodwill and intangibles. Therfgalue assigned to goodwill is primal
attributable to buyespecific synergies expected to arise after the iaitipmn (e.g., enhanced geographic reach of thebioed organizatiol
increased vertical integration opportunities anediification of fiber sourcing) and the assemblexntk force of Smurfit-Stone.
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The following table summarizes the weighted aveldgdin years) and gross carrying amount relatmgntangible assets recognized in
Smurfit-Stone Acquisition, excluding goodwill (inilifons):

Weighted Gross Carrying

Avg. Life Amount
Customer relationships 10.E % 663.(
Favorable contracts 6.S 23.t
Technology and patents 8.C 13.2
Trademarks and tradenames 3.t 10.:
Non-compete agreements 2.C 3.C
Total 10z $ 713.1

None of the intangibles have significant residuale. The intangibles are being amortized ovemegted useful lives ranging from 1 18
years based on the approximate pattern in whicle¢baomic benefits are consumed or stri-line if the pattern was not reliably determinal

The following unaudited pro forma information refie our consolidated results of operations aseifabquisition had taken place on Oct
1, 2009. The unaudited pro forma information in thlkele below is not necessarily indicative of tesults of operations that we would h
reported had the transaction actually occurreth@tbeginning of this period nor is it necessarilglicative of future results. The unaudited
forma financial information does not reflect thepaat of future events that may occur after the mitipn, including, but not limited t
anticipated costs savings from synergies or otperational improvements.

Three Months Ended Nine Months Ended
June 30, 2011 June 30, 2011
(Unaudited, in millions)

Net sales $ 2,384.. $ 7,111.(
Net income attributable to Rock-Tenn Company shaidhs $ 67.¢ $ 252.¢

Revenues associated with the Smurfit-Stone Acduisisince the date acquired for the three monte@rJune 30, 2011 wef&606.:
million . Disclosure of earnings associated with 8murfitStone Acquisition since the date acquired for tiree months ended June 30, 2
is not practicable as it is not being operated stauadalone business.

The unaudited pro forma financial information prese in the table above has been adjusted to dfeetdo adjustments that are
directly related to the business combination; étdially supportable; and (3) expected to havergirging impact. These adjustments incli
but are not limited to, the application of our aaeting policies; elimination of related party trantions; depreciation and amortization rel
to fair value adjustments to property, plant andigepent and intangible assets including contrasssimed; and interest expense on acquisition
related debt.

Unaudited pro forma earnings for the three montited June 30, 2011 were adjusted to exclude $5#lidmof acquisition inventory step-
up expense, $97.8 millioof employee compensation related items consistimgapily of certain change in control payments adeleratio
of stock-based compensation, $42.8 millimhacquisition costs which primarily consist of &bry, legal, accounting, valuation and o
professional or consulting fees, and $81.5 millidrioss on extinguishment of debt. Unaudited proni@ earnings for the nine months er
June 30, 2011 were adjusted to exclude $55.4 mibioacquisition inventory step-up expense, $97il8an of employee compensation relg
items consisting primarily of certain change in tohpayments and acceleration of stock-based cosgi®mn, $49.2 milliorof acquisitior
costs which primarily consist of advisory, legatcaunting, valuation and other professional or oting) fees, and $81.5 millioof loss ol
extinguishment of debt. Included in earnings far three month and nine months ended June 30, 2@1%18.9 million and $22.2 million
respectively, of integration costs which primaxhnsist of severance and other employee costsrafesgional services.

GMI Acquisition
On October 28, 2011, we acquired the stock of &mtities doing business as GMI Group@MI " or " CorPak "). We have made joi
elections under section 338(h)(10) of the InterRavenue Code of 1986, as amended (th@ote ") that increased our tax basis in

underlying assets acquired. The purchase priceapaoximately $90.1 million , including the amotmtbe paid

9




Table of Contents
Notes to Condensed Consolidated Statements (Unaugtif) (Continued)

to the sellers related to the Code section 338@))€lections. There was no debt assumed. We achthee GMI business to expand

presence in the corrugated markets. The acquis#ien increases our vertical integration. We hanguded the results of GMI's operati
since the date of acquisition in our consolidatiedrfcial statements in our Corrugated Packagingneayj The acquisition include®39.t
million of customer relationship intangible asse#25.8 million of goodwill and $2.1 milliof net unfavorable lease contracts. We
amortizing the customer relationship intangiblegroll to 12 years based on a strailgig- basis because the pattern was not rel
determinable and amortizing the lease contracts 2¥e 10years. None of the intangibles have a significastdual value. The estimated

value assigned to goodwill is primarily attributahd buyerspecific synergies expected to arise after theiaitigun (e.g., enhanced geograg
reach of the combined organization, increased aadrintegration) and the assembled work force of IGWe expect the goodwill to

amortizable for income tax purposes as a resuliefCode section 338(h)(10) elections.

Mid South Packaging Acquisitiot

On June 22, 2012 , we acquired the assets of MidhSBackaging LLC (Mid South "), a specialty corrugated packaging manufac
with operations in Cullman, AL, and Olive BranchSMThe purchase price was approximately $32.1 anillinet of a preliminary workir
capital settlement. No debt was assumed. We adhtive Mid South business as part of our annountredegy to seek acquisitions t
increase our integration levels in the corrugatedkets. We have included the results of Mid Soutpirations since the date of acquisitic
our consolidated financial statements in our Caated Packaging segment. The acquisition include@ $8llion of customer relationsh
intangible assets and $8.5 million of goodwill. \AWte amortizing the customer relationship intangilweer 12.5 years based on a stralite-
basis because the pattern was not reliably detaibtéen None of the intangibles have a significasideal value. We are in the proces:
analyzing the estimated values of all assets aedwnd liabilities assumed, among other things,ptetimg our valuations of certain tangi
and intangible assets, and determining the workiagital settlement, thus, the allocation of purehpsice is preliminary and subject
revision. The estimated fair value assigned to galbds primarily attributable to buyespecific synergies expected to arise after theiaitigun
(e.g., enhanced geographic reach of the combirgah@ration, increased vertical integration) andassembled work force of Mid South.
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Note 6. Restructuring and Other Costs, Ne

Summary of Restructuring and Other Initiative
We recorded pre-tax restructuring and other cosds, of $13.7 million and $55.5 million for the ¢é&r months ended June 30, 2GR

June 30, 2011 , respectively and recorded preestxucturing and other costs, net, of $52.1 milaod $62.4 million for the ninmonths ende
June 30, 2012 and June 30, 2Qtdspectively. Amounts recorded in each periochatecomparable since the timing and scope ofrtd&idua

actions associated with a restructuring, an adipisor integration can vary. We discuss thesegdmim more detail below.

The following table presents a summary of restniictuand other charges, net, related to activeuestring and other initiatives that
incurred during the three and nine months endee 30n 2012 and June 30, 201the cumulative recorded amount since we statte
initiative, and the total we expect to incur (inllions):

Summary of Restructuring and Other Costs, M

Severance
and Other Equipment
Net Property, Employee and Inventory Facility
Plant and Related Relocation Carrying Other
Segment Period Equipment® Costs Costs Costs Costs Total
Corrugated Current Qtr. $ 38 $ 21 $ 1.2 % 21 $ (06 $ 8.€
Packaging” YTD Fiscal 2012 9.7 10.5 2. 4.5 4.3 31.¢
Prior Year Qtr. 2.3 5.5 0.1 0.2 — 8.2
YTD Fiscal 2011 1.9 5.€ 0.1 0.3 0.6 8.5
Cumulative 26.¢ 18.7 4.1 5.E 5.1 60.2
Expected Total 26.¢ 18.7 6.1 8.¢ 5.1 65.€
Consumer Current Qtr. (2.6) 0.1 — — — (2.5
Packaging” YTD Fiscal 2012 (3.9 0.1 0.5 — (0.1) 2.9)
Prior Year Qtr. 3.5 1.€ 0.2 0.2 0.1 5.€
YTD Fiscal 2011 38 1.7 0.3 0.t 0.1 5.¢
Cumulative 14 34 1.€ 0.¢ 0.9 8.2
Expected Total 14 3.4 1.6 1.2 0.9 8.t
Recycling and Current Qtr. 0.1 — — — — 0.1
Waste Solution§  yTp Fiscal 2012 0.1 — — — — 0.1
Prior Year Qtr. — — — — — —
YTD Fiscal 2011 — — — 0.1 — 0.1
Cumulative 0.1 — — 0.4 0.1 0.€
Expected Total 0.1 — — 0.4 0.1 0.€
Other® Current Qtr. — — — — 7.5 7.5
YTD Fiscal 2012 — — — — 22.¢ 22.¢
Prior Year Qtr. — — — — 41.7 41,7
YTD Fiscal 2011 — — — — 47.€ 47.€
Cumulative — — — — 83.7 83.7
Expected Total — — — — 83.7 83.7
Total Current Qtr. $ 1.3 $ 22 % 1.2 $ 21 % 68 $ 137
YTD Fiscal 2012 $ 65 % 10 % 34 $ 45 $ 271 % 52.1
Prior Year Qtr. $ 58 $ 71 $ 03 $ 0E $ 41¢ $ 5B5&
YTD Fiscal 2011 $ 52 $ 72 $ 04 $ 0¢ $ 48€ $ 62«
Cumulative $ 282 % 221 % 57 $ 6.8 $ 89. $ 152.7
Expected Total $ 282 % 221 $ 77 % 105 $ 89.6 $ 158«
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(@B We have definet] Net property, plant and equipment” as used in this Note 6 as property, plant and egeiip, impairment losse
subsequent adjustments to fair value for assessifiled as held for sale, and subsequent (gaink)sses on sales of property, p
and equipment and related parts and supplies aredlesiated depreciation on such assets.

When we close a facility, if necessary, we recogran impairment charge primarily to reduce theyiagrvalue of equipment or other prope
to their estimated fair value less cost to self eetord charges for severance and other empla@jated costs. Any subsequent change ir
value, less cost to sell, prior to dispositiondsagnized as identified; however, no gain is reczaghin excess of the cumulative loss previo
recorded. At the time of each announced closureala@ generally expect to record future chargesfpripment relocation, facility carryi
costs, costs to terminate a lease or contract &éef@r end of its term and other employee relatstsc@&xpected future charges are reflect
the table above in the “Expected Tothiies until incurred. Although specific circumstascvary, our strategy has generally been to cailete
our sales and operations into large vegllsipped plants that operate at high utilizatidegand take advantage of available capacity atds
operational excellence initiatives. Therefore, wansfer a substantial portion of each plant's asaetl production to our other plants.
believe these actions have allowed us to more taffdg manage our business.

(@) The Corrugated Packaging segment current year esgrgmarily reflect the closure of our Matane, Qe containerboard mill,
machine taken out of operation at our Hodge, LAtamerboard mill and five corrugated container pdaall acquired in the Smurfit-
Stone Acquisition (each initially recorded and falosed in fiscal 2012) and charges associatedapilyrwith on-going closure cos
at certain of six other corrugated container plaatguired in the Smurfistone Acquisition (each initially recorded in fis@811, five
of the six were closed in fiscal 2011 and one aadsdiscal 2012) and our Hauppauge, NY sheet plaitially recorded in fiscal 201
and closed in fiscal 2011), net of a gain on séleun Santa Fe Spring, CA corrugated convertinglifacThe expenses in the "Ott
Costs" column primarily represent repayment of gnesredits and site environmental closure actisite the Matane mill. Tl
cumulative charges are primarily for the facilitimentioned above and fiscal 2011 charges relatédatid paper assets at our Ho
containerboard mill we acquired in the Smu§itbne Acquisition. We have transferred a substaptigion of each closed facility
production to our other facilities.

(b) The Consumer Packaging segment current year gcpiviinarily reflects the gain on sale of our ColumpIN laminated paperbo:
converting operation and Milwaukee, WI folding carffacility (initially recorded and closed in fid&011) and orgoing closure cos
associated with previously closed facilities. Thenalative charges primarily reflect the actions tiered above as well as clos
costs at certain of four interior packaging platisee initially recorded and closed in fiscal 2Gid one initially recorded and clo
in fiscal 2010), our Columbus laminated paperbaardverting operation and our Macon, GA drum mantufdcg operation (eat
initially recorded and closed in fiscal 2010) ana Brums, PA interior packaging plant (initiallyo@ded and closed in fiscal 2010).

(c) The Recycling and Waste Solutions segment currear gharges reflect one collection facility soldthe current year and t
cumulative charges reflect carrying costs for twtlections facilities shutdown in a prior year.

(d) The expenses in the “Other Costs” column prilpaeflect costs incurred primarily as a resuftaur SmurfitStone Acquisitior
including merger integration expenses. The precteatges are summarized below (in millions):

Other
Acquisition Integration Expenses /
Expenses Expenses (Income) Total
Current Qtr. $ 16 $ 52 §% — 9 7.5
YTD Fiscal 2012 $ 27 $ PAVR I 0.6 $ 22.¢
Prior Year Qtr. $ 122 $ 29t % — 3 41.7
YTD Fiscal 2011 $ 16.2 $ 317 — 3 47.C

Acquisition expenses include expenses associatddottier acquisitions, whether consummated or amtyell as litigation expens
associated with the SmurfBtone Acquisition. Acquisition expenses primarilgnsist of advisory, legal, accounting, valuatiord
other professional or consulting fees. Integragapenses reflect primarily severance and other @epl costs, professional servi
including work being performed to facilitate the @&fit-Stone integration including information systemsegration costs, lea
expense and other costs. Due to the complexitydanaktion of the integration activities the precseount expected to be incurred
not been quantified above. We expect integratidiviies to continue into fiscal 2013.
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The following table represents a summary of and ¢hanges in the restructuring accrual, which isnprily composed of lea
commitments, accrued severance and other emplogsts, cfollowed by a reconciliation of the restrutty accrual to the line ite
“Restructuring and other costs, net”on our Condensed Consolidated Statements of Opesator the nine months ended June 30, 2012
June 30, 2011 (in millions):

2012 2011
Accrual at beginning of fiscal year $ 26.7 $ 1.4
Accruals acquired in Smurfit-Stone Acquisition — 11.¢
Additional accruals 20.2 27.¢
Payments (24.2) (2.€)
Adjustment to accruals 1.2 —
Accrual at June 30, $ 21 $ 38.t
Reconciliation of accruals and charges to restructing and other costs, net:

2012 2011
Additional accruals and adjustments to accruals {gkle above) $ 19.1 % 27.¢
Acquisition expenses 2.7 16.2
Integration expenses 16.4 11.5
Net property, plant and equipment 6.5 5.2
Severance and other employee costs 0.4 0.3
Equipment relocation 3.4 0.4
Facility carrying costs 4% 0.¢
Other (0.9) 0.1
Total restructuring and other costs, net $ 52.1 % 62.2

Note 7. Income Taxe!

The effective tax rates for the three and nine imoenhded June 30, 2012 were approximately 34.598arid%6, respectively. The effecti
tax rates for the three and nine months ended 30n2011 were approximately 38.3% and 30.8%spectively. The effective rate for the tt
months ended June 30, 2012 was lower than the@tatate primarily due to the expiration of stabf limitations which allowed the rele
of certain reserves for uncertain tax positions tredimpact of finalizing certain estimates incldda our 2011 tax returns during the cur
quarter. The increase in the effective tax ratetf@ nine months ended June 30, 2@btnpared to the prior year nine month period
primarily due to the impact of higher state incotaees and reduced benefit of federal tax creddt) bkelative to the amount of ptax income
and no releases of valuation allowances duringithe months ended June 30, 2012. A comparisoneoétiective tax rate for the three mor
ended June 30, 2012 and June 30, 2011 is not ngfahgiven the level of préax income earned for the three months ended JOn2032 a
compared to the prex loss sustained during the three months endeel 30, 2011 which was due to additional expensasgtiied related to tl
acquisition of Smurfit-Stone and related debt raficing. The effective tax rate for the nine morghded June 30, 20Mas lower than tt
statutory rate primarily due to the impact of fimalg certain estimates included in our 2010 taunres in the third quarter, the second quart
fiscal 2011 release of a valuation allowance relatestate credits and the reinstatement of therddesearch and development credit ir
first quarter of fiscal 2011.

As of June 30, 2012 , the gross amount of unreeeghiax benefits was approximately $289.5 milli@xclusive of interest and penalt
Of this balance, if we were to prevail on all urrgeized tax benefits recorded, approximately $2@8illion would benefit the effective ti
rate. We regularly evaluate, assess and sometidjiest @ur unrecognized tax benefits in light of mhpiag facts and circumstances.

We recognize estimated interest and penaltiesetlmt unrecognized tax benefits in income tax egpeAs of June 30, 2012ve had
recorded liability of $2.7 million for the estimat@ayment of interest and penalties.

We file federal, state and local income tax retumthe U.S. and in various foreign jurisdictioNgith few exceptions, we are no lon
subject to U.S. federal, state and local, or no8:lihcome tax examinations by tax authorities feairg prior to fiscal 2008.
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Note 8. Inventories

We value substantially all of our U.S. inventorasthe lower of cost or market, with cost deterrdioa the last-in first-out (LIFO ")
inventory valuation method, which we believe gehgrasults in a better matching of current costd eevenues than under the first-in fiostt
(* FIFO ") inventory valuation method. In periods of incregsiosts, the LIFO method generally results in higlest of goods sold than un
the FIFO method. In periods of decreasing costsréisults are generally the opposite. Since LIF@esigned for annual determinations,
possible to make an actual valuation of inventargar the LIFO method only at the end of each figear based on the inventory levels
costs at that time. Accordingly, we base interifkQlestimates on management’s projection of expegeadend inventory levels and co
We value all other inventories at the lower of carstarket, with cost determined using methods tlaipproximate cost computed on a F
basis. These other inventories represent priméoigign inventories and spare parts inventoriegemtories were as follows (in millions):

June 30, September 30,
2012 2011

Finished goods and work in process $ 3246 $ 331.1
Raw materials 379.¢ 404.(
Spare parts and supplies 186.t 173.1
Inventories at FIFO cost 891.( 908.2
LIFO reserve (35.5) (58.9)
Net inventories $ 855.f % 849.¢

Note 9. Debt

For more information regarding certain of our delé&racteristics, seeNote 9. Debf’ of the Notes to Consolidated Financial Statern
section of the Fiscal 2011 Form 10-K.

The following were individual components of delst nillions):

June 30, September 30,
2012 2011
5.625% notes due March 203
$ 80.7 $ 80.¢
9.25% notes due March 206
— 299.2
4.45% notes due March 209 349.7 —
4.90% notes due March 2022 399.: —
Term loan facilities”
1,622.¢ 2,223.:
Revolving credit and swing facilitie€
411.¢ 238.(
Receivables-backed financing facilty
482.( 559.(
Industrial development revenue bonds, bearingésteat variable rates (2.54% at September 30,
2011)@
— 17.4
Other debt 14.1 28.2
Total debt 3,360.: 3,445.¢
Less current portion of debt 257. 143.<
Long-term debt due after one year $ 3,102.¢ $ 3,302.¢

A portion of the debt classified as long-term, whincludes the term loans, receivabbesked, revolving credit and swing facilities, r
be paid down earlier than scheduled at our dismetiithout penalty.

(&) On February 22, 2012, we issued $350.0 miliggregate principal amount of 4.45% senior notes March 2019 (‘March 201¢
Notes”) and issued $400.0 million aggregate principabant of 4.90% senior notes due March 2022/@rch 2022 Notes") in ar



unregistered offering pursuant to Rule 144A anduRe@n S under the Securities Act of 1933, as atedn(the “Securities Act”).
We issued the March 2019 and March 2022 notesdis@unt of approximately $0.3 million and $0.8 lrait , respectively, ar
recorded debt issuance costs in connection witivilweh 2019 and March 2022 notes of approximat8ly $nillion and$3.6 millior
respectively, which are being amortized over ttspeetive term of the notes. On March 15, 2012,edeemed our 9.25%enior note
due March 2016 (March 2016
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Notes”) at a redemption price equal to 104.62%%the principal amount of the March 2016 Notesjspthe accrued and unp
interest. We recorded an aggregate loss on exshment of debt of approximately $18.7 millitor the redemption premium anc
expense unamortized deferred financing and discoasis. Interest on our 5.625% notes due March 200&arch 2013 Notes’), outr
March 2019 Notes and our March 2022 Notes is payabhlrrears each March and September. Securithemarch 2013 Note
March 2019 Notes and March 2022 Notes will be teites! if we fall below specified credit ratingsStandard & Poor's and Mood
as discussed below. All obligations under the M&@h9 Notes and March 2022 Notes are fully and oditmnally guaranteed by c
existing and future wholly-owned U.S. subsidiariex;luding those acquired in the Smu$tene Acquisition, except for cert
present and future unrestricted subsidiaries artdineother limited exceptions.

On May 27, 2011, we entered into a Credit &grent (the 'Credit Facility ") with an original maximum principal amount $8.7
billion before scheduled payments. The Credit Rgdihcludes a $1.475 billion , 5 -year revolvingedit facility, a $1.475 billion , 5
year term loan A facility, and included$750 million , 7 year term loan B facility prior to its repayment Babruary 22, 2012. (
December 2, 2011, we amended our Credit Facilitichvpermitted the issuance of debt that could loeirgel on an equal and rate
basis with the Credit Facility provided no portiofhthe term loan B facility remained outstandingeTamendment also provided f
$227.0 millionterm loan A2 tranche to be drawn upon by us inegithsingle drawing or in two separate drawingsiinimum draw
of $100.0 million, at our discretion, on or prior to March 31, 20aBd amended other terms of a technical nature-€bmuary 2-
2012, we repaid our term loan B facility using greceeds from the issuance of the March 2019 amdiM2022 Notes. We recorde
loss on extinguishment of debt of $0.8 million toiteroff unamortized deferred financing costs. The repayt of our term loan
facility, in conjunction with our then current ciedating removed the security pledge from our @ré&gcility and our March 20:
Notes. All obligations under the Credit Facilityedully and unconditionally guaranteed by our erigtand future wholl-owned U.<
subsidiaries, including those acquired in the Sitv@tone Acquisition, except for certain present amdre unrestricted subsidiar
and certain other limited exceptions as well adeglge of subsidiary stock of certain whobysned subsidiaries. In addition,

obligations of Rock-Tenn Company of Canada areantaed by Rock-Tenn Company and all such whaliyred U.S. subsidiaries,
well as by wholly-owned Canadian subsidiaries otIRenn, including those acquired in the Smusfibhe Acquisition, other th
certain present and future unrestricted subsidiaaied certain other limited exceptions. The segwitl be reinstated if we fall belo
specified credit ratings at Standard & Poor's ambdy's, as defined in the Credit Agreement. ThaliCkacility is prepayable at ar
time.

On March 14, 2012, we drew down the full amounthef term loan A2 tranche, along with revolver bawirgs, to pay off our Marc
2016 Notes. On March 30, 2012, we amended our CFediility which provides for the ability to guatsnthe obligations of ar
restricted subsidiary in respect of indebtednesgriied by a restricted subsidiary to the extenhsndebtedness is permitted undetr
Credit Agreement, to incur unsecured indebtednessdpect of letters of credit, letters of guaramtysimilar instruments having
aggregate face amount not to exceed $100.0 méiiamy time outstanding and to incur indebtednessiaggregate principal amo
of up to $50.0 million pursuant to an “additionatiebtednesstarveout to the indebtedness covenant in the CAgtitement. Tt
applicable margin on LIBOR based term loan A2 ipatelent upon our Leverage Ratio. For the quartdeegrJune 30, 201the
applicable margin was 1.75% . The variable interas, including the applicable margin, on our tdoan A2 facility was 1.97%
June 30, 2012 .

Up to $250.0 million under the revolving credit ifiig may be used for the issuance of letters afdir In addition, up tc&300.(
million of the revolving credit facility may be u$¢o fund borrowings in Canadian dollars. At Jufie Z012and September 30, 20
the amount committed under the Credit Facilitylé@ns to a Canadian subsidiary was $300.0 milliwh $300.0 million, respectively
At June 30, 2012available borrowings under the revolving credittjpn of the Credit Facility, reduced by outstarglletters of crec
not drawn upon of approximately $62.2 million , epproximately $1,001.7 millionThe applicable margin on LIBOR based t
loan A and revolving credit loans is dependent upanLeverage Ratio. For the quarter ended Jun2@®the applicable margin w
2.00% , and for the quarter ended September 30l 84 applicable margin was 2.00%0 he variable interest rate, including
applicable margin, on our term loan A facility, bef the effect of interest rate swaps, was 2.24% 283% at June 30, 20Ehc
September 30, 2011, respectively. Interest ratesuomevolving credit facility for borrowings both the U.S. and Canada ranged f
2.24% to 4.25% at June 30, 2012 and from 3.25%0% at September 30, 2011.

Certain restrictive covenants govern our maximurailaility under this facility, including Maximumdverage Ratio and Minimt
Consolidated Interest Ratio Coverage, as discussexlr Debt Footnote in our Fiscal 2011 Form KLOWe test and report ¢
compliance with these covenants each quarter. Waeaompliance with all of our covenants.

On May 27, 2011, we increased our receivablasked financing facility (the “Receivables Fagil)tto $625.0 million. The maturit
date of the Receivables Facility is the third aeréary of the Smurfit-Stone Acquisition. Accordingsuch
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borrowings are classified as long-term at June28Q@2 and September 30, 201The borrowing rate, which consists of a blendha
market rate for asset-backed commercial paper badhe month LIBOR rate plus a utilization fee, la36% and 1.36%s o
June 30, 2012 and September 30, 2011 , respectiieéycommitment fee for this facility was 0.30%dah30% as oflune 30, 201
and September 30, 201tespectively. Borrowing availability under thicflity is based on the eligible underlying acceurgceivabl
and certain covenants. The agreement governinBdéiceivables Facility contains restrictions, inchgjiamong others, on the crea
of certain liens on the underlying collateral. Vésttand report our compliance with these covenaotgthly. At June 30, 2012we ar
in compliance with all of our covenants. At June 2012 and September 30, 201Inaximum available borrowings, exclud
amounts outstanding, under this facility were agjpnately $482.3 million and $559.9 millionrespectively. The carrying amoun
accounts receivable collateralizing the maximumilals®e borrowings at June 30, 2012 was approxirga®815.5 million. We hav
continuing involvement with the underlying receilebas we provide credit and collections serviceisymnt to the securitizati
agreement.

(d) We repaid the industrial development revenue bossised by various municipalities in which we maimtéacilities on October :
2011.

Note 10. Derivatives

We are exposed to interest rate risk, commodityeprisk and foreign currency exchange risk. To rgarthese risks, from time-tome ant
to varying degrees, we enter into a variety ofritial derivative transactions and certain physitocehmodity transactions that are determine
be derivatives. Interest rate swaps may be entatedo manage the interest rate risk associatéid a/portion of our outstanding debt. Inte
rate swaps are either designated as cash flow hexfgerecasted floating rate interest paymentsanmble rate debt or fair value hedge
fixed rate debt, or we may elect not to treat tlEnaccounting hedges. Forward contracts on certeimmodities may be entered into to mar
the price risk associated with forecasted purchasesles of those commaodities. In addition, carmmodity financial derivative contra
and physical commodity contracts that are detercthinebe derivatives may not be designated as atioguhedges because either they dc
meet the criteria for treatment as accounting hedgeler ASC 815 Derivatives and Hedging”, or we elect not to treat them as accour
hedges under ASC 815. We may also enter into faheantracts to manage our exposure to fluctuatiorSanadian foreign currency ra
with respect to transactions denominated in Camaditdiars.

Outstanding financial derivative instruments exposdo credit loss in the event of nonperformancéhle counterparties to the agreeme
Our credit exposure related to these financialrimsents is represented by the fair value of cotdraeported as assets. We manage
exposure to counterparty credit risk through minimuredit standards, diversification of counterggrtiand procedures to mon
concentrations of credit risk. We enter into finahderivative contracts that may contain credik#ielated contingent features which cc
result in a counterparty requesting immediate paynee demanding immediate and ongoing full overhigbllateralization on derivati
instruments in net liability positions. Certain @fir interest rate swap derivative contracts congaprovision whereby if we default on
Credit Facility, we may also be deemed in defafithe interest rate swap obligation. None of outiv@give transactions are significant unl
otherwise disclosed.

Cash Flow Hedges

For financial derivative instruments that are deatgd as a cash flow hedge, the effective portioth® gain or loss on the financ
derivative instrument is reported as a componertleér comprehensive income and reclassified iataiags in the same line item associ
with the forecasted transaction, and in the samieger periods during which the forecasted tratieacaffects earnings. Gains and losse
the financial derivative representing either hedueffectiveness or hedge components excluded frloenassessment of effectiveness
recognized in current earnings.

We have at times entered into interest rate swapeagents that effectively modified our exposurenterest rate risk by converting
portion of our interest payments on floating ragbtdto a fixed rate basis, thus reducing the impédnterest rate changes on future inte
expense. These agreements typically involved tbeipeof floating rate amounts in exchange for dixeterest rate payments over the life of
agreements without an exchange of the underlyimcipal amount. In the quarter ended June 30, 2042r interest rate swap agreem
expired and as a result amounts deferred in acatsdilother comprehensive income, which were naiifgignt, were reclassified in
earnings.
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Note 11. Fair Value

Assets and Liabilities Measured at Fair Valt

We estimate fair values in accordance with ASC ‘&0r Value Measurement. ASC 820 provides a framework for measuring faitue
and expands disclosures required about fair valaasorements. Specifically, ASC 820 sets forth anifiein of fair value and a hierarc
prioritizing the inputs to valuation techniques.@820 defines fair value as the price that woulddweived from the sale of an asset or pz
transfer a liability in the principal or most advageous market for the asset or liability in aneshdtransaction between market participant
the measurement date. Additionally, ASC 820 defleesls within the hierarchy based on the availghdf quoted prices for identical items
active markets, similar items in active or inactimarkets and valuation techniques using obsenatdeunobservable inputs. We incorpo
credit valuation adjustments to reflect both ounavenperformance risk and the respective countgrganonperformance risk in our fair va
measurements.

We have, or from time to time may have, suppleneetirement savings plans that are nonqualifieféided compensation plans wh
the assets are invested primarily in mutual fumiterest rate derivatives, commodity derivative®otirer similar classes of assets or liabili
Other than our pension and postretirement assdt$iailities which we disclosed in our Fiscal 20Bdrm 10-K and the fair value of our long-
term debt disclosed below, the fair value of nohthese items are significant.

The following table summarizes the carrying amamd estimated fair value of our long-term debinfillions):

June 30, 2012 September 30, 2011
Carrying Fair Carrying Fair
Amount Value Amount Value
March 2013 Note&
$ 80.7 $ 82 ¢ 80.¢ ¢ 83.1
March 2016 Note& )
— — 299.2 318.7
March 2019 Note& )
349.7 358.: — —
March 2022 Note§&’ }
399.: 397.1 — —
Term loan facilities?
1,622.¢ 1,622.¢ 2,223.. 2,223..
Revolving credit and swing faciliti€¢d
411.¢ 411.¢ 238.( 238.(
Receivables-backed financing facill®y
482.( 482.( 559.( 559.(
Industrial development revenue borfels
— — 17.¢ 17.¢
Other long-term deld® ; ;
14.1 14.¢ 28.2 30.c
Total debt $ 3,360.0 $ 3,369.t $ 3,445.¢ % 3,469.¢
(1) Fair value is based on the quoted market priceshidrsame or similar issues and is categorizeé\ad IL within the fair valt
hierarchy.
(2) Fair value approximates the carrying amount as/éin@ble interest rates reprice frequently at olegle current market rates.
such fair value is categorized as level 2 withia flir value hierarchy.
3) Fair value is estimated based on the discountage\af future cash flows using observable currenketanterest rates offered

debt of similar credit risk and maturity. As suelirfvalue is categorized as level 2 within the failue hierarchy.

In the absence of quoted prices in active marketssiderable judgment is required in developingrestes of fair value. Estimates are
necessarily indicative of the amounts we couldizeah a current market transaction.

Financial Instruments not Recognized at Fair Value




Financial instruments not recognized at fair vatue a recurring or nonrecurring basis include castd eash equivalents, accot
receivable, certain other current assets, sham-tibt, accounts payable, certain other currebilities, and longterm debt. With the excepti
of long-term debt, the carrying amounts of thesaricial instruments approximate their fair values tb their short maturities.

Fair Value of Nonfinancial Assets and Nonfinancidliabilities

We measure certain nonfinancial assets and nordialdiabilities at fair value on a nonrecurringsism These assets and liabilities incl
cost and equity method investments when they agmdd to be other-than-temporarily impaired, assegsired
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and liabilities assumed in an acquisition or inomamonetary exchange, and property, plant and earipand intangible assets that are wr
down to fair value when they are held for sale @edmined to be impaired. During the three and nioaths ended June 30, 2012 dnde 3(
2011, we did not have any significant nonfinancial asse nonfinancial liabilities that were measuredadr value on a nonrecurring basit
periods subsequent to initial recognition.

Note 12. Retirement Plans

We have defined benefit pension and other postregnt plans for certain U.S. and Canadian employeexddition, under several lal
contracts, we make payments based on hours workedrultiemployer pension plan trusts established for theefieof certain collectiv
bargaining employees in facilities both inside audiside the United States. We also have a SuppkamErecutive Retirement Plan $ERF
") and other norgualified defined benefit pension plans that previshfunded supplemental retirement benefits taoedf our executives a
former executives. The SERP provides for incremgog¢asion benefits in excess of those offered in mincipal pension plan. For me
information regarding our retirement plans seéote 14. Retirement Plans of the Notes to Consolidated Financial Statemeatsian of th
Fiscal 2011 Form 10-K.

The following table represents a summary of the paments of net pension cost (in millions):

Three Months Ended Nine Months Ended

June 30, June 30,
2012 2011 2012 2011

Service cost $ 723 3 4¢ % 232 % 10.2
Interest cost 55.1 25.2 165.c 37.5
Expected return on plan assets (55.5) (24.¢) (166.7) (37.0)
Amortization of net actuarial loss 5.3 4.8 16.C 14.2
Amortization of prior service cost 0.2 0.1 0.€ 0.t

Company defined benefit plan expense 12.t 10.4 38.8 25.4
Multi-employer plans for collective bargaining eropées 2.2 1.1 6.7 2.1
Net pension cost $ 147 % 118 $ 452 % 27.5

During the three and nine months ended June 3@ 20& contributed an aggregate of $67.1 milliod &202.0 millionto our qualifiet
defined benefit pension plans. Based on our cussumptions, we estimate contributing approxinga$@55 millionin fiscal 2012 to ot
qualified defined benefit pension plans. Howevers ipossible that our assumptions may changeahotarket performance may vary or
may decide to contribute additional amounts. Wetrdmnted an aggregate of $13.5 million and $20.0ioni to our qualified defined bene
pension plans in the three and nine months endesl 3@, 2011 .

The postretirement benefit plans that were acquimecbnnection with the Smurfiftone Acquisition provide certain health care &fe
insurance benefits for certain salaried and hoemiyployees who meet specified age and service exgaints as defined by the plans.

The following table represents a summary of the poments of the postretirement benefits costs (lhans):

Three Months Ended Nine Months Ended

June 30, June 30,
2012 2011 2012 2011
Service cost $ 01 $ 02 $ 11 ¢ 0.2
Interest cost 1.€ 0.8 5.8 0.8
Company postretirement plan expense $ 17 % 1C % 6 $ 1.C

During the three and nine months ended June 3@ 2@%& contributed an aggregate of $1.2 million 86d7 millionto our postretireme
benefit plans. During the three and nine monthsdniline 30, 2011 , we contributed an aggregateS8aihdlion to our postretirement bene
plans.
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Note 13. ShareBased Compensatio
Stock Options

During the nine months ended June 30, 2012 , wetegaoptions to purchase 255,250 shares of ours@asommon stock ‘Common
Stock ” to certain employees. These options generally trest years from the grant date, however, a powiothem are subject to ear
expense recognition due to retirement eligibilityes. These grants were valued at $23.81 per sisang the BlackScholes option pricir
model. The approximate assumptions used were: pacéed term of 5.3 years; an expected volatilith0f3% ; expected dividends of 1.4%
and a risk free rate of 0.8% . We amortize thestsaasing the accelerated attribution method.

The aggregate intrinsic value of options exercidedng the three months ended June 30, 2012 anel 3WN2011 was $2.5 millioanc
$29.7 million , respectively, and during the nin@nths ended June 30, 2012 and June 30, 2011 it$@&s million and $31.2 million
respectively. The table below summarizes the chaingall stock options during the nine months endiate 30, 2012 :

Weighted
Average
Weighted Remaining Aggregate
Average Contractual Intrinsic
Exercise Term Value
Shares Price (in years) (in millions)
Outstanding at September 30, 2011 1,532,100 $ 36.3¢
Granted 255,25( 63.3¢
Exercised (295,379 32.82
Expired (9,000 18.1¢
Forfeited (6,500 55.3¢
Outstanding at June 30, 2012 1,476,47 % 41.7¢ 6.6 $ 23.C
Exercisable at June 30, 2012 902,35: $ 31.6( 53 $ 20.7

Restricted Stocl

During the nine months ended June 30, 2012 , wetgnla20,700 shares of restricted stock, which gest one year, to our na@mploye:
directors and we granted target awards of 389gbaes of restricted stock with a service and &opaance condition that generally vest ¢
three years, to certain employees pursuant to @4 Ihcentive Stock Plan, as amended.

The aggregate fair value of restricted stock thested during the three months ended June 30, 2@l dume 30, 2011 was $0.1 millianc
$9.5 million , respectively, and during the ninentis ended June 30, 2012 and June 30, 2011 it &9 $nillion and $28.0 million
respectively.

Certain of our restricted stock that have metedtnictions other than service conditions are #ebats issued and carry dividend and vc
rights; if the service conditions are not met, shares of restricted stock are forfeited. At Jube2B12 and September 30, 2Qthere were le:
than 0.1 million and 0.4 millioshares of restricted stock, respectively, refle@teaur accompanying balance sheets as issuethaivatnot ye
met the service condition to vest.

The table below summarizes the changes in unvesstdcted stock awards during the nine months @éddee 30, 2012 :

Weighted Average
Grant Date Fair

Shares Value
Unvested at September 30, 2011 1,005,34: $ 41.9¢
Granted®
410,25( 63.2¢
Vested (484,24) 28.4¢
Forfeited (16,42 50.0¢
Unvested at June 30, 2045 914,92 § 58.6-
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(1) Fiscal 2012 target awards of 386,750 shareg Imaincreased to 200%f the target or decreased to zero, subject tdethel of
performance attained. The awards are reflectelddnable at the target award amount of 100% .

(2) Target awards, net of subsequent forfeitures amtbimeance condition achievement, granted in fi2@ll in the amount
256,600 may be increased by up to 200%6lecreased to zero, subject to the level of pedioce attained. Target awards, ne
subsequent forfeitures and performance conditidriezement, granted in fiscal 2010 in the amouri24f,475may be increast
by up to 150%or decreased to zero, subject to the level of perdoce attained. The awards are reflected in thle &t the targ
award amount of 100% .

For additional information about our share-basegnmmt awards, refer to Note 16. Share-Based Compensatiénof the Notes t
Consolidated Financial Statements section of tsedfi2011 Form 10-K.

Note 14. Commitments and Contingencie
Environmental and Other Matter:

Environmental compliance requirements are a sicgnifi factor affecting our business. We employ pses in the manufacture of pi
paperboard and other products which result in waridischarges, emissions and wastes. These pre@gssubject to numerous federal, s
local and foreign environmental laws and regulatioiVe operate and expect to continue to operatéeruenvironmental permits and sim
authorizations from various governmental authasitieat regulate such discharges, emissions anasvashvironmental programs in the
are primarily established, administered and enfbatethe federal level by the United States Envitental Protection Agency EPA ” or “
Agency ). In addition, many of the jurisdictions in which veperate have adopted equivalent or more stringewit@mental laws ar
regulations or have enacted their own parallelremvihental programs.

In 2004, the EPA promulgated a Maximum Achievablentol Technology (“MACT ") regulation that established air emiss
standards, monitoring, record keeping and repomtarmirements for industrial, commercial and insiitnal boilers. The rule was challen
by third parties in litigation, and in 2007, theitdd States Court of Appeals for the D. C. Cirésfiued a decision vacating and remandin
rule to the EPA. Under court order, the EPA puldisla set of four interrelated rules on March 21,22@ommonly referred to as theBbiler
MACT ”. These rules include air emission standards forebmikt large and small facilities, as well as datdor determining wheth
secondary materials are wastes when burned in cstiohuunits. Under another rule that was part ef karch 21, 2011 interrelated ri
published by the EPA, units burning “solid wastes’ fuel are subject to stringent standards for evastinerators. The EPA also publis
notice on March 21, 2011 that it would reconsidertain aspects of the Boiler MACT in order to addrédifficult technical issuesfaisec
during the public comment period. The Agency staggubrtion of the final Boiler MACT during its reesideration process; however, this :
was vacated by a federal district court on Jan®arg2012. On December 23, 2011, the EPA publishedoposed rule containing multij
changes to the Boiler MACT rules issued in March20While certain changes made in the DecembeR@B] proposed rule would prov
additional flexibility, others would impose moreisgent requirements on some types of boilers, sisctihose that burn pulverized coal and
biomass. RockTenn's preliminary estimate of thé obsompliance with the Boiler MACT rules is apgimately $200 million; however, th
EPA has indicated its intention to make furtherrges to these rules that could materially impaetuhimate costs to us, as well as o
operators in our industry. As a result, neither dhgount that RockTenn will be required to spendcfmmpliance with the final Boiler MAC
nor the timing of those expenditures can be quadtifvith certainty until the EPA issues its revistdal rules.

Certain jurisdictions in which the Company has niaoturing facilities or other investments have taketions to address climate cha
In the U.S., the EPA has issued the Clean Air Aghptting regulations applicable to facilities thahit greenhouse gasesGHGs ”). Thest
regulations became effective for certain GHG sai@e January 2, 2011, with implementation for odsrces to be phased in over the
several years. The EPA also has promulgated aeqgléring facilities that emit 25,000 metric tasrsmore of carbon dioxide (C§) equivalen
per year to file an annual report of their emissidBome U.S. states and Canadian provinces in vitockTenn has manufacturing operat
are also taking measures to reduce GHG emissieamexXample, on November 18, 2009, Quebec, whigaitcipating in the Western Clim:
Initiative, adopted a target of reducing GHG enaissiby 20% below 1990 levels by 2020. In Decembdrn2 Quebec issued a final regula
establishing a cap-artdade program that will require reductions in GH@igsions from covered emitters beginning on Jandarg2013
Enactment of the Quebec cap-anade program may require capital expenditures adify our containerboard mill assets in Quebec &e
required GHG emission reduction requirements inrfutyears. Such requirements also may increasg\eests above the level of gen
inflation and result in direct compliance and otbests. However, we do not believe that compliamitke the requirements of the new cap-and-
trade program will have a material adverse effectoar operations or financial condition. We havstems in place for tracking the Gl
emissions from our energy-intensive facilities, arelcarefully monitor developments
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in climate change laws, regulations and policieas®ess the potential impact of such developmentainoperations and financial condition.

In addition to Boiler MACT and greenhouse gas sséadsl, the EPA has recently finalized a number béoenvironmental rules, whi
may impact the pulp and paper industry. The EPA Blgevising existing environmental standards dedeloping several new rules that 1
apply to the industry in the future. We cannot ently predict with certainty how any future changegnvironmental laws, regulations ant
enforcement practices will affect our business; &eav, it is possible that our compliance, capitgdenditure requirements and operating ¢
could increase materially.

On October 1, 2010, our Hopewell, Virginia contabuard mill received a Finding of Violation and heat of Violation ("NOV") fron
EPA Region Il alleging certain violations of regtibns that require treatment of kraft pulping cemshtes. We strongly disagree with
assertion of the violations in the NOV and are wigsly defending ourselves in this matter. We alsinvolved in various other administra
proceedings relating to environmental matters dhnige in the normal course of business. Althoughulimate outcome of such matters ca
be predicted with certainty and we cannot at time testimate any reasonably possible losses, maragaloes not believe that the curre
expected outcome of any environmental proceedawsuit or claim that is pending or threatened ajais will have a material adverse ef
on our results of operations, financial conditiorcash flows.

In March 2012, we became aware that one of oulitfasiin Pennsylvania had been improperly collegtand reporting wastewa
discharge data. We promptly reported this matiethe Pennsylvania Department of Environmental dtain (* PaDEP ”). During Marct
2012, we also received data indicating that thelifigs wastewater discharge was not in conformamdth certain permitted dischar
limitations. We immediately discontinued operasiat the facility and reported the data to PaDBRe have since restarted operations a
facility in a manner that complies with the fagilit discharge permits. Although we are currentigthle to predict with certainty the outcom:
the matters reported to the PaDEP, we believe ghgtpotential fine will not have a significant adse effect on our results of operatic
financial condition or cash flows.

We also face potential liability under the Comprregiee Environmental Response, Compensation, aruilityaAct of 1980 (“ CERCLA
") and analogous state laws as a result of releas#dweatened releases, of hazardous substancethéémvironment from various sites ow
and operated by third parties at which Company-gaad wastes have allegedly been deposited. Genethazardous substances sent to off
site disposal locations at which environmental pgois exist, as well as the owners of those sitelscantain other classes of persons, €
whom are referred to as potentially responsibldiggmi(“ PRPs” or “ PRP ") are, in most instances, subject to joint and séViedaility for
response costs for the investigation and remediaticsuch sites under CERCLA and analogous statg, leegardless of fault or the lawfuln
of the original disposal. Liability is typically ahed with other PRPs and costs are commonly adidcatcording to relative amounts of wi
deposited and other factors.

On January 26, 2009, Smuritone and certain of its subsidiaries filed a vtdmyn petition for relief under Chapter 11 of theitdd State
Bankruptcy Code. Smurffstone’'s Canadian subsidiaries also filed to redzgaim Canada. We believe that matters relatingreviously
identified third party PRP sites and certain foripewned facilities of Smurfit-Stone have been dl Wwe satisfied claims in Smurfistone
bankruptcy proceedings. However, we may face amditiliability for cleanup activity at sites thatigted prior to bankruptcy discharge, but
not currently identified. Some of these liabilitiegy be satisfied from existing bankruptcy reserVés may also face liability under CERC
and analogous state and other laws at other ongwidguture remediation sites where we may be a. RR&ddition to the above mentior
sites, certain of our current or former locations laeing studied or remediated under various enmental laws and regulations, but we dc
believe that the costs of these projects will haveaterial adverse effect on our results of opematifinancial condition or cash flows.

We believe that we can assert claims for indematifim1 pursuant to existing rights we have undetteseent and purchase agreemen
connection with certain of our existing remediat&ites. However, there can be no assurance thatilvee successful with respect to ¢
claim regarding these indemnification rights orttibwe are successful, any amounts paid purstanhe indemnification rights will t
sufficient to cover all our costs and expenses.af§e cannot predict with certainty whether we Wwél required to perform remediation proji
at other locations, and it is possible that ourediation requirements and costs could increaserraiyein the future. In addition, we cani
currently assess with certainty the impact thaireifederal, state or other environmental laws,leg@ns or enforcement practices will have
our results of operations, financial condition asle flows.

Our operations are subject to federal, state, laodlforeign laws and regulations relating to weakp safety and worker health incluc
the Occupational Safety and Health Act @SHA” ) and related regulations. OSHA, among other thimgsablishes asbestos and n
standards and regulates the use of hazardous disritiche workplace. Although we do not use asisest manufacturing our products, sc
of our facilities contain asbestos. For those figedl where asbestos is present, we believe we peogerly contained the asbestos and/a
have conducted training of our employees in anreféoensure that no federal,
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state or local rules or regulations are violatedhia maintenance of our facilities. We do not bali¢hat future compliance with health :
safety laws and regulations will have a materialeasle effect on our results of operations, findrewadition or cash flows.

As of June 30, 2012 , we had approximately $4.6ionilreserved for environmental liabilities, of whi $2.7 millionis included in othe
long-term liabilities and $1.9 million in other cant liabilities. We believe the liability for thesnatters was adequately reserveduste 3(
2012 .

Litigation Relating to the Smurfit-Stone Acquisitio

Three complaints on behalf of the same putativessclaf SmurfitStone stockholders were filed in the Delaware CadriChancer
challenging our acquisition of Smurfit-Stone: MasksSmurfit-Stone Container Corp., et al., Case No. 6164 (february 2, 2011); Spence
Moore, et al., Case No. 6299 (filed March 21, 20ahd Gould v. SmurfiStone Container Corp., et al., Case No. 6291 (fikedich 17, 2011
On March 24, 2011, these cases were consolidatetdeloperative complaint, plaintiffs named as ddénts RockTenn, the former membel
the Smurfit-Stone board of directors and Sam Adtjois LLC (now known as RockTenn CP, LLC, our wiyebwned subsidiary that is t
successor to Smurfit-Stone). The plaintiffs allegamiong other things, that the consideration we fmiacquire Smurfitone was inadequi
and unfair to SmurfiStone stockholders, that the February 24, 201linpiredry joint proxy statement/prospectus contaimedleading c
inadequate disclosures regarding our acquisitidBmofirfit-Stone, that the individual defendants breached flukiciary duties in approving o
acquisition of SmurfitStone and that those breaches were aided and dilisttes. On May 2, 2011, the court granted classfication,
appointing the lead plaintiffs and their counsekapresent a class of all record and beneficiafldrsl of SmurfitStone common stock as
January 23, 2011 or their successors in interegtekcluding the named defendants and any pergwon, frust, corporation or other ent
related to or affiliated with any of the defendan®n May 20, 2011, the court denied the plaintifisuest for a preliminary injuncti
preventing the completion of the acquisition, fimglithat the plaintiffs had failed to demonstratikalihood of success with respect to
merits of their claims, that the requisite showofgrreparable harm had not been made and thabdlence of the equities counseled ag
granting the injunction. On July 7, 2011, we filedounterclaim in this case seeking a declaratiahthe plaintiffs are not entitled to dame
or the imposition of any other remedy with resgecn error in Smurfit-Stone’s proxy statementtietato appraisal rights.

On October 5, 2011, we reached an agreement e #att class action with the plaintiffs. Under teems of the proposed settlement,
class released all claims against us and the fodinectors of Smurfit-Stone that arise out of thess members’ ownership of Smur8tent
shares between the dates on which the merger wasdagnd consummated and that are based on themaggement or the acquisiti
disclosures or statements concerning the mergeeawnt or the acquisition, or any of the mattdeggal in the lawsuit. In exchange for tt
releases, we granted the former SmuBfithe shareholders (other than those who havedsleesserted their appraisal rights) the right iad
and participate in a future “quasi-appraisal” pextiag in which the court would assess the valug sfiare of SmurfiStone common stock ol
stand-alone basis as of the closing of the traifwaciThe ability of former Smurfitone shareholders to bring and participate infaiiere
quasi-appraisal proceeding was subject to a nuwifbasnditions, including returning to us an amoahtash equal to $41.26 per SmuSitane
share if the former shareholder voted in favorted tmerger (representing approximately 73% of Sm@thne shares outstanding as of
record date) or $6.26 per Smurfit-Stone sharedfftrmer shareholder either voted against the mdrgpresenting approximately 766 the
Smurfit-Stone shares outstanding as of the record datapsiained or did not vote with respect to the merddée proposed settlement \
subject to a number of conditions, including ficaurt approval. A settlement approval hearing welsl lon December 9, 2011, and the c
entered a final order and judgment approving thieseent on February 2, 2012. No appeal was fibed, the settlement is therefore final.

The deadline for class members to participate incrasiappraisal proceeding was April 9, 2012. As of thetipipation deadline, we h
received approximately $265,000 from holders segkjmasi-appraisal with respect to approximatel)20@,shares of Smurfit-Stone commo
stock. The deadline for class members to file gappraisal petitions was May 9, 2012. No such petitivas filed as of the deadli
Accordingly, there will not be any quasi-appraigedceeding, and we have returned the money wevext@iom claimants.

On February 17, 2011, a putative class action camphsserting similar claims against RockTenn mdigg the SmurfitStone acquisitic
was filed in the United States District Court foeetNorthern District of lllinois under the captiofi Dabrowski v. SmurfitStone Contain
Corp., et al., C.A. No. 1:11-c91136. On August 4, 2011, the plaintiff voluntardismissed this matter without prejudice. Four ctaimts or
behalf of the same putative class of Smurfit-Stetoekholders were filed in the Circuit Court for@kaCounty, lllinois challenging RockTerm’
acquisition of Smurfit-Stone: Gold v. Smurfit-Sto@®ntainer Corp., et al., No. 11-CH-3371 (filed uJany 26, 2011); Roseman v. Smurfit-
Stone Container Corp., et al., No. 11-CH-3519 ¢filanuary 27, 2011); Findley v. Smurfit-Stone Co@aCorp., et al., No. 11-CH726 (filec
January 28, 2011); and Czech v. Smurfit-Stone QoetaCorp., et al., No. 11-CH282 (filed February 4, 2011). On February 10, 20hés
cases were
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consolidated together. On July 20, 2011, this clidested matter was dismissed without prejudice ¢meament with plaintiffs.

All class litigation regarding the acquisition ah8rfit-Stone is now concluded. Ware a defendant in a number of other lawsuitsctaiohs
arising out of the conduct of our business. Wllile ultimate results of such suits or other protegiagainst us cannot be predicted
certainty, management believes the resolution efehother matters will not have a material adveféect on our consolidated financ
condition, results of operations or cash flows.

Guarantees
We have made the following guarantees as of Jun2@® :

« we have a 49% ownership interest in Seven IRidlperboard, LLG" Seven Hills”) . The joint venture partners guarantee fundir
net losses in proportion to their share of owngrshi

* in connection with the Smurfftone Acquisition, we have certain wood chip pretes contracts extending from 2012 through 2
with minimum purchase commitments. As part ofdigeeements, we guarantee the third party contslatebt outstanding and hay
security interest in the chipping equipment. Ah&30, 2012 the maximum potential amount of future paymemdated to thes
guarantees was approximately $17 milliomhich decreases ratably over the life of the @mts. In the event the guarantees on -
contracts were called, proceeds from the liquidatib the chipping equipment would be based on otmearket conditions and \
may not recover in full the guarantee payments made

e as part of acquisitions we have acquired undateted entities for which we guarantee less thamillion in debt, primarily for bar
loans; and

* we lease certain manufacturing and warehousiaijtfes and equipment under various operatingdsaA substantial number of these
leases require us to indemnify the lessor in thenethat additional taxes are assessed due tongelia the tax law. We are unable to
estimate our maximum exposure under these leasasigit is dependent on changes in the tax law.

Seven Hills Option

Seven Hills commenced operations on March 29, 20Qt.partner in the Seven Hills joint venture haes option to require us to purch
its interest in Seven Hills, at a formula priceeefive on the sixth or any subsequent anniverséthe commencement date by providing
notice two years prior to any such anniversary. adiest date on which we could be required talpase our partne’interest is March 2
2015. We have not recorded any liability for thisemercised option. We currently project this cogeint obligation to purchase our partser’
interest (based on the formula) to be approximaséty million at June 30, 2012 , which would reswla purchase price of approximat&ig%
of our partner’s net equity reflected on Sevenddilune 30, 2012 balance sheet.

Note 15. Segment Informatior

In the third quarter of fiscal 2011, following tiMay 27, 2011 SmurfiStone Acquisition we announced the realignmentwfaperatin
segments. Our segments include the following: Qated Packaging, consisting of our containerboaitty mnd our corrugated converti
operations; Consumer Packaging, consisting of oldirfg carton operations, our coated and uncoadpepoard mills, merchandising displ
and interior partition operations; and Recycling &aste Solutions, which consists of our recycibdrfprocurement and trading activities.

The following table shows certain operating datador segments (in millions). We do not allocatetaie of our income and expense
our segments and, thus, the information that manage uses to make operating decisions and assessnpence does not reflect st
amounts. We report these items as non-allocateensgs or in other line items in the table belowrafttal segment income.
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Net sales (aggregate):

Corrugated Packaging

Consumer Packaging

Recycling and Waste Solutions
Total
Less net sales (intersegment):

Corrugated Packaging

Consumer Packaging

Recycling and Waste Solutions
Total
Net sales (unaffiliated customers):

Corrugated Packaging

Consumer Packaging

Recycling and Waste Solutions
Total
Segment income:

Corrugated Packaging

Consumer Packaging

Recycling and Waste Solutions

Total segment income

Restructuring and other costs, net
Non-allocated expenses
Interest expense
Loss on extinguishment of debt
Interest income and other income, net
Income (loss) before income taxes
Income tax (expense) benefit
Consolidated net income (loss)
Less: Net income attributable to noncontrollingeneists
Net income (loss) attributable to Rock-Tenn Compsimgreholders
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Three Months Ended

Nine Months Ended

June 30, June 30,
2012 2011 2012 2011
$ 1545. $ 734.% 4573.¢ $ 1,142.
628.¢ 579.¢ 1,896.¢ 1,691.¢
338.¢ 147.¢ 964.¢ 230.1
$ 2513.( $ 1,461 7,435.; $ 3,064.
$ 28.7 $ 21.: 91.¢ $ 41.¢
6.1 6.8 19.¢ 14t
175.C 51.: 469.7 71.¢
$ 209.¢ $ 79.2 581.¢ % 128.1
$ 1516t $ 713.2 4,482 $ 1,100.
622.¢ 572.¢ 1,877.( 1,677.
163.¢ 96.1 4945 158.:
$ 2,303 $ 1,382.: 6,853.{ $ 2,936.:
$ 73.4 $ 24.¢ 251.¢ % 92.1
83.7 61.1 248.2 193.1
2.2 4.€ 9.¢ 9.t
159.: 90.: 509.7 2947
(13.9) (55.5) (52.)) (62.4)
(28.9) (22.6) (79.)) (52.¢)
(26.€) (22.¢) (91.9) (55.7)
(0.7 (39.5 (19.6) (39.5
0.2 4.1 1.1 4.1
90.¢€ (46.0) 268.: 88.4
(31.9) 17.€ (99.5) (27.2)
59.2 (28.9) 168.¢ 61.2
(1.2 (1.7) (2.0 (4.0
$ 582 $ (30.1) 166.¢ $ 57.2
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjiorcivith the Condensed Consolidated Financial States and Notes thereto inclu
herein and our audited Consolidated Financial Statés and Notes thereto for the fiscal year endegtegnber 30, 2011, as well as
information under the headingManagement’s Discussion and Analysis of Financiab@dition and Results of Operation$ that are part «
our Fiscal 2011 Form 10-K, which we filed with t8ecurities and Exchange CommissioiSEC ") on November 23, 2011. The table ifNbte
15. Segment Informatiorf of the Notes to Condensed Consolidated FinancatkB8tents included herein shows certain operatita fda ou
segments which we realigned in the third quarteQdfl.

Overview

On May 27, 2011, we acquired Smuidtene in order to expand our corrugated packagirsinkss as we believe the containerboarc
corrugated packaging industry is a very attracbusiness and U.S. virgin containerboard is a gfiatglobal asset. Due to the size of
transaction, our variances to the prior year perima driven primarily by the acquisition. For diefial information see Note 6. Acquisition
"and "Note 9. Debt' of the Notes to Consolidated Financial Statemantaur Fiscal 2011 Form 10-K.

Net sales of $2,303.2 million for the third quartdrfiscal 2012 increased $921.1 million , or 66.6%er the thirdquarter of fiscal 201
primarily as a result of the May 27, 2011 Smurfit:® Acquisition. Total segment income was $1598an in the thirdquarter of fiscal 201
up $69.0 million or 76.4% over the prior year qeariprimarily as a result of the Smur8tone acquisition and increased profitability irr
Consumer Packaging segment. The third quartersoélfi2011 included $55.4 million of acquisition émiory stepdp expense associated v
the SmurfitStone Acquisition. Net income, before adjustmeatapng other things, for restructuring, loss onreydishment of debt and 1
impact of acquisition inventory step-up, in therdhguarter of fiscal 2012 was $58.2 million comphte a loss of $30.1 million in thiaird
quarter of last year. Adjusted net income (as hefegr defined in the "Non-GAAP Financial Measurssttion below) in the thirdquarter o
fiscal 2012 increased $1.8 million over the thitchger of last year to $68.4 million.

Our third quarter of fiscal 2012 earnings per shaflect solid performance across our businesswrith particularly strong results in ¢
consumer segment where lower recycled fiber andggneosts, strong operating performance and salewth in merchandising displa
including the acquisition, drove segment earnings3d% over the prior year quarter which was impadte our planned major maintena
outage at our Demopolis, AL mill. Our corrugatedrsent performance reflected higher than expectstsassociated with the major cay
projects to modernize and increase production égpaicour Hodge, LA mill.

Adjusted earnings per diluted share (as hereind&ned in the "Non-GAAP Financial Measures" sattbelow) are as follows:

Three Months Ended Nine Months Ended
June 30, June 30,
2012 2011 2012 2011
Earnings (loss) per diluted share $ 081 $ (0.60) $ 231 $ 1.3C
Restructuring and other costs and operating lomseédransition costs due
to plant closures 0.14 0.71 0.61 0.9¢
Acquisition inventory step-up — 0.6¢ — 0.81
Loss on extinguishment of debt — 0.4¢ 0.1% 0.5¢
Adjusted earnings per diluted share $ 09t $ 12¢ $ 3.0¢ $ 3.6t

Our restructuring and other costs and operatingel®snd transition costs due to plant closurespfnetiated noncontrolling interest in
third quarter of fiscal 2012 were $0.14 per dilusddhre and consisted primarily of $7.5 million oé4ax integration and acquisition co:
including professional services, employee and ottesmts, $6.2 million of préax facility closure charges primarily related torrugate:
container plants acquired in the Smu8ibne Acquisition, the permanent shutdown of thelioma machine at Hodge, LA containerboard 1
net of a gain on sale of our Columbus, IN laminatedverting facility and $1.9 million of priex operating losses and transition costs prirr
related to corrugated container plants acquirdderSmurfit-Stone Acquisition.

The third quarter of fiscal 2011, restructuring arlder costs and operating losses and transitists cue to plant closures,
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net of related noncontrolling interest were $0.@ét giluted share and consisted primarily of $41ilfion pretax of acquisition and integrati
costs and $13.7 million of pax facility closure charges primarily in conneatioonsolidating converting facilities. GAAP requrthat a
acquirer value inventory acquired at fair valueisTieduces the profit on sales to that portiorikattable to the selling effort. For us, this step-
up in value reduced our income for the month oeJ2®11 by $55.4 million pre-tax, or $0.69 per ditbshare aftetax, as most of the acqui
inventory was sold and an intercompany profit resewas established on new inventory and chargembso of goods sold. We recognize
pretax loss on extinguishment of debt of $39.5 million$0.49 per diluted share, in the third quastefiscal year 2011 for associated fees
expenses incurred in connection with the $4.3dillbof acquisition debt financing and the repaynserd termination of certain prequisitiot
financing arrangements. The extinguishment reptedeapproximately half of the fees and expensegaid in connection with the ne
facilities. The remainder is being amortized t@iest expense over the life of the debt instruments

Our restructuring and other costs and operatingelosnd transition costs due to plant closurespfietiated noncontrolling interest in -
nine months ended June 30, 2012 aggregated to $@6diluted shared and consisted primarily of $28illion of pretax facility closur
charges primarily related to the Matane mill, a B@dLA paper machine closure and corrugated comtailants acquired in the Smur8tone
Acquisition, net of gains on sales of a few presigiclosed facilities, $11.2 million of prtex operating losses and transition costs priman
connection with the Matane mill closure and cortting converting facilities and $22.9 million afegax integration and acquisition costs
primarily consisted of professional services antenotemployee costs. We recognized atpseloss on extinguishment of debt in the se:
quarter of fiscal 2012 of $19.5 million, or $0.1&rpliluted share primarily in connection with treglemption of our 9.25% senior notes
March 2016 at a redemption price equal to 104.625%@r and to expense unamortized deferred fingnaird discount costs.

Restructuring and other costs and operating logsdgransition costs due to plant closures, ne¢lated noncontrolling interest in timéne
months ended June 30, 2011 were $0.96 per dilliteck and consisted primarily of $47.9 million pa&-of acquisition and integration co
$1.0 million of pretax operating losses and transition costs primanlgonnection consolidating converting facilitierd $14.2 million ¢
facility closure charges. The impact of the acciirerentory and loss on extinguishment of debtuised above in the nine months ended
30, 2011 were $0.81 and $0.58 per diluted shasperively. The impact per diluted share was mipeificant than in the three months en
June 30, 2011 since the diluted weighted averageestoutstanding for the nimeonths were lower than in the three months endeé 30
2011 due to the number of shares issued in Snistdite Acquisition.

Results of Operations (Consolidated)

Net Sales (Unaffiliated Customer:

(In millions, except percentages) Nine
Months
First Second Third Ended Fourth Fiscal
Quarter Quarter Quarter 6/30 Quarter Year

2011% 7611 $ 792.¢ % 1,382 % 2,936.0 % 2,463 $ 5,399.¢
2012% 2,267 % 2,282¢ % 2,303.. $ 6,853.¢
% Change 198.(% 187.%% 66.€% 133.%%

Net sales in the third quarter of fiscal 2012 iased $921.1 million compared to the thidarter of fiscal 2011 primarily due to
Smurfit-Stone Acquisition. Net sales in the ninentis ended June 30, 2012 increased $3,917.7 milonpared to the ninmonths ende
June 30, 2011 primarily due to the Smurfit-Stonejdisition.

Cost of Goods Sold

(In millions, except percentages) Nine
Months

First Second Third Ended Fourth Fiscal

Quarter Quarter Quarter 6/30 Quarter Year
2011 $ 582.: § 6266 $ 1,169 $ 2378¢ $ 2,029.. $ 4,407.
(% of Net Sales) 76.5% 79.(% 84.€% 81.(% 82.4% 81.€%
2012 $ 1,875 ¢ 1922 $ 1943: $ 5741.(
(% of Net Sales) 82.1% 84.2% 84.4% 83.8%

Cost of goods sold as a percentage of net salesasex in the third quarter of fiscal 2012 compaoettie prior year third
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quarter primarily as a result of the SmuSitene Acquisition and increased freight costs wingne partially offset by reduced recycled f
costs, energy and chemical costs. Freight expemdaevarkers' compensation expense, excluding thedanpf the SmurfitStone Acquisitior
increased $2.3 million and $1.7 million, respedtiviRecycled fiber costs, energy costs and chemdoats in our legacy RockTenn m
decreased $26, $10 and $3 per ton, respectively c@uugated segment performance reflected higham expected costs associated witt
completion of the major capital projects at our gedL A mill.

Cost of goods sold as a percentage of net salesased in the nine months ended June 30, 2012 eethpa the ninenonths ende
June 30, 2011 primarily as a result of the Sm8fane Acquisition and increased chemical and fteggists which were partially offset
reduced recycled fiber costs and energy costs. @a¢oosts in our legacy RockTenn mills increas2d®&r ton and freight expense, excluc
the impact of the Smurfistone Acquisition, increased $10.5 million due antgo higher volumes. Recycled fiber costs andgneosts in ot
legacy mills decreased $15 and $5 per ton, reyebeti

Selling, General and Administrative Expens

(In millions, except percentages) Nine
Months
First Second Third Ended Fourth Fiscal
Quarter Quarter Quarter 6/30 Quarter Year
2011% 83z $ 88.: 9 145  $ 316.6 $ 224+ § 541.2
(% of Net Sales) 10.%% 11.1% 10.5% 10.8% 9.1% 10.(%
2012% 225¢ 229.¢ % 229.¢ $ 685.1
(% of Net Sales) 10.(% 10.1% 10.(% 10.(%

Selling, general and administrative $G&A ") expenses increased $84.3 million in the thjcchrter of fiscal 2012 compared to the |
year period primarily due to the Smu-Stone Acquisition, and declined as a percentagebbales primarily due to synergies realized @
acquisition.

SG&A expenses increased $368.3 million in the mmenths ended June 30, 2012 compared to the ninehsx@mdedlune 30, 201
primarily due to the Smurfit-Stone Acquisition ateclined as a percentage of net sales primariljtasgnergies realized in the acquisition.

Restructuring and Other Costs, N

We recorded aggregate pre-tax restructuring aner aibsts of $13.7 million and $55.5 million in ttérd quarter of fiscal 2012 and 20.
respectively. We recorded aggregate pre-tax rasiting and other costs of $52.1 million and $62liom in the nine months endetine 3(
2012 and June 30, 2011 , respectively. The incremsbarges in three and nine months ended Jun2®@is primarily associated with t
acquisition and integration of Smurfitone including plant closure activities. Amourgsarded in each period are not comparable sinc
timing and scope of the individual actions assecdawith a restructuring, an acquisition or intemratcan vary. We discuss these charg:
more detail in ‘Note 6. Restructuring and Other Costs, Neatf the Notes to Condensed Consolidated Finar®tialements included herein.

Interest Expenst

Interest expense for the third quarter of fiscal2thcreased to $26.8 million from $22.8 millitor the same quarter last year. The incr
in our average outstanding borrowings increaseerést expense by approximately $9.9 million, loweerage interest rates, net of sw
decreased interest expense by approximately $6liémiand deferred financing costs increased $filfion. Interest expense for thhird
quarter of fiscal 2012 included amortization ofeteéd financing costs of $2.6 million compared 103million for the same quarter of the p
year.

Interest expense for the nine months ended Jun203@, increased to $91.7 million from $55.7 millimn the nine months ende&dine 3(
2011. The increase in our average outstanding borrosvingreased interest expense by approximately $#dlion, lower average intere
rates, net of swaps, decreased interest expens@prpximately $16.8 million, and deferred financicwgsts increased $3.1 million. Intel
expense for the nine months ended June 30, RB@lLled amortization of deferred financing cost$®.1 million compared to $5.0 million 1
the same period in the prior year.

Loss on Extinguishment of Det

Loss on extinguishment of debt for the three am@ mhonths ended June 30, 2012 of $0.1 million drgd@million ,
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respectively, was primarily in connection with thedemption of our 9.25% senior notes due March 28& redemption price equal
104.625% of par and to expense unamortized deféimadcing and discount costs.

Loss on extinguishment of debt for the three amé mhonths ended June 30, 2011 of $39.5 miltepresents certain fees and expe
incurred in connection with the $4.3 billion of adsjtion debt financing for the Smurf@tone Acquisition and the repayment and terminadi
certain preacquisition financing arrangements. The extinguishimrepresented approximately half of the fees exgenses we paid
connection with the new facilities. The remaindéli e amortized to interest expense over thediféhe debt instruments.

Provision for Income Taxe:!

We recorded income tax expense of $31.3 million $88.5 million in the three and nine months endewkeJ0, 201Zompared to ¢
income tax benefit of $17.6 million and $27.2 noifliin the three and nine months ended June 30, ZDhé& effective tax rates for thieree an
nine months ended June 30, 2012 were approximath% and 37.1% , respectively. The effective tes for the three and nimeonth:
ended June 30, 2011 were approximately 38.3% ar8¥@0respectively. We expect our effective tax ratetfe full year to be approximat:
37% to 38%. We discuss our provision for incomeegain more detail in Note 7. Income Taxe$ of the Notes to Condensed Consolid
Financial Statements included herein.

Results of Operations (Segment Data)

We realigned our operating segments in the thiartgu of fiscal 2011 following the Smurf8tone Acquisition. Our segments include
following: Corrugated Packaging, consisting of amantainerboard mills and our corrugated convertpgrations; Consumer Packag
consisting of our folding carton operations, ouateal and uncoated paperboard mills, merchandisspags and interior partition operatio

and Recycling and Waste Solutions, which consistaiorecycled fiber procurement and trading atitei

Containerboard and Paperboard Tons Shipped, Prodidie&d Average Net Selling Price Per Ton

Recycled Paperboard Tons Shipped, Produced andageeXet Selling Price Per Ton include gypsum paysetb liner tons shipped
Seven Hills and Average Net Selling Price Per T®rdmputed as net sales of containerboard, paperiaoa market pulp divided by tc
shipped. The increase beginning in the third quartdiscal 2011 in shipped and produced tons oédlgrimarily the May 27, 2011 Smurfit-
Stone Acquisition. Containerboard tons includesthraper and recycled paperboard includes coatddpacialty recycled paperboard.

Tons Shipped

Recycled Bleached Market Average

Containerboard Paperboard  Paperboard Pulp Net Selling
Tons Tons Tons Tons Price
Shipped Shipped Shipped Shipped (Per Ton)
(In thousands, except Average Net Selling PriceToa)

First Quarter 247 .2 224.% 84.4 221 % 617
Second Quarter 243.¢ 239.% 85.1 24.C 622
Third Quarter 850.7 238.2 90.: 49.€ 59€
Nine Months Ended June 30, 2011 1,342.( 702.C 259.¢ 95.7 607
Fourth Quarter 1,914. 241.( 117.¢ 96.: 58t
Fiscal 2011 3,256.¢ 943.( 377.¢ 192.C % 59¢
First Quarter 1,832.( 222.¢ 113.1 99.¢ $ 562
Second Quarter 1,695.¢ 236.¢ 115.¢ 86.€ 56C
Third Quarter 1,722.¢ 231.¢ 123.¢ 98.1 562
Nine Months Ended June 30, 2012 5,250.¢ 691.£ 352.¢ 284.¢ % 562
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Tons Produced

Recycled Bleached Market

Containerboard ~ Paperboard  Paperboard Pulp

Tons Tons Tons Tons
Produced Produced Produced Produced

(In thousands)

First Quarter 246.2 226. 87.4 23.4
Second Quarter 245.k 235.2 86.¢€ 26.2
Third Quarter 858.t 239.¢ 87.2 47.1
Nine Months Ended June 30, 2011 1,350.: 701.: 261.0 96.7
Fourth Quarter 1,923.: 242.( 123.7 101.1
Fiscal 2011 3,273. 943.: 385.( 197.¢
First Quarter 1,843t 227.% 115.2 104.¢
Second Quarter 1,736.t 234.¢ 112.5 83.2
Third Quarter 1,676. 234.1 118.7 101.¢
Nine Months Ended June 30, 2012 5,256.¢ 696.( 346.¢ 290.(
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Corrugated Packaging Segment (Aggregate Before taggment Eliminations)

Net Sale Segmer Return
(Aggregate Income on Sales
(In millions, except percentages)
First Quarter $ 198.2 $ 37.4 18.9%
Second Quarter 209.< 30.1 14.4
Third Quarter 734.% 24.¢€ 3.3
Nine Months Ended June 30, 2011 1,142.: 92.1 8.1
Fourth Quarter 1,626.¢ 149.¢ 9.2
Fiscal 2011 $ 2,768.7 $ 2415 8.7%
First Quarter $ 1,522.¢ $ 109.¢ 7.2%
Second Quarter 1,505.¢ 68.7 4.6
Third Quarter 1,545.; 73.4 4.8
Nine Months Ended June 30, 2012 $ 4573¢ % 251.¢ 5.5%

Net Sales (Corrugated Packaging Segm

Net sales of the Corrugated Packaging segmentasede$810.7 million in the thirduarter of fiscal 2012 compared to the prior
quarter primarily due to the Smurfit-Stone Acqusit

Net sales of the Corrugated Packaging segmentased=$3,431.7 million in the nine months ended B&012 compared to thene
months ended June 30, 2011 primarily due to therftr8tone Acquisition.

Segment Income (Corrugated Packaging Segment)

Segment income attributable to the Corrugated Rpwgasegment in the thirquarter of fiscal 2012, adjusted to eliminate $®iftion of
pre-tax acquisition inventory stegp expense associated with the Mid South Acquisitiecreased $6.4 million to $73.6 million compate
$80.0 million in the prior year third quarter whighas adjusted to eliminate $55.4 million of pre-&oquisition inventory stepp expens
related to the May 27, 2011 Smur8tene Acquisition. Our legacy RockTenn containerbanills recycled fiber costs decreased approximg
$5.7 million or $23 per ton compared to the samartgu of the prior year. Amortization of major oggaexpense in our containerboard r
increased $17.3 million in the third quarter ottfis2012 to $18.0 million compared to the priorry#ard quarter. We conformed the leg
Smurfit-Stone mills to our accounting policy which defergame costs and amortizes them to expense ratafty the time incurred until tl
next scheduled outage, generally one year. Sireadhuisition, all legacy Smurf8tone mills have completed their annual outageseggding
approximately $80 million, or a rate of approximwnt&20 million per quarter. Our corrugated segmpeatformance reflected higher t
expected costs associated with the major capitgepts at our Hodge, LA containerboard mill. Weireate the impact of these costs tc
approximately $10 million.

Segment income attributable to the Corrugated Rpwegasegment in the nine months ended June 30, 2@#justed to eliminate $¢
million of pre-tax losses at our recently closedtdf&, Quebec containerboard mill and $0.6 millibmpmr@-tax acquisition inventory stape
expense, increased $111.2 million to $258.7 milkompared to $147.5 in the nine months ended JOn2@L1, adjusted to eliminate $5!
million of pre-tax acquisition inventory step-uppexse related to the Smur8tone Acquisition. Our legacy RockTenn containerbaaills
recycled fiber costs decreased approximately $afllibn or $16 per ton compared to the same peobthe prior year. Amortization of ma,
outage expense in our containerboard mills forrime months ended June 30, 2042s $30.1 million compared to $0.7 million in theor
year period
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Consumer Packaging Segment (Aggregate Before Inégirment Eliminations)

Net Sales Segment Return
(Aggregate) Income on Sales
(In millions, except percentages)
First Quarter $ 544t $ 71.C 13.(%
Second Quarter 567.¢ 61.C 10.7
Third Quarter 579.¢ 61.1 10.5
Nine Months Ended June 30, 2011 1,691.¢ 193.1 11.4
Fourth Quarter 667.¢ 82.1 12.:
Fiscal 2011 $ 2,350.¢ % 275.2 11.7%
First Quarter $ 620.« $ 80.2 12.9%
Second Quarter 647.¢ 84.4 13.C
Third Quarter 628.¢ 83.7 13.2
Nine Months Ended June 30, 2012 $ 1,896.¢ $ 248.¢ 13.1%

Net Sales (Consumer Packaging Segmr

The 8.5% increase in net sales for the Consumekagatw segment for the third quarter of fiscal 2@b2npared to the prior ye#nird
quarter was primarily due to display sales, inalgdihose from facilities acquired in the SmuBibne Acquisition and generally higher sel
prices in the segment. Bleached paperboard andetptkp tons shipped increased 18.3% and 16.3%ecésely, primarily due to the thi
quarter of fiscal 2011 including the Demopolis, Alill planned major maintenance outage. Specialfyegaoard tons shipped increased 1
and coated recycled paperboard tons shipped decr&a3%.

The 12.1% increase in net sales for the Consumekagang segment for the nine months ended Jun2@®, compared to the nimeonth:
ended June 30, 2011 was primarily due to displégssincluding those from facilities acquired ire tBmurfitStone Acquisition and genere
higher selling prices in the segment. Bleached g@ed, market pulp and specialty paperboard thippsd increased 6.4%, 10.8% and O
respectively, and coated recycled paperboard toippad decreased 2.8%.

Segment Income (Consumer Packaging Segment)

Segment income of the Consumer Packaging segmettdoquarter ended June 30, 2012 increased $2iliGrntompared to the pri
year quarter primarily due to income from the aceglidisplay facilities and generally higher sellipdgces, lower recycled fiber and ene
costs that were partially offset by higher freighsts. At our mills, recycled fiber costs decreagproximately $6.4 million, or $30 per ton
energy costs decreased approximately $4.4 millio81X3 per ton. Freight expense, excluding the aedudisplay facilities, increased $
million in the segment. Segment income during thedtquarter of fiscal 2012 included a gain of $&®lion for an insurance recovery rela
to a turbine failure at our Demopolis, AL mill, vehi was partially offset by $3.6 million of busindsgerruption costs related to the turk
failure and a charge for unrecoverable insuranaend in the period. Segment income in the thirdrigueof fiscal 2011 was impacted by
Demopolis, AL mill planned major maintenance outage

Segment income of the Consumer Packaging segmetihdonine months ended June 30, 2012 increase@® $5llion compared to tt
nine months ended June 30, 2@itinarily due to income from the acquired displagilities and generally higher selling prices, lowecycle
fiber and energy costs that were partially offsetigher freight and chemical costs. At our mitiscycled fiber costs decreased approximi
$8.0 million, or $13 per ton, energy costs decré&s&6 million, or $8 per ton and chemical costzaéased approximately $5.2 million, or
per ton. Freight expense, excluding the acquirsgldy facilities, increased $7.9 million in the semt. Segment income for the nim®nth:
ended June 30, 2012 was impacted by the Demopdligjrbine failure and insurance matters noted &bov
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Recycling and Waste Solutions Segment (Aggregat®Belntersegment Eliminations

Net Sales Segment Return
(Aggregate) Income on Sales
(In millions, except percentages)
First Quarter $ 41.¢ $ 2.3 5.5%
Second Quarter 40.¢ 2.6 6.4
Third Quarter 147.¢ 4.6 3.1
Nine Months Ended June 30, 2011 230.1 9.5 4.1
Fourth Quarter 355.¢ 5.3 15
Fiscal 2011 $ 585.¢ $ 14.¢ 2.5%
First Quarter $ 329.« $ 3.5 1.1%
Second Quarter 296.1 4.2 1.4
Third Quarter 338.¢ 2.2 0.6
Nine Months Ended June 30, 2012 $ 964.. $ 9.9 1.C%
Fiber Reclaimed and Brokered
(Shipments in thousands of tons) Nine
Months
First Second Third Ended Fourth Fiscal
Quarter Quarter Quarter 6/30 Quarter Year
2011 211.¢ 213.7 773.¢ 1,199. 1,759.¢ 2,958.¢
2012 2,064.! 1,996.¢ 2,039.° 6,101.:

Net Sales (Recycling and Waste Solutions Segi

Our Recycling and Waste Solutions segment net satesased $191.5 million for the thigliarter of fiscal 2012 compared to the g
yearthird quarter primarily due to the Smurfit-Stonegigsition, which were partially offset by lower beg prices.

Our Recycling and Waste Solutions segment net satesased $734.3 million for the nine months endiede 30, 2012ompared to tt
nine months ended June 30, 2011 primarily dueadturfit-Stone Acquisition, which were partiallffset by lower selling prices.

Segment Income (Recycling and Waste Solutions 88gme

Segment income attributable to the Recycling andsté/&olutions segment decreased $2.4 million inthiivel quarter of fiscal 201
compared to the prior year thiglarter. Lower selling prices compressed marginglwkvere partially offset by increased sales frdre
Smurfit-Stone Acquisition.

Segment income attributable to the Recycling andté/8§olutions segment increased $0.4 million innine months endedune 30, 201
compared to the nine months ended June 30, 201 prilwarily to the SmurfitStone Acquisition, which was partially offset bymer selling
prices as declining recycled fiber prices compréssargins.

Liquidity and Capital Resources

We fund our working capital requirements, capitgdenditures and acquisitions from net cash provigedperating activities, borrowin
under term notes, our receivablemecked financing facility and bank credit facilgjgproceeds from the sale of discontinued assetispaceec
received in connection with the issuance of debiteguity securitiesThe principal components of our debt consist of ©tedit Facility whicl
expires May 2016 and includes revolving credit &ewin loan facilities; our 3-year receivableseked financing facility beginning May
2011; and, our March 2013, March 2019 and Marc22@@es. For additional information regarding outstanding debt, our credit facilit
and their securitization, seeNote 9. Debt’ of the Notes to Condensed Consolidated Financiaie8tents included herein. Cash and
equivalents was $19.5 million at June 30, 2012, $411.7 million at September 30, 2011 . At June2®d,2and September 30, 2011, total
was $3,360.3 million and $3,445.8 million, respesly. Net Debt (as hereinafter defined in the "N®AAP Financial Measures" sect
below) was
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$3,340.6 million at June 30, 2012 and $3,403.7ionilat September 30, 2011. Net Debt decreased $63libnmiluring the nine months enc
June 30, 2012 .

On May 27, 2011, we entered into a Credit Agreenfibet " Credit Facility ") with an original maximum principal amount $8.7 billior
before scheduled payments. The Credit Facilityudes a $1.475 billion , 5-year revolving creditiliag a $1.475 billion , Syear term loan .
facility, and until February 22, 2012, included 358 million , 7year term loan B facility. The borrowings under Beedit Facility on th
closing date of the Smurfit-Stone Acquisition wesed to finance the acquisition in part, to repasain outstanding indebtedness of Smurfit-
Stone, to refinance certain of our existing créaiiflities, to pay for fees and expenses incurredannection with the acquisition, and for o
corporate purposes. We may borrow amounts underrakielving credit facility to provide for workingapital and general corpor.
requirements, including acquisitions permitted parg to the Credit Facility. The Credit Facilitygse-payable at any time.

On December 2, 2011, we amended our Credit Fagiliticth permitted the issuance of debt that couléddmired on an equal and rat
basis with the Credit Facility provided no portiohthe $750 million , Aear term loan B facility remained outstanding. HBmeendment als
provided for a $227.0 millioterm loan A2 tranche to be drawn upon by us inegithsingle drawing or in two separate drawingsiinimurr
draws of $100 million, at our discretion, on orgerto March 31, 2012, and amends other terms ethnical nature. On March 14, 2012,
drew down the full amount of the term loan A2 tda@@long with revolver borrowings to pay off our idla 2016 Notes. On February 22, 2(
we repaid our term loan B facility primarily usititge proceeds from the issuance of the $350.0 millid5% senior notes due March 2019
the issuance of $400.0 million 4.90% senior notes Barch 2022. We recorded a loss on extinguishrakdebt of $0.8 million to expen
unamortized deferred financing costs. The repaymaénur term loan B facility in conjunction with othen current credit rating, removed
security pledge from our Credit Facility and ouZ5% notes due March 2013. The security will bastited on our Credit Facility, Mai
2013 Notes, March 2019 Notes and March 2022 Nétee ifall below specified credit ratings at Stardl& Poor's and Moody's, as definet
the Credit Agreement. On March 30, 2012, we ameramedCredit Facility which provides for the abilitp guaranty the obligations of &
restricted subsidiary in respect of indebtednesaried by a restricted subsidiary to the extenhsndebtedness is permitted under the C
Agreement, to incur unsecured indebtedness in cesgdetters of credit, letters of guaranty or ganinstruments having an aggregate
amount not to exceed $100 million at any time @uiding and to incur indebtedness in an aggregéteipal amount of up to $50 millic
pursuant to an “additional indebtedness” carveoui¢ indebtedness covenant in the Credit Agreement

Certain restrictive covenants govern our maximumilaility under the Credit Facility, including ao@solidated Interest Coverage R
and Leverage Ratio (as those terms are defindukirCtedit Facility). We test and report our commpdia with these covenants each quarte
June 30, 2012 , we were in compliance with all @f covenants. At June 30, 201available borrowings under the revolving credittpn of
the Credit Facility, reduced by outstanding lettefscredit not drawn upon of approximately $62.2lioni , were approximately1,001.
million , see “Note 9. Debt of the Notes to Condensed Consolidated Finar@ialements included herein.

On May 27, 2011, we increased our receivables-lshékancing facility (the “Receivables Facility”) to $625.0 millionfrom $135.(
million. The Receivables Facility has been amentteéhclude the trade receivables of additional Ragkn subsidiaries. In addition, -
maturity date of the Receivables Facility has bexiended until the third anniversary of the Smusfibne Acquisition. At June 30, 201 2ve
had $482.0 million outstanding and at September28d,1 , we had $559.0 millioautstanding under our Receivables Facility. Borng
availability under this facility is based on thégédle underlying accounts receivable and certawvenants. We test and report our complii
with these covenants monthly. At June 30, 2012 wweee in compliance with all of our covenants. And 30, 2012 maximum availab
borrowings, excluding amounts outstanding, undisrfécility were approximately $482.3 milliariThe carrying amount of accounts receiv
collateralizing the maximum available borrowingslahe 30, 2012 was approximately $815.5 millidie have continuing involvement w
the underlying receivables as we provide credit@ictions services pursuant to the securitizaigreement.

We use interest rate swap instruments from timtanie to manage our exposure to changes in intesist on portions of our outstanc
debt. At the inception of the swaps we usually giesie such swaps as either cash flow hedges ordhie hedges of the interest rate expc
on an equivalent amount of our floating rate orfixrate debt, respectively. In the quarter endetw B0, 2012, our interest rate s
agreements expired and as a result amounts defersetumulated other comprehensive income, whierewnot significant, were reclassif
into earnings.

Net cash provided by operating activities during ttine months ended June 30, 2012 and June 30,284 $541.4 million an$339."

million , respectively. Cash provided by operations incineent year reflects $162.3 million of pension atider postretirement funding m
than expense and a $12.8 million payment of dedeccenpensation expense to a former Smurfit-Stoeewdive.
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Net cash used for investing activities was $421il6éan during the nine months ended June 30, 20dr2mgared to $1,401.8 milliofor the
comparable period of the prior year. Net cash dsedvesting activities in the nine months endadel30, 2012 consisted primarily $348.:
million of capital expenditures and $120.5 million for fhechase of businesses, primarily for the GMI arid Bbuth acquisitions, which w
partially offset by $37.1 million of proceeds frdime sale of property, plant and equipment whicimprily consisted of corrugated conver
facilities we previously closed and $10.2 milliofi jproceeds from a property, plant and equipmenurensce settlement related to
Demopolis, AL mill turbine. Net cash used for intreg activities for the nine months ended JuneZm,1 consisted primarily d$1,301.!
million paid for the Smurfit-Stone Acquisition, nef cash received and $107.5 milliaf capital expenditures. We used these ce
expenditures primarily for the purchase and upgrmgdif machinery and equipment. We estimate thatcapital expenditures will aggreg
approximately $500 to $525 million in fiscal 20The increase in capital expenditures in fiscal 20@éh fiscal 2011 levels are due to the
year inclusion of the acquired Smu-Stone operations in fiscal 2012, increased cajixglenditures for deferred maintenance on fo
Smurfit-Stone assets, as well as specific identified imaest opportunities. It is possible that our assimmstmay change, or we may decid
spend a different amount.

Net cash used for financing activities was $142illian during the nine months ended June 30, 26d@pared to net cash provided
financing activities of $1,098.2 million in the sanperiod last year. In the nine months ended JOn@B312, net cash used for financi
activities consisted primarily of the net repaymehtlebt aggregating $90.3 million , cash dividepd& to shareholders of $42.4 millianc
$20.4 million of debt issuance and extinguishmesgts. In the nine months ended June 30, 2044t cash provided by financing activi
consisted primarily of the net issuance of debtregating $1,174.9 milliomnd $24.2 million for the issuance of common staek, of relate
minimum tax withholdings, that were partially offd®y debt issuance costs of $43.1 million, casli peii debt extinguishment costs of $:
million and cash dividends paid to shareholder$2¥.6 million .

Based on current facts and assumptions, we expeatash tax payments to be less than our incomexpgnse in each of fiscal 20
2013 and 2014 primarily due to accelerated deptienigleductions due to the Tax Relief, Unemploymestirance Reauthorization and .
Creation Act of 2010 and the utilization of a pontiof the federal net operating losses acquirethénSmurfitStone Acquisition, unus
Cellulosic Biofuel Producers Credits we earnedsodl 2010 and Alternative Minimum Tax Credits auftlitional Cellulosic Biofuel Product
Credits acquired in the Smurfit-Stone Acquisitid.June 30, 2012 the federal net operating losses, Cellulosic BbProducers Credits a
Alternative Minimum Tax Credits available to us eggpted approximately $380 million in future potahteductions of U.S. federal c¢
taxes. However, it is possible that our expecteshdax payments may change due to changes in &xatme, capital spending or ot
factors.

We made contributions of $202.0 million to our gensand supplemental retirement plans during time mhonths ended June 30, 2012
Based on current facts and assumptions, we antéciantributing approximately $355 millido our qualified defined benefit pension pl
including the acquired Smurf§tone plans in fiscal 2012. We have made contiébstito our pension plans and expect to continumake
contributions in the coming years in order to easiimat our funding levels remain adequate in lighprojected liabilities and to meet
requirements of the Pension Protection Act of 2806 other regulations. Future contributions argestlio changes in our underfunded st
based on factors such as investment performanasgutit rates and return on plan assets. It is lplestfiat our assumptions may change, a
market performance may vary or we may decide tdritarie a different amount. There can be no asserdahat such changes, includ
potential turmoil in financial and capital markets|l not be material to our results of operatiofisancial condition or cash flows.

In July 2012, our board of directors approved oug#ést 2012 quarterly dividend of $0.20 per shagtiarNovember 2011, February 2(
and April 2012, we paid a quarterly dividend of 28 per share, indicating an annualized dividen$é@BO0 per share in fiscal 2012 on
common stock.

We anticipate that we will be able to fund our talpgxpenditures, interest payments, dividendssipenpayments, working capital nee
note repurchases, repayments of current portiolorgfterm debt and other corporate actions for the &wable future from cash gener:
from operations, borrowings under our Credit Fac#ind Receivables Facility, proceeds from thedsse of debt or equity securities or o
additional long-term debt financing, including nemwamended facilities.

New Accounting Standards
See “Note 2. New Accounting Standards of the Notes to Condensed Consolidated Financiale8tents included herein for a

description of recent accounting pronouncementsudiieg the respective expected dates of adopticth expected effects on results
operations and financial condition.
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Non-GAAP Financial Measures

We have included in the discussion under the captiManagements Discussion and Analysis of Financial Condition dnResults ¢
Operations — Liquidity and Capital Resourcésabove financial measures that were not prepared¢dordance with GAAP. Any analysis
non-GAAP financial measures should be used ongoimjunction with results presented in accordantb GAAP. Below, we define these non-
GAAP financial measures, provide reconciliationstloé nonGAAP financial measure to the most directly compledinancial measu
calculated in accordance with GAAP, and discussréfasons that we believe this information is us&uinanagement and may be usefi
investors.

Adjusted Net Income and Adjusted Earnings per Diwt Share

We use the non-GAAP financial measures “adjustadnmmme” and “adjusted earnings per diluted shakénagement believes thi
non-GAAP financial measures provide our board of dmext investors, potential investors, securitieslyeste and others with use
information to evaluate our performance becausgdtudes restructuring and other costs, net, amer &pecific items that management beli
are not indicative of the ongoing operating resaftthe business. The Company and our board ottdire use this information to evaluate
performance relative to other periods. We belidvat the most directly comparable GAAP measuresdfastéed net income and adjus
earnings per diluted share are Net income attrildetto RockTenn Company shareholders and Earnings per dikhede, respectively. ¢
forth below is a reconciliation of Adjusted netamge to Net income attributable to Rock-Tenn Compgtmgreholders (in millions, net of tax):

Three Months Ended Nine Months Ended
June 30, June 30,

2012 2011 2012 2011

Net income (loss) attributable to Rock-Tenn Compsimyreholders $ 58.2 $ (30.)) % 166.6 % 57.2
Restructuring and other costs and operating lcmsédransition costs

due to plant closures 10.C 36.4 4317 41.:
Acquisition inventory step-up 0.2 35.2 0.4 35.2
Loss on extinguishment of debt — 25.1 12.: 25.1
Adjusted net income $ 68.4 $ 66.€6 $ 2232z % 158.¢

Net Debt

We also have defined the n@AAP financial measure Net Debt to include the aggte debt obligations reflected in our consolid
balance sheet, less the hedge adjustments reséiting fair value interest rate derivatives or swapsl the balance of our cash and
equivalents.

Our management uses Net Debt, along with othepifecto evaluate our financial condition. We bedigliat Net Debt is an appropri
supplemental measure of financial condition and tmayseful to investors because it provides a rooneplete understanding of our finan
condition before the impact of our decisions regaydhe appropriate use of cash and liquid investmeNet Debt is not intended to b
substitute for GAAP financial measures and shooldbhe used as such.

Set forth below is a reconciliation of Net Debtth@ most directly comparable GAAP measuf@sirent Portion of DebtandLong-Term
Debt Due After One Yea(in millions):

June 3( September 3

201z 2011

Current Portion of Debt $ 2577 % 143.:
Long-Term Debt Due After One Year 3,102.¢ 3,302.!
3,360. 3,445.¢

Less: Hedge Adjustments Resulting From Fair Vahierest Rate Derivatives or Swaps (0.9 (0.9
3,360.: 3,445.

Less: Cash and Cash Equivalents (19.5) (41.9)
Net Debt $ 3,340.t $ 3,403."
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Forward -Looking Statements

Statements in this report that do not relate $yritti historical facts are forwardoking statements within the meaning of the P#
Securities Litigation Reform Act of 1995. Forwdabking statements are based on our current exjiatsa beliefs, plans or forecasts and
words such as will, estimate, anticipate, projeggnd, or expect, or refer to future time periodsd include statements made in this re
regarding, among other things: our estimate foraaypital expenditures in fiscal 2012; that capetgbenditures will increase in fiscal 2012
to the full year inclusion of Smurfit-Stone, incsea capital expenditures for deferred maintenanc®ianerly SmurfitStone assets, as well
specific identified investment opportunities; ostimate that the fair value of our aggregate ligbfbr outstanding indemnities, including th
with respect to which there are no limitations,|vieé immaterial; our estimate of the cost of comptie with the Boiler MACT rules; t
amounts of our anticipated contributions to ourlifjea defined benefit pension plans including #eguired SmurfitStone plans in fiscal 201
our expectation that we will continue to make citmitions to our pension plans in the coming yearsrier to ensure that our funding le
remain adequate in light of projected liabilitiesdato meet the requirements of the Pension Protecct of 2006 and other regulations;
annualized dividend rate of $0.80 per share inafi®)12 on our common stock; our anticipation tvat will be able to fund our capi
expenditures, interest payments, stock repurchasadends, pension payments, working capital nebdsad repurchases, and repaymen
current portion of londerm debt for the foreseeable future from cash igeed from operations, borrowings under our Cré&ditility anc
Receivables Facility, proceeds from the issuancdedit or equity securities or other additional ldegn debt financing, including new
amended facilities to finance acquisitions; thatexpect our cash tax payments to be less than ie¢arexpense in each of fiscal 2012, 2
and 2014 due to the creation of certain deferrgdiabilities and the utilization of a portion dig net operating losses from the Smusfibne
Acquisition, unused Cellulosic Biofuel Producersedits we earned in fiscal 2010 and Alternative Minm Tax Credits and additiol
Cellulosic Biofuel Producers Credits from the SniuBtone Acquisition; our estimates of approximateifeitreductions of U.S. federal ¢
taxes; and that it is possible that our expectst tax payments may change due to changes in inaapial spending or other factors.

With respect to these statements, we have madenaisus regarding, among other things, economimestitive and market conditiot
volumes and price levels of purchases by custonwerspetitive conditions in our businesses; possioleerse actions of our customers,
competitors and suppliers; labor costs; the amaumct timing of capital expenditures, including itisttion costs, project development i
implementation costs, severance and other shutdosts; restructuring costs; utilization of realpedy that is subject to the restructurings
to realizable values from the sale of such propemgdit availability; volumes and price levels pirchases by customers; raw material
energy costs; and competitive conditions in ouiresses.

You should not place undue reliance on any forwaalting statements as such statements involve,rigksertainties, assumptions .
other factors that could cause actual results flerdinaterially, including the following: our ali to achieve benefits from the Smur8tens
Acquisition or to integrate Smurftone and the timing thereof; the level of demasrdour products; our ability to successfully idéntnc
make performance improvements; anticipated retameur capital investments; investment performadgsgount rates and return on pen
plan assets; market risk from changes in, includingnot limited to, interest rates and commoditicgs; possible increases in energy,
materials, shipping and capital equipment costg;raduction in the supply of raw materials; fludioas in selling prices and volumes; inte
competition; the potential loss of certain custeneéhe timing and impact of alternative fuel mixtwredits and cellulosic biofuel produ
credits, the impact of operational restructuringivéttes, including the cost and timing of such igittes, the size and cost of employm
terminations, operational consolidation, capacityization, cost reductions and production effiaes, estimated fair values of assets,
returns from planned asset transactions, and thadtrof such factors on earnings; potential ligpfior outstanding guarantees and indemr
and the potential impact of such liabilities; tmepiact of economic conditions, including the natafe¢he current market environment, |
material and energy costs and market trends oorfathat affect such trends, such as expected jpiceases, competitive pricing pressures
cost increases, as well as the impact and contoruat such factors; our results of operations|uding operational inefficiencies, costs, s
growth or declines, the timing and impact of custortmansitioning, the impact of announced pricengeg and the impact of the gain and
of customers; pension plan contributions and expefumding requirements and earnings; environmdatelliability as well as the impact
related compliance efforts, including the costerjuired improvements and the availability of certademnification claims, and our estinr
that potential fines related to one of our faa@ktin Pennsylvania will not have a significant adeesffect on our results of operations, finat
condition or cash flows; capital expenditures; ¢bst and other effects of complying with governmaétaws and regulations and the timin
such costs; our estimate that resolution of lawsaiiid claims for which we are a defendant arisirtgpbthe conduct of our business, while t
cannot be predicted with certainty, will not havenaterial adverse effect on our consolidated fir@rmondition, results of operations or ¢
flows; income tax rates, future deferred tax expemasd future cash tax payments; future debt repagnour ability to fund capit
expenditures, interest payments, stock repurchabeslends, pension payments, working capital neédsid repurchases and debt for
foreseeable future from available cash and thegad® from borrowings and security issuances; dimates and assumptions regarding
contractual obligations and the impact of our cactral obligations on our liquidity and cash flave impact of changes in assumptions
estimates underlying accounting policies; the etggedmpact of implementing new accounting standaedsl the impact of changes
assumptions and estimates on which
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we based the design of our system of disclosurér@lsrand procedures; adverse changes in generiktmand industry conditions and ot
risks, uncertainties and factors discussed in lt&niRisk Factors" and under the captioBtisiness — Forward-Looking Information”anc
“Risk Factors” in our 2011 Annual Report on Form X0and by similar disclosures in any of our subseqj&EC filings. The informatic
contained herein speaks as of the date hereof ardbwot have or undertake any obligation to upgaté information as future events unfold.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

For a discussion of certain of the market riskavkich we are exposed, see th@uantitative and Qualitative Disclosures About Maed
Risk” section in our Fiscal 2011 Form ¥0filed with the SEC on November 23, 2011, whicth&xein incorporated by reference. There
been no material changes in our exposure to magkesince September 30, 2011.

Item 4. CONTROLS AND PROCEDURE!

Our Chief Executive Officer and our Chief Financi@fficer evaluated the effectiveness of our “disdie controls and procedures (
defined in Rule 13a-15(e)) under the SecuritieshBrge Act of 1934 (théExchange Act” ) as of the end of the period covered by
quarterly report. Based on that evaluation, oure€kixecutive Officer and our Chief Financial Officeoncluded that our disclosure cont
and procedures were effective to ensure that irdition required to be disclosed by us in reportdileeor submit under the Exchange Ac
(i) recorded, processed, summarized, and reporittdnwthe time periods specified in the SECQuUles and forms, and (ii) is accumulated
communicated to our management, including our CEiedcutive Officer and our Chief Financial Officexs appropriate, to allow time
decisions regarding required disclosures.

Except as described below, there has been no changer internal control over financial reportindentified in connection with tl
evaluation required by paragraph (d) of Exchange Rudes 13a-15 or 155 that occurred during our last fiscal quartet thes materiall
affected, or is reasonably likely to materiallyeaff, our internal control over financial reportiuring the quarter ended June 30, 2011
acquired Smurfit-Stone Container CorporatioNVe are in the process of integrating the acduiresiness into our overall internal control ¢
financial reporting process.

PART II: OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS
Litigation Relating to the Smurfi-Stone Acquisition

Three complaints on behalf of the same putativesclaf SmurfitStone stockholders were filed in the Delaware CairiChancer
challenging our acquisition of Smurfit-Stone: MakksSmurfitStone Container Corp., et al., Case No. 6164 (fleldruary 2, 2011); Spence
Moore, et al., Case No. 6299 (filed March 21, 20ahd Gould v. SmurfiStone Container Corp., et al., Case No. 6291 (fedch 17, 2011
On March 24, 2011, these cases were consolidatetieloperative complaint, plaintiffs named as déémts RockTenn, the former membel
the Smurfit-Stone board of directors and Sam Adtjois LLC (now known as RockTenn CP, LLC, our wigebwned subsidiary that is t
successor to Smurfit-Stone). The plaintiffs allegmtiong other things, that the consideration we pmiacquire SmurfiStone was inadequi
and unfair to SmurfiStone stockholders, that the February 24, 201linpiredry joint proxy statement/prospectus contaimedleading c
inadequate disclosures regarding our acquisitidBmfiirfit-Stone, that the individual defendants breached flticiary duties in approving o
acquisition of SmurfitStone and that those breaches were aided and aélisttes. On May 2, 2011, the court granted classfication,
appointing the lead plaintiffs and their counsekgpresent a class of all record and beneficiatldrsl of SmurfitStone common stock as
January 23, 2011 or their successors in interedgtekcluding the named defendants and any perswom, frust, corporation or other ent
related to or affiliated with any of the defendan®n May 20, 2011, the court denied the plaintiffsquest for a preliminary injuncti
preventing the completion of the acquisition, fimglithat the plaintiffs had failed to demonstratikalihood of success with respect to
merits of their claims, that the requisite showafgrreparable harm had not been made and thabdhence of the equities counseled ag
granting the injunction. On July 7, 2011, we filedounterclaim in this case seeking a declaratiahthe plaintiffs are not entitled to dame
or the imposition of any other remedy with resgean error in Smurfit-Stone’s proxy statementtiatato appraisal rights.

On October 5, 2011, we reached an agreement e fatt class action with the plaintiffs. Under teems of the proposed settlement,
class released all claims against us and the fodinectors of Smurfit-Stone that arise out of thess members’ ownership of Smur8tene
shares between the dates on which the merger wasdcaignd consummated and that are based on themsggement or the acquisiti
disclosures or statements concerning the mergeeawnt or the acquisition, or any of the mattdegyal in the lawsuit. In exchange for tt
releases, we granted the former Smurfit-Stone bloéders (other than
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those who have already asserted their appraidatisjighe right to bring and participate in a futtigeiasi-appraisal’proceeding in which tt
court would assess the value of a share of Smsitdihe common stock on a staaldne basis as of the closing of the transactime ability o
former Smurfit-Stone shareholders to bring andigipdte in the future quasippraisal proceeding was subject to a number ofliions
including returning to us an amount of cash eqaab41.26 per SmurfiStone share if the former shareholder voted in fafothe merge
(representing approximately 73% of Smurfit-Stonarel outstanding as of the record date) or $6.265pwurfit-Stone share if the formr
shareholder either voted against the merger (reptieg approximately 7% of the SmurBtone shares outstanding as of the record da
abstained or did not vote with respect to the nrergde proposed settlement was subject to a numbeonditions, including final cot
approval. A settlement approval hearing was heldDemember 9, 2011, and the court entered a findéroand judgment approving
settlement on February 2, 2012. No appeal was, filad the settlement is therefore final.

The deadline for class members to participate incarasiappraisal proceeding was April 9, 2012. As of thetipipation deadline, we h
received approximately $265,000 from holders segkjnasi-appraisal with respect to approximatel)2Q@,shares of Smurfstone commc
stock. The deadline for class members to file gapgraisal petitions was May 9, 2012. No such patitivas filed as of the deadli
Accordingly, there will not be any quasi-appraigedceeding, and we have returned the money wevext&iom claimants.

On February 17, 2011, a putative class action caimipasserting similar claims against RockTenn mgigg the SmurfitStone acquisitic
was filed in the United States District Court fbetNorthern District of Illinois under the captiof Dabrowski v. SmurfitStone Contain
Corp., et al., C.A. No. 1:11-c01136. On August 4, 2011, the plaintiff voluntardismissed this matter without prejudice. Four claimps or
behalf of the same putative class of Smurfit-Stetioekholders were filed in the Circuit Court for@oCounty, lllinois challenging RockTerm’
acquisition of Smurfit-Stone: Gold v. Smurfit-Sto@®ntainer Corp., et al., No. 11-CH-3371 (filed Jany 26, 2011); Roseman v. Smurfit-
Stone Container Corp., et al., No. 11-CH-3519 dfilanuary 27, 2011); Findley v. Smurfit-Stone CmaaCorp., et al., No. 11-CH726 (filec
January 28, 2011); and Czech v. Smurfit-Stone GoetaCorp., et al., No. 11-CH282 (filed February 4, 2011). On February 10, 20Qhé&s:
cases were consolidated together. On July 20, 2hiklconsolidated matter was dismissed withoujupiee by agreement with plaintiffs.

All class litigation regarding the acquisition ah8rfit-Stone is now concluded. We are a defendant in ebeuf other lawsuits and clai
arising out of the conduct of our business. Wtilile ultimate results of such suits or other procegiagainst us cannot be predicted
certainty, management believes the resolution efdhother matters will not have a material advefféect on our consolidated financ
condition, results of operations or cash flows.

Item 6. EXHIBITS

See separate Exhibit Index attached hereto antbyhéreorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities &xg Act of 1934, the registrant has duly causidréport to be signed on its behalf
the undersigned thereunto duly authorized.

ROCK-TENN COMPANY
(Registrant)

Date: August 1, 2012 By: /s/ Steven C. Voorhees
Steven C. Voorhees

Executive Vice President, Chief Financial OfficeiChief
Administrative Officer

(Principal Financial Officer and duly authorizedicér)
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Exhibit 2.1

Exhibit 2.2

Exhibit 3.1

Exhibit 3.2

Exhibit 3.3

Exhibit 3.4

Exhibit 3.5

Exhibit 4.1

Exhibit 4.2

Exhibit 4.3

Exhibit 4.4

ROCK-TENN COMPANY

INDEX TO EXHIBITS

Agreement and Plan of Merger, dated as of Januar2@08, by and among Rodlenn Company, Carrii
Merger Sub, Inc., Southern Container Corp., thel8tolders listed therein, Steven Hill and the Studéers’
Representative, as defined therein (incorporatecefgrence to Exhibit 2.1 of the RegistranQuarterly Repo
on Form 10-Q for the quarter ended December 319200

Agreement and Plan of Merger, dated as of Janu&r®@11, by and among, Rodlenn Company, Sa
Acquisition, LLC and SmurfiStone Container Corporation (incorporated by refegeto Exhibit 2.1 ¢
RockTenn's Current Report on Form 8-K, filed onuag 24, 2011).

Restated and Amended Articles of Incorporationh& Registrant effective January 13, 1994 (incorgakdoy
reference to Exhibit 3.1 to the Registrant’s Regigin Statement on Form S-1, File No 33-73312).

Articles of Amendment to the RegistramtRestated and Amended Articles of Incorporatidecéive Februar
10, 1994 (incorporated by reference to Exhibit ®2he Registrant's Amendment No. 2 to Forrd 8led on
April 19, 2011, File No. 333-172432).

Articles of Amendment to the RegistramRestated and Amended Articles of Incorporatidectize February 2
1995 (incorporated by reference to Exhibit 3.2 led Registrant’'s Annual Report on Form H(for the yea
ended September 30, 2000).

Bylaws of the Registrant (Amended and Restatedf &ctober 31, 2008) (incorporated by reference xbilkit
3.1 of the Registrant’s Current Report on Form 8kd on November 6, 2008).

Amendment to the Bylaws of the Registrant (as ofddeber 14, 2009) (incorporated by reference to lhkBil
of the Registrant’s Current Report on Form 8-Kditlen December 14, 2009).

Credit Agreement, dated May 27, 2011, by and ani®ockTenn Company, as borrower, Rolcdan Compan
of Canada/Compagnie Rodlenn du Canada, as Canadian borrower, certaindiatiss of RockTenn from tirr
to time party thereto, as guarantors, the lendarsy pthereto, Wells Fargo Bank, National Associatias
administrative agent and collateral agent for #heders, and Bank of America, N.A., acting throughGanad
Branch, as Canadian administrative agent for tmeldes (incorporated by reference to Exhibit 10.1ths
Registrant's Current Report on Form 8-K filed onyNa, 2001).

Fourth Amended and Restated Credit and Securityeégent, dated as of May 27, 2011, among Rieka
Financial, Inc., as Borrower, Rock-Tenn Conver@gmnpany, as Servicer, the Lenders andAgents from time
to time party hereto, and Cobtperatieve CentraldfésénBoerenleenbank B.A., "Rabobank Nederland", I
York Branch, as Administrative Agent and as Fundigent(incorporated by reference to Exhibit 10.2thoé
Registrant's Current Report on Form 8-K filed onyNa, 2001).

Amendment No. 1 dated as of December 2, 2011, arRmuk-Tenn Company (“_RockTer), as borrowel
Rock-Tenn Company of Canada/Compagnie Rbekn du Canada, as Canadian borrower (together
RockTenn, the “ Borrowery, certain subsidiaries of RockTenn from time to tipaaty thereto, as guarantc
the lenders party thereto, as lenders (the “ LenijeiVells Fargo Bank, National Association, as admiatsie
agent for the Lenders, and Bank of America, N.Ating through its Canada Branch, as Canadian adtrative
agent for the Lenders, to the Credit Agreementddateof May 27, 2011, by and among the Borrowesgam
subsidiaries of RockTenn from time to time partgrdto, the lenders from time to time party ther&ills
Fargo Bank, National Association, as administrathgent and collateral agent for such lenders, asakBof
America, N.A., acting through its Canada Branch, @anadian administrative agent for such len
(incorporated by reference to Exhibit 10.1 of thegRtrant's Current Report on FornK&iled on December :
2011).

Amendment No. 2 dated as of MarchZm, 2, among Rock-Tenn Company (“RockTenn”), asdwer, Rock-
Tenn Company of Canada/Compagnie Rdekn du Canada, as Canadian borrower (together RattkTenn
the “Borrowers”), the lenders party thereto, agles (the “Lenders”)Wells Fargo Bank, National Associatic
as administrative agent for the Lenders, and Bankrmerica, N.A., acting through its Canada Branek



Canadian administrative agent for the Lenderdh¢oQredit Agreement dated as of May 27, 2011, ended b
Amendment No. 1 dated as of December 2, 2011, tyaarong the Borrowers, certain subsidiaries of Heck
from time to time party thereto, the lenders frommet to time party thereto, Wells Fargo Bank, Nadik
Association, as administrative agent and collatagent for such lenders, and Bank of America, Na&ting
through its Canada Branch, as Canadian adminigtratgent for such lenders (incorporated by refereio
Exhibit 10.1 of the Registrant's Current Reporfonm 8-K filed on March 30, 2012).
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Exhibit 10.1 Amended and Restated Rock-Tenn @y 2004 Incentive Stock Plan Effective as of dan@7, 2012.

Exhibit 31.1 Certification Accompanying Periodic Report Pursuamt Section 302 of the Sarban®siey Act of 2002
executed by James A. Rubright, Chairman of the 8aad Chief Executive Officer of Rock-Tenn Company.

Exhibit 31.2 Certification Accompanying Periodic Report PursusamtSection 302 of the Sarban@siey Act of 2002
executed by Steven C. Voorhees, Executive ViceitRrag Chief Financial Officer and Chief Adminidixes
Officer of Rock-Tenn Company.

Exhibit 101.INS XBRL Instance Document.

Exhibit 101.SCH XBRL Taxonomy Extension Schema.

Exhibit 101.CAL XBRL Taxonomy Extension Calctitan Linkbase.
Exhibit 101.DEF XBRL Taxonomy Definition Label Linkbase.

Exhibit 101.LAB XBRL Taxonomy Extension Label Linkbase.
Exhibit 101.PRE XBRL Taxonomy Extension Presentation Linkbase.
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Additional Exhibits

In accordance with SEC Release No. 33-8238, ExBihtt is to be treated as “accompanying” this regher than “filed’as part of the repo

Exhibit 32.1 Certification Pursuant to 18 U.S.C. Section 135 Aadopted Pursuant to Section 906 of the Sarb@ndsy Act of
2002, executed by James A. Rubright, ChairmaneBibard and Chief Executive Officer of Ro€tkenn Company, ar
by Steven C. Voorhees, Executive Vice PresidentefCfinancial Officer and Chief Administrative Gfér of Rock-
Tenn Company.
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ROCK-TENN COMPANY

AMENDED AND RESTATED 2004 INCENTIVE STOCK PLAN




§ 1. BACKGROUND AND PURPOSE1

§ 2. DEFINITIONS1

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10
2.11
2.12
2.13
2.14
2.15
2.16
2.17
2.18
2.19
2.20
2.21
2.22
2.23
2.24
2.25
2.26
2.27
2.28
2.29
2.30
2.31
2.32

§ 3. SHARES AND GRANT LIMITS5

3.1
3.2
3.3
3.4

Affiliate
Board

Cash Bonus Incentive

1

1

TABLE OF CONTENTS

Cash Bonus Incentive Certificate 1

Change Effective Date

Change in Control
Code

Committee
Company
Director

Eligible Employee
Fair Market Value
ISO

1933 Act

1934 Act
Non-1SO

Option

Option Certificate
Option Price
Parent

Plan

Preexisting Plan
Rule 16b-3

SAR Value

Stock

Stock Appreciation Right

4

b

Stock Appreciation Right Certificate 4

Stock Grant

Stock Grant Certificate

Stock Unit Grant
Subsidiary

Ten Percent Shareholder

Shares Reserved
Source of Shares
Use of Proceeds
Grant Limits

4

Page




3.5

Preexisting Plan 6

§ 4. EFFECTIVE DATE®6

8§ 5. COMMITTEEG

8 6. ELIGIBILITY 7

8 7. OPTIONSY7
7.1 Committee Action 7
7.2  $100,000 Limit 7
7.3  Option Price 8
7.4 Payment 8
7.5 Exercise 8
8§ 8. STOCK APPRECIATION RIGHTS9
8.1 Committee Action 9
8.2 Terms and Conditions 9
8.3 Exercise 10
8 9. STOCK GRANTS10
9.1 Committee Action 10
9.2 Conditions 10
9.3 Dividends, Voting Rights and Creditor Status 12
9.4  Satisfaction of Forfeiture Conditions. 13
9.5 Performance Based Grants and Cash Bonus Alternatives

§ 10.
§11.
§12.

§ 13.

§ 14.
§ 15.

§ 16.

NON-TRANSFERABILITY14

SECURITIES REGISTRATION15

LIFE OF PLAN15

ADJUSTMENT16
13.1 Capital Structure 16
13.2 Available Shares 16
13.3 Transactions Described in § 424 of the Code 17
13.4 Fractional Shares 17

CHANGE IN CONTROL17

AMENDMENT OR TERMINATION18

MISCELLANEOUS18

16.1
16.2

Shareholder Rights 18
No Contract of Employment 18

13






16.3
16.4
16.5
16.6
16.7

Withholding 19
Construction 19
Other Conditions 19
Rule 16b-3 19

Coordination with Employment Agreements and Other
Agreements 20




§1.

BACKGROUND AND PURPOSE

The purpose of this Plan is to promote the interest of the Company by authorizing the
Committee to grant Options and Stock Appreciation Rights and to make Stock Grants, Stock Unit Grants and
Cash Bonus Incentives to Eligible Employees and Directors in order (1)to attract and retain Eligible
Employees and Directors, (2) to provide an additional incentive to each Eligible Employee or Director to work
to increase the value of Stock and (3) to provide each Eligible Employee or Director with a stake in the future
of the Company which corresponds to the stake of each of the Company's shareholders. This Plan amends
and restates the original 2004 Incentive Stock Plan of the Company as of January 27, 2012.

§2.
DEFINITIONS

2.1  Affiliate -- means any organization (other than a Subsidiary) that would be treated as
under common control with the Company under 8§ 414(c) of the Code if “50 percent” were substituted for “80
percent” in the income tax regulations under 8§ 414(c) of the Code.

2.2 Board -- means the Board of Directors of the Company.

2.3 Cash Bonus Incentive -- means a cash bonus incentive, which is granted under Section

9.5.

2.4  Cash Bonus Incentive Certificate -- means the certificate (whether in electronic or written
form) which sets forth the terms and conditions of a Cash Bonus Incentive granted under this Plan.

2.5 Change Effective Date -- means either the date which includes the “closing” of the
transaction which makes a Change in Control effective if the Change in Control is made effective through a
transaction which has a “closing” or the date a Change in Control is reported in accordance with applicable
law as effective to the Securities and Exchange Commission if the Change in Control is made effective other
than through a transaction which has a “closing”.

2.6 Change in Control -- means a change in control of the Company of a nature that would be
required to be reported in response to Item 6(e) of Schedule 14A of Regulation 14A promulgated under the
1934 Act as in effect at the time of such "change in control”, provided that such a change in control shall be
deemed to have occurred at such time as




(@)

(b)

(©)

(d)

any "person” (as that term is used in Sections 13(d) and 14(d)(2) of the 1934 Act), is or
becomes the beneficial owner (as defined in Rule 13d-3 under the 1934 Act) directly or
indirectly, of securities representing 20% or more of the combined voting power for
election of directors of the then outstanding securities of the Company or any successor
to the Company;

during any period of two consecutive years or less, individuals who at the beginning of
such period constitute the Board cease, for any reason, to constitute at least a majority of
the Board, unless the election or nomination for election of each new director was
approved by a vote of at least two-thirds of the directors then still in office who were
directors at the beginning of the period;

the consummation of any reorganization, merger, consolidation or share exchange which
results in the common stock of the Company being changed, converted or exchanged
into or for securities of another corporation (other than a merger with a wholly-owned
subsidiary of the Company) or any dissolution or liquidation of the Company or any sale
or the disposition of 50% or more of the assets or business of the Company; or

the consummation of any reorganization, merger, consolidation or share exchange
unless (A) the persons who were the beneficial owners of the outstanding shares of the
common stock of the Company immediately before the consummation of such
transaction beneficially own more than 50% of the outstanding shares of the common
stock of the successor or survivor corporation in such transaction immediately following
the consummation of such transaction and (B) the number of shares of the common
stock of such successor or survivor corporation beneficially owned by the persons
described in 8§ 2.4(d)(A) immediately following the consummation of such transaction is
beneficially owned by each such person in substantially the same proportion that each
such person had beneficially owned shares of the Company common stock immediately
before the consummation of such transaction, provided (C) the percentage described in
§ 2.4(d)(A) of the beneficially owned shares of the successor or survivor corporation and
the number described in § 2.4 (d)(B) of the beneficially owned shares of the successor or
survivor corporation shall be determined exclusively by reference to the shares of the
successor or survivor corporation which result from the beneficial ownership of shares of
common stock of the Company by the




persons described in 8 2.4(d)(A) immediately before the consummation of such
transaction.

2.7 Code -- means the Internal Revenue Code of 1986, as amended.

2.8 Committee -- means a committee of the Board which shall have at least 2 members, each
of whom shall be appointed by and shall serve at the pleasure of the Board and shall come within the
definition of a “non-employee director” under Rule 16b-3 and an “outside director” under 8 162(m) of the
Code.

2.9 Company -- means Rock-Tenn Company and any successor to Rock-Tenn Company.

2.10 Director -- means any member of the Board who is not an employee of the Company or
a Parent or Subsidiary or affiliate (as such term is defined in Rule 405 of the 1933 Act) of the Company.

2.11 Eligible Employee -- means an employee of the Company or any Subsidiary or Parent or
Affiliate to whom the Committee decides for reasons sufficient to the Committee to make a grant under this
Plan. For purposes of the Plan, an employee of any single-member limited liability company that is
disregarded as a separate entity for federal income tax purposes will be considered to be employed by the
entity that owns such limited liability company.

2.12  Fair Market Value -- means either (a) the closing price on any date for a share of Stock
as reported by The Wall Street Journal or, if The Wall Street Journal no longer reports such closing price,
such closing price as reported by a newspaper or trade journal selected by the Committee or, if no such
closing price is available on such date, (b) such closing price as so reported in accordance with § 2.10(a) for
the immediately preceding business day, or, if no newspaper or trade journal reports such closing price or if
no such price quotation is available, (c) the price which the Committee acting in good faith determines
through any reasonable valuation method that a share of Stock might change hands between a willing buyer
and a willing seller, neither being under any compulsion to buy or to sell and both having reasonable
knowledge of the relevant facts.

2.13 ISO -- means an option granted under this Plan to purchase Stock which is intended to
satisfy the requirements of § 422 of the Code.

2.14 1933 Act -- means the Securities Act of 1933, as amended.

2.15 1934 Act -- means the Securities Exchange Act of 1934, as amended.




2.16 Non-ISO -- means an option granted under this Plan to purchase Stock which is
intended to falil to satisfy the requirements of § 422 of the Code.

2.17 Option -- means an ISO or a Non-ISO which is granted under § 7.

2.18 Option Certificate -- means the certificate (whether in electronic or written form) which
sets forth the terms and conditions of an Option granted under this Plan.

2.19 Option Price -- means the price which shall be paid to purchase one share of Stock upon
the exercise of an Option granted under this Plan.

2.20 Parent -- means any corporation which is a parent corporation (within the meaning of
8§ 424(e) of the Code) of the Company.

2.21 Plan -- means this Amended and Restated Rock-Tenn Company 2004 Incentive Stock
Plan as effective as of the date approved by the shareholders of the Company on January 27, 2012 and as
amended from time to time thereafter.

2.22 Preexisting Plan -- means the following plan, as such plan has been amended from time
to time up to the date this Plan is effective: the 2000 Rock-Tenn Company Incentive Stock Plan.

2.23 Rule 16b-3 -- means the exemption under Rule 16b-3 to Section 16(b) of the 1934 Act
or any successor to such rule.

2.24  SAR Value -- means the value assigned by the Committee to a share of Stock in
connection with the grant of a Stock Appreciation Right under § 8.

2.25 Stock -- means the Class A common stock of the Company.

2.26  Stock Appreciation Right -- means a right which is granted under § 8 to receive the
appreciation in a share of Stock.

2.27  Stock Appreciation Right Certificate -- means the certificate (whether in electronic or
written form) which sets forth the terms and conditions of a Stock Appreciation Right which is not granted as
part of an Option.

2.28 Stock Grant -- means a grant under 8§ 9 which is designed to result in the issuance of the
number of shares of Stock described in such grant rather than a payment in cash based on the Fair Market
Value of such shares of Stock.

2.29  Stock Grant Certificate -- means the certificate (whether in electronic or written form)
which sets forth the terms and conditions of a Stock Grant or a Stock Unit Grant.




2.30 Stock Unit Grant -- means a grant under 8§ 9 which is designed to result in the payment
of cash based on the Fair Market Value of the number of shares of Stock described in such grant rather than
the issuance of the number of shares of Stock described in such grant.

2.31 Subsidiary -- means a corporation which is a subsidiary corporation (within the meaning
of § 424(f) of the Code) of the Company. For purposes of the Plan, a “corporation” includes any noncorporate
entity that is treated as a corporation under 87701 of the Code.

2.32 Ten Percent Shareholder -- means a person who owns (after taking into account the
attribution rules of § 424(d) of the Code) more than ten percent of the total combined voting power of all
classes of stock of either the Company, a Subsidiary or Parent.

§3.
SHARES AND GRANT LIMITS

3.1 Shares Reserved . There shall (subject to 8 13) be reserved for issuance under this Plan
(@) 7,400,000 shares of Stock plus (b) the number of shares of Stock which would remain available for
issuance under each Preexisting Plan if shares were issued on the effective date of this Plan sufficient to
satisfy grants then outstanding under such plan plus (c) the number of shares of Stock subject to grants
under any Preexisting Plan which are outstanding on the effective date of this Plan and which are forfeited or
expire on or after such effective date in accordance with the terms of such grants; provided, however, (d) no
more than the number of shares of Stock described in § 3.1(a) shall be issued in connection with the exercise
of ISOs and (e) nothing in this Plan shall affect any grants under any Preexisting Plan which are outstanding
on the effective date of this Plan until such time, if any, that any shares of Stock subject to such grants are
forfeited or grants respecting any shares of Stock expire on or after such effective date in accordance with the
terms of such grants.

3.2 Source of Shares . The shares of Stock described in § 3.1 shall be reserved to the extent
that the Company deems appropriate from authorized but unissued shares of Stock and from shares of Stock
which have been reacquired by the Company. All shares of Stock described in 8 3.1 shall remain available for
issuance under this Plan until issued pursuant to the exercise of an Option or a Stock Appreciation Right or
issued pursuant to a Stock Grant, and any such shares of stock which are issued pursuant to an Option, a
Stock Appreciation Right or a Stock Grant which are forfeited thereafter shall again become available for
issuance under this Plan. If the Option Price under an Option is paid in whole or in part in shares of Stock, if
shares of Stock are tendered to or withheld by the Company in satisfaction of any condition to a Stock Grant,
or if shares of Stock are tendered to or withheld by the




Company to satisfy any tax withholding under 8 16.3, such shares thereafter shall not become available for
issuance under this Plan. Finally, if shares are issued pursuant to the exercise of a Stock Appreciation Right,
the number of shares deemed issued upon such exercise for purposes of this § 3.2 shall be the full number of
shares with respect to which appreciation is measured under the exercised Stock Appreciation Right.

3.3 Use of Proceeds . The proceeds which the Company receives from the sale of any shares
of Stock under this Plan shall be used for general corporate purposes and shall be added to the general
funds of the Company.

3.4 Grant Limits . No Eligible Employee or Director in any calendar year shall be granted an
Option to purchase (subject to 8 13) more than 500,000 shares of Stock or a Stock Appreciation Right based
on the appreciation with respect to (subject to 8 13) more than 500,000 shares of Stock, and no Stock Grant
or Stock Unit Grant shall be made to any Eligible Employee or Director in any calendar year where the Fair
Market Value of the Stock subject to such grant on the date of the grant exceeds $5,000,000. If the
Committee pays a cash bonus to an Eligible Employee or Director pursuant to a Cash Bonus Incentive
granted under 8 9.5(a), such cash bonus paid in any calendar year to any individual shall not exceed
$5,000,000.

3.5 Preexisting Plan . No grants shall be made under any Preexisting Plan on or after the
date this Plan becomes effective.

§4.
EFFECTIVE DATE

The effective date of this Plan shall be the date the shareholders of the Company (acting at a
duly called meeting of such shareholders) approve the adoption of this Plan, as amended and restated
herein.

§5.

COMMITTEE

This Plan shall be administered by the Committee. The Committee acting in its absolute
discretion shall exercise such powers and take such action as expressly called for under this Plan and,
further, the Committee shall have the power to interpret this Plan and (subject to § 14 and § 15 and Rule 16b-
3) to take such other action in the administration and operation of this Plan as the Committee deems
equitable under the circumstances, which action shall be binding on the Company, on each affected Eligible
Employee or Director and on each other person directly or indirectly affected by such action. Furthermore, the
Committee as a condition to making any grant under this Plan




to any Eligible Employee or Director shall have the right to require him or her to execute an agreement which
makes the Eligible Employee or Director subject to non-competition provisions and other restrictive covenants
which run in favor of the Company.

§6.

ELIGIBILITY

Only Eligible Employees who are employed by the Company or a Subsidiary or Parent shall be
eligible for the grant of ISOs under this Plan. All Eligible Employees and all Directors shall be eligible for the
grant of Non-1SOs and Stock Appreciation Rights and for Stock Grants, Stock Unit Grants and Cash Bonus
Incentives under this Plan.

§7.
OPTIONS

7.1 Committee Action . The Committee acting in its absolute discretion shall have the right to
grant Options to Eligible Employees and to Directors under this Plan from time to time to purchase shares of
Stock, but the Committee shall not (subject to § 13) take any action, whether through amendment,
cancellation, replacement grants, or any other means, to reduce the Option Price of any outstanding Options
absent approval of the Company's shareholders or to effect a cash buyout of any outstanding Option which
has an Option Price per share in excess of the then Fair Market Value per share. Each grant of an Option to
an Eligible Employee or Director shall be evidenced by an Option Certificate, and each Option Certificate
shall set forth whether the Option is an ISO or a Non-ISO and shall set forth such other terms and conditions
of such grant as the Committee acting in its absolute discretion deems consistent with the terms of this Plan;
however, (a) if the Committee grants an ISO and a Non-ISO to an Eligible Employee on the same date, the
right of the Eligible Employee to exercise the ISO shall not be conditioned on his or her failure to exercise the
Non-1SO and (b) if the only condition to exercise of the Option is the completion of a period of service, such
period of service shall be no less than the one (1) year period which starts on the date as of which the Option
is granted unless the Committee determines that a shorter period of service (or no period of service) better
serves the Company's interest.

7.2  $100,000 Limit . No Option shall be treated as an ISO to the extent that the aggregate
Fair Market Value of the Stock subject to the Option which would first become exercisable in any calendar
year exceeds $100,000. Any such excess shall instead automatically be treated as a Non-ISO. The
Committee shall interpret and administer the ISO limitation set forth in this 8 7.2 in accordance with § 422(d)
of the Code, and the Committee shall treat this 8§ 7.2 as in effect only for those periods for which § 422(d) of
the Code is in effect.




7.3  Option Price . The Option Price for each share of Stock subject to an Option shall be no
less than the Fair Market Value of a share of Stock on the date the Option is granted; provided, however, if
the Option is an ISO granted to an Eligible Employee who is a Ten Percent Shareholder, the Option Price for
each share of Stock subject to such ISO shall be no less than 110% of the Fair Market Value of a share of
Stock on the date such ISO is granted.

7.4 Payment . The Option Price shall be payable in full upon the exercise of any Option and,
at the discretion of the Committee, an Option Certificate can provide for the payment of the Option Price
either (a) in cash, or (b) by check, or (c) in Stock which is acceptable to the Committee, or (d) through any
cashless exercise procedure which is effected by an unrelated broker through a sale of Stock in the open
market and which is acceptable to the Committee, or (e) through any cashless exercise procedure which is
acceptable to the Committee, or (f) in any combination of such forms of payment. Any payment made in
Stock shall be treated as equal to the Fair Market Value of such Stock on the date the certificate for such
Stock (or proper evidence of such certificate) is presented to the Committee or its delegate in such form as
acceptable to the Committee. Any method for the payment of the Option Price permitted pursuant to this § 7.4
may be used for the payment of any withholding requirements under § 16.3. Each Option Certificate shall be
deemed to include the right to pay the Option Price in accordance with the procedure described in 8§ 7.4(c) or
§ 7.4(e).

7.5 Exercise .

(@) Exercise Period . Each Option granted under this Plan shall be exercisable in
whole or in part at such time or times as set forth in the related Option Certificate,
but no Option Certificate shall make an Option exercisable on or after the earlier of

(1) the date which is the fifth anniversary of the date the Option is
granted, if the Option is an ISO and the Eligible Employee is a Ten
Percent Shareholder on the date the Option is granted, or

(2) the date which is the tenth anniversary of the date the Option is
granted, if the Option is (a) a Non-1SO or (b) an ISO which is granted
to an Eligible Employee who is not a Ten Percent Shareholder on
the date the Option is granted.

(b)  Termination of Status as Eligible Employee or Director . Subject to § 7.5(a), an
Option Certificate may provide for the




8.1

exercise of an Option after an Eligible Employee's or a Director's status as such
has terminated for any reason whatsoever, including death or disability.

§ 8.

STOCK APPRECIATION RIGHTS

Committee Action . The Committee acting in its absolute discretion shall have the right to

grant Stock Appreciation Rights to Eligible Employees and to Directors under this Plan from time to time, and
each Stock Appreciation Right grant shall be evidenced by a Stock Appreciation Right Certificate or, if such
Stock Appreciation Right is granted as part of an Option, shall be evidenced by the Option Certificate for the

related Option.

8.2 Terms and Conditions .

(@)

(b)

Stock Appreciation Right Certificate . If a Stock Appreciation Right is granted
independent of an Option, such Stock Appreciation Right shall be evidenced by a Stock
Appreciation Right Certificate, and such certificate shall set forth the number of shares of
Stock on which the Eligible Employee's or Director's right to appreciation shall be based
and the SAR Value of each share of Stock. Such SAR Value shall be no less than the
Fair Market Value of a share of Stock on the date that the Stock Appreciation Right is
granted. The Stock Appreciation Right Certificate shall set forth such other terms and
conditions for the exercise of the Stock Appreciation Right as the Committee deems
appropriate under the circumstances, but no Stock Appreciation Right Certificate shall
make a Stock Appreciation Right exercisable on or after the date which is the tenth
anniversary of the date such Stock Appreciation Right is granted.

Option Certificate . If a Stock Appreciation Right is granted together with an Option, such
Stock Appreciation Right shall be evidenced by an Option Certificate, the number of
shares of Stock on which the Eligible Employee's or Director's right to appreciation shall
be based shall be the same as the number of shares of Stock subject to the related
Option, and the SAR Value for each such share of Stock shall be no less than the Option
Price under the related Option. Each such Option Certificate shall provide that the
exercise of the Stock Appreciation Right with respect to any share of Stock shall cancel
the Eligible Employee's or Director's right to exercise his or her Option with respect to
such share and, conversely, that




the exercise of the Option with respect to any share of Stock shall cancel the Eligible
Employee's or Director's right to exercise his or her Stock Appreciation Right with respect
to such share. A Stock Appreciation Right which is granted as part of an Option shall be
exercisable only while the related Option is exercisable. The Option Certificate shall set
forth such other terms and conditions for the exercise of the Stock Appreciation Right as
the Committee deems appropriate under the circumstances.

(c) Minimum Period of Service . If the only condition to exercise of a Stock Appreciation
Right is the completion of a period of service, such period of service shall be no less than
the one (1) year period which starts on the date as of which the Stock Appreciation Right
is granted unless the Committee determines that a shorter period of service (or no period
of service) better serves the Company's interest.

8.3  Exercise . A Stock Appreciation Right shall be exercisable only when the Fair Market
Value of a share of Stock on which the right to appreciation is based exceeds the SAR Value for such share,
and the payment due on exercise shall be based on such excess with respect to the number of shares of
Stock to which the exercise relates. An Eligible Employee or Director upon the exercise of his or her Stock
Appreciation Right shall receive a payment from the Company in cash or in Stock issued under this Plan, or
in a combination of cash and Stock, and the number of shares of Stock issued shall be based on the Fair
Market Value of a share of Stock on the date the Stock Appreciation Right is exercised. The Committee
acting in its absolute discretion shall have the right to determine the form and time of any payment under this
§ 8.3.

§9.
STOCK GRANTS

9.1 Committee Action . The Committee acting in its absolute discretion shall have the right to
make Stock Grants and Stock Unit Grants to Eligible Employees and to Directors. Each Stock Grant and
each Stock Unit Grant shall be evidenced by a Stock Grant Certificate, and each Stock Grant Certificate shall
set forth the conditions, if any, under which Stock will be issued under the Stock Grant or cash will be paid
under the Stock Unit Grant and the conditions under which the Eligible Employee's or Director's interest in
any Stock which has been issued will become non-forfeitable.

9.2 Conditions .

-10-




(@)

(b)

()

Conditions to Issuance of Stock . The Committee acting in its absolute discretion may

make the issuance of Stock under a Stock Grant subject to the satisfaction of one, or
more than one, condition which the Committee deems appropriate under the
circumstances for Eligible Employees or Directors generally or for an Eligible Employee
or a Director in particular, and the related Stock Grant Certificate shall set forth each
such condition and the deadline for satisfying each such condition. Stock subject to a
Stock Grant shall be issued in the name of an Eligible Employee or Director only after
each such condition, if any, has been timely satisfied, and any Stock which is so issued
shall be held by the Company pending the satisfaction of the forfeiture conditions, if any,
under 8 9.2(b) for the related Stock Grant.

Conditions on Forfeiture of Stock or Cash Payment . The Committee acting in its

absolute discretion may make any cash payment due under a Stock Unit Grant or Stock
issued in the name of an Eligible Employee or Director under a Stock Grant non-
forfeitable subject to the satisfaction of one, or more than one, objective employment,
performance or other condition that the Committee acting in its absolute discretion
deems appropriate under the circumstances for Eligible Employees or Directors
generally or for an Eligible Employee or a Director in particular, and the related Stock
Grant Certificate shall set forth each such condition, if any, and the deadline, if any, for
satisfying each such condition. An Eligible Employee's or a Director's non-forfeitable
interest in the shares of Stock underlying a Stock Grant or the cash payable under a
Stock Unit Grant shall depend on the extent to which he or she timely satisfies each
such condition. If a share of Stock is issued under this 8§ 9.2(b) before an Eligible
Employee's or Director's interest in such share of Stock is non-forfeitable, (1) such share
of Stock shall not be available for re-issuance under 8 3 until such time, if any, as such
share of Stock thereafter is forfeited as a result of a failure to timely satisfy a forfeiture
condition and (2) the Company shall have the right to condition any such issuance on
the Eligible Employee or Director first signing an irrevocable stock power in favor of the
Company with respect to the forfeitable shares of Stock issued to such Eligible
Employee or Director in order for the Company to effect any forfeiture called for under
the related Stock Grant Certificate.

Minimum Period of Service . If the only condition to the forfeiture of a Stock Grant or a
Stock Unit Grant is the completion of a period of service, such period of service shall be
no less than the three

-11-




9.3

(@)

(b)

(©)

(d)

(€)

(3) year period which starts on the date as of which the Stock Grant or Stock Unit Grant
is made unless the Committee determines that a shorter period of service (or no period
of service) better serves the Company's interest.

Dividends, Voting Rights and Creditor Status .

Cash Dividends . Except as otherwise set forth in a Stock Grant Certificate, if a dividend
is paid in cash on a share of Stock after such Stock has been issued under a Stock Grant
but before the first date that an Eligible Employee's or a Director's interest in such Stock
(1) is forfeited completely or (2) becomes completely non-forfeitable, the Company shall
pay such cash dividend directly to such Eligible Employee or Director.

Stock Dividends . If a dividend is paid on a share of Stock in Stock after such Stock has
been issued under a Stock Grant but before the first date that an Eligible Employee's or a
Director's interest in such Stock (1) is forfeited completely or (2) becomes completely
non-forfeitable, the Company shall hold such dividend Stock subject to the same
conditions under § 9.2(b) as the related Stock Grant.

Other . If a dividend (other than a dividend described in § 9.3(a) or § 9.3(b)) is paid with
respect to a share of Stock after such Stock has been issued under a Stock Grant but
before the first date that an Eligible Employee's or a Director's interest in such Stock
(1) is forfeited completely or (2) becomes completely non-forfeitable, the Company shall
distribute or hold such dividend in accordance with such rules as the Committee shall
adopt with respect to each such dividend.

Voting . Except as otherwise set forth in a Stock Grant Certificate, an Eligible Employee
or a Director shall have the right to vote the Stock issued under his or her Stock Grant
during the period which comes after such Stock has been issued under a Stock Grant but
before the first date that an Eligible Employee's or Director's interest in such Stock (1) is
forfeited completely or (2) becomes completely non-forfeitable.

General Creditor Status . Each Eligible Employee and each Director to whom a Stock
Unit grant is made shall be no more than a general and unsecured creditor of the
Company with respect to any cash payable under such Stock Unit Grant.

-12-




9.4 Satisfaction of Forfeiture Conditions. A share of Stock shall cease to be subject to a Stock
Grant at such time as an Eligible Employee's or a Director's interest in such Stock becomes non-forfeitable
under this Plan, and the certificate or other evidence of ownership representing such share shall be
transferred to the Eligible Employee or Director as soon as practicable thereafter.

9.5

(@)

(b)

Performance Based Grants and Cash Bonus Alternatives .

General . The Committee shall (where the Committee under the circumstances deems in
the Company's best interest) either (1) make Stock Grants and Stock Unit Grants or, as
an alternative to Stock Grants or Stock Unit Grants, grant Cash Bonus Incentives to
Eligible Employees subject to at least one condition related to one, or more than one,
performance goal based on the performance goals described in § 9.5(b) which seems
likely to result in the Stock Grant or Stock Unit Grant or Cash Bonus Incentive qualifying
as “performance-based compensation” under 8§ 162(m) of the Code or (2) make Stock
Grants or Stock Unit Grants or grant Cash Bonus Incentives under such other
circumstances as the Committee deems likely to result in an income tax deduction for the
Company with respect to such Stock Grant or Stock Unit Grant or Cash Bonus Incentive.
Each grant of a Cash Bonus Incentive to an Eligible Employee or Director shall be
evidenced by a Cash Bonus Incentive Certificate

Performance Goals . A performance goal is described in this 8§ 9.5(b) if such goal relates
to (1) the Company's return over capital costs or increases in return over capital costs,
(2) the Company's return on invested capital or increases in return on invested capital,
(3) the Company's operating performance or operating performance improvement, (4) the
Company's safety record, (5) the Company's customer satisfaction survey, (6) the
Company's total earnings or the growth in such earnings, (7) the Company's
consolidated earnings or the growth in such earnings, (8) the Company's earnings per
share or the growth in such earnings, (9) the Company's net earnings or income or the
growth in such earnings or income, (10) the Company's earnings before interest
expense, taxes, depreciation, amortization and other non-cash items or the growth in
such earnings, (11) the Company's earnings before interest and taxes or the growth in
such earnings, (12) the Company's consolidated net income or the growth in such
income, (13) the value of the Company's common stock or the growth in such value, (14)
the Company's stock price or the growth in such
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price, (15) the weight or volume of paperboard or containerboard produced or converted
by the Company, (16) the Company's return on assets or the growth on such return, (17)
the Company's cash flow or the growth in such cash flow, (18) the Company's total
shareholder return or the growth in such return, (19) the Company's expenses or the
reduction of such expenses, (20) the Company's sales or sales growth; (21) the
Company's overhead ratios or changes in such ratios, (22) the Company's expense-to-
sales ratios or the changes in such ratios, or (23) the Company's economic value added
or changes in such value added. The performance goals for the participants will (as the
Committee deems appropriate) be based on criteria related to company-wide
performance, division-specific or other business unit-specific performance (where the
Committee can apply the business criteria on such basis), plant or facility-specific
performance, department-specific performance, personal goal performance or any
combination of the performance-based criteria.

(c) Alternative Goals . A performance goal under this 8§ 9.5 may be set in any manner
determined by the Committee, including looking to achievement on an absolute or
relative basis in relation to peer groups or indexes. Further, the Committee may express
any goal in alternatives, or in a range of alternatives, as the Committee deems
appropriate or helpful, such as including or excluding (1) any acquisitions or dispositions,
restructurings, discontinued operations, extraordinary items, and other unusual or non-
recurring charges, (2) any event either not directly related to the operations of the
Company or not within the reasonable control of the Company's management, or (3) the
effects of tax or accounting changes in accordance with U.S. generally accepted
accounting principles.

§ 10.

NON-TRANSFERABILITY

No Option, Stock Grant, Stock Unit Grant, Stock Appreciation Right or Cash Bonus Incentive
shall (absent the Committee's consent) be transferable by an Eligible Employee or a Director other than by
will or by the laws of descent and distribution, and any Option or Stock Appreciation Right shall (absent the
Committee's consent) be exercisable during an Eligible Employee's or Director's lifetime only by the Eligible
Employee or Director. The person or persons to whom an Option, Stock Grant, Stock Unit Grant, Stock
Appreciation Right or Cash Bonus Incentive is transferred by
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will or by the laws of descent and distribution (or with the Committee's consent) thereafter shall be treated as
the Eligible Employee or Director.

§11.

SECURITIES REGISTRATION

As a condition to the receipt of shares of Stock under this Plan, the Eligible Employee or
Director shall, if so requested by the Company, agree to hold such shares of Stock for investment and not
with a view of resale or distribution to the public and, if so requested by the Company, shall deliver to the
Company a written statement satisfactory to the Company to that effect. Furthermore, if so requested by the
Company, the Eligible Employee or Director shall make a written representation to the Company that he or
she will not sell or offer for sale any of such Stock unless a registration statement shall be in effect with
respect to such Stock under the 1933 Act and any applicable state securities law or he or she shall have
furnished to the Company an opinion in form and substance satisfactory to the Company of legal counsel
satisfactory to the Company that such registration is not required. Certificates or other evidence of ownership
representing the Stock transferred upon the exercise of an Option or Stock Appreciation Right or upon the
lapse of the forfeiture conditions, if any, on any Stock Grant may at the discretion of the Company bear a
legend to the effect that such Stock has not been registered under the 1933 Act or any applicable state
securities law and that such Stock cannot be sold or offered for sale in the absence of an effective registration
statement as to such Stock under the 1933 Act and any applicable state securities law or an opinion in form
and substance satisfactory to the Company of legal counsel satisfactory to the Company that such
registration is not required.

§12.

LIFE OF PLAN

No Option or Stock Appreciation Right shall be granted or Stock Grant, Stock Unit Grant or
Cash Bonus Incentive made under this Plan on or after the earlier of:

(1) the tenth anniversary of the effective date of this Plan (as determined under § 4),
in which event this Plan otherwise thereafter shall continue in effect until all
outstanding Options, Stock Appreciation Rights and Cash Bonus Incentives have
been exercised in full or no longer are exercisable and all Stock issued under any
Stock Grants

-15-




under this Plan have been forfeited or have become non-forfeitable, or

(2) the date on which all of the Stock reserved under 8 3 has (as a result of the
exercise of Options or Stock Appreciation Rights granted under this Plan or the
satisfaction of the forfeiture conditions, if any, on Stock Grants) been issued or no
longer is available for use under this Plan, in which event this Plan also shall
terminate on such date.

§13.

ADJUSTMENT

13.1 Capital Structure . The grant caps described in 8§ 3.4, the number, kind or class (or any
combination thereof) of shares of Stock subject to outstanding Options and Stock Appreciation Rights granted
under this Plan and the Option Price of such Options and the SAR Value of such Stock Appreciation Rights
as well as the number, kind or class (or any combination thereof) of shares of Stock subject to outstanding
Stock Grants and Stock Unit Grants made under this Plan shall be adjusted by the Committee in a
reasonable and equitable manner to preserve immediately after

@) any equity restructuring or change in the capitalization of the Company, including, but not
limited to, spin offs, stock dividends, large non-reoccurring dividends, rights offerings or
stock splits, or

(b) any other transaction described in 8§ 424(a) of the Code which does not constitute a
Change in Control of the Company

the aggregate intrinsic value of each such outstanding Option, Stock Appreciation Right, Stock Grant and
Stock Unit Grant immediately before such restructuring or recapitalization or other transaction.

13.2 Available Shares . If any adjustment is made with respect to any outstanding Option,
Stock Appreciation Right, Stock Grant or Stock Unit Grant under 8§ 13.1, then the Committee shall adjust the
number, kind or class (or any combination thereof) of shares of Stock reserved under 8§ 3.1 so that there is a
sufficient number, kind and class of shares of Stock available for issuance pursuant to each such Option,
Stock Appreciation Right, Stock Grant and Stock Unit Grant as adjusted under 8§ 13.1 without seeking the
approval of the Company's shareholders for such adjustment unless such approval is required under
applicable law or the rules of the stock exchange on which shares of Stock are traded. Furthermore, the
Committee shall have the absolute discretion to further adjust such number, kind or class (or any combination
thereof) of shares of Stock reserved under § 3.1 in light of any of the events described in § 13.1(a) and § 13.1
(b) to the extent the Committee acting in good faith determinates that a
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further adjustment would be appropriate and proper under the circumstances and in keeping with the
purposes of this Plan without seeking the approval of the Company's shareholders for such adjustment
unless such approval is required under applicable law or the rules of the stock exchange on which shares of
Stock are traded.

13.3 Transactions Described in § 424 of the Code . If there is a corporate transaction
described in § 424(a) of the Code which does not constitute a Change in Control of the Company, the
Committee as part of any such transaction shall have the right to make Stock Grants, Stock Unit Grants and
Option and Stock Appreciation Right grants (without regard to any limitations set forth under 3.4 of this Plan)
to effect the assumption of, or the substitution for, outstanding stock grants, stock unit grants and option and
stock appreciation right grants previously made by any other corporation to the extent that such corporate
transaction calls for such substitution or assumption of such outstanding stock grants, stock unit grants and
stock option and stock appreciation right grants. Furthermore, if the Committee makes any such grants as
part of any such transaction, the Committee shall have the right to increase the number of shares of Stock
available for issuance under § 3.1 by the number of shares of Stock subject to such grants without seeking
the approval of the Company's shareholders for such adjustment unless such approval is required under
applicable law or the rules of the stock exchange on which shares of Stock are traded.

13.4  Fractional Shares . If any adjustment under this § 13 would create a fractional share of
Stock or a right to acquire a fractional share of Stock under any Option, Stock Appreciation Right or Stock
Grant, such fractional share shall be disregarded and the number of shares of Stock reserved under this Plan
and the number subject to any Options or Stock Appreciation Right grants and Stock Grants shall be the next
lower number of shares of Stock, rounding all fractions downward. An adjustment made under this 8§ 13 by
the Committee shall be conclusive and binding on all affected persons.

§ 14.

CHANGE IN CONTROL

If there is a Change in Control of the Company, then as of the Change Effective Date for such
Change in Control any and all conditions to the exercise of all outstanding Options and Stock Appreciation
Rights on such date and any and all outstanding issuance and forfeiture conditions on any Stock Grants,
Stock Unit Grants and Cash Bonus Incentives on such date automatically shall be deemed 100% satisfied as
of such Change Effective Date, and the Board shall have the right (to the extent expressly required as part of
such transaction) to cancel such Options, Stock Appreciation Rights, Stock Grants, Stock Unit Grants and
Cash Bonus Incentives after providing each Eligible Employee and Director a reasonable period to exercise
his or her Options, Stock Appreciation Rights and Cash Bonus Incentives and to take such
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other action as necessary or appropriate to receive the Stock subject to any Stock Grants and the cash
payable under any Stock Unit Grants or Cash Bonus Incentives; provided, if any issuance or forfeiture
condition described in this § 14 relates to satisfying any performance goal, such issuance or forfeiture
condition shall be deemed satisfied under this § 14 at the maximum payout, unless (i) the period during which
the performance goal is to be measured has ended before the Change Effective Date, in which event such
issuance or forfeiture condition shall be based on the actual performance level achieved during the
measurement period, or (ii) the applicable award certificate or other relevant award document provides
otherwise.

§ 15.

AMENDMENT OR TERMINATION

This Plan may be amended by the Board from time to time to the extent that the Board deems
necessary or appropriate; provided, however, (a) no amendment shall be made absent the approval of the
shareholders of the Company to the extent such approval is required under applicable law or the rules of the
stock exchange on which shares of Stock are listed and (b) no amendment shall be made to § 14 on or after
the date of any Change in Control which might adversely affect any rights which otherwise would vest on the
related Change Effective Date. The Board also may suspend granting Options or Stock Appreciation Rights
or making Stock Grants, Stock Unit Grants or Cash Bonus Incentives under this Plan at any time and may
terminate this Plan at any time; provided, however, the Board shall not have the right unilaterally to modify,
amend or cancel any Option, Stock Appreciation Right granted or Stock Grant or Cash Bonus Incentive made
before such suspension or termination unless (1) the Eligible Employee or Director consents in writing to such
modification, amendment or cancellation or (2) there is a dissolution or liquidation of the Company or a
transaction described in § 13.1 or § 14.

§ 16.

MISCELLANEOUS

16.1 Shareholder Rights . No Eligible Employee or Director shall have any rights as a
shareholder of the Company as a result of the grant of an Option or a Stock Appreciation Right pending the
actual delivery of the Stock subject to such Option or Stock Appreciation Right to such Eligible Employee or
Director. An Eligible Employee's or a Director's rights as a shareholder in the shares of Stock which remain
subject to forfeiture under 8 9.2(b) shall be set forth in the related Stock Grant Certificate.

16.2 No Contract of Employment . The grant of an Option, a Stock Appreciation Right, a
Stock Grant, Stock Unit Grant or Cash Bonus Incentive to an
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Eligible Employee or Director under this Plan shall not constitute a contract of employment or a right to
continue to serve on the Board and shall not confer on an Eligible Employee or Director any rights upon his or
her termination of employment or service in addition to those rights, if any, expressly set forth in this Plan or
the related Option Certificate, Stock Appreciation Right Certificate, Stock Grant Certificate or Cash Bonus
Incentive Certificate.

16.3 Withholding . Each Option, Stock Appreciation Right, Stock Grant, Stock Unit Grant and
Cash Bonus Incentive shall be made subject to the condition that the Eligible Employee or Director consents
to whatever action the Committee directs to satisfy the minimum statutory federal and state tax withholding
requirements, if any, which the Company determines are applicable to the exercise of such Option, Stock
Appreciation Right or Cash Bonus Incentive or to the satisfaction of any forfeiture conditions with respect to
Stock subject to a Stock Grant or Stock Unit Grant issued in the name of the Eligible Employee or Director.
No withholding shall be effected under this Plan which exceeds the minimum statutory federal and state
withholding requirements.

16.4  Construction . All references to sections (8) are to sections (8) of this Plan unless
otherwise indicated. This Plan shall be construed under the laws of the State of Georgia. Each term set forth
in 8 2 shall, unless otherwise stated, have the meaning set forth opposite such term for purposes of this Plan
and, for purposes of such definitions, the singular shall include the plural and the plural shall include the
singular. Finally, if there is any conflict between the terms of this Plan and the terms of any Option Certificate,
Stock Appreciation Right Certificate, Stock Grant Certificate or Cash Bonus Incentive Certificate, the terms of
this Plan shall control.

16.5 Other Conditions . Each Option Certificate, Stock Appreciation Right Certificate or Stock
Grant Certificate may require that an Eligible Employee or a Director (as a condition to the exercise of an
Option or a Stock Appreciation Right or the issuance of Stock subject to a Stock Grant) enter into any
agreement or make such representations prepared by the Company, including (without limitation) any
agreement which restricts the transfer of Stock acquired pursuant to the exercise of an Option or a Stock
Appreciation Right or a Stock Grant or provides for the repurchase of such Stock by the Company.

16.6 Rule 16b-3 . The Committee shall have the right to amend any Option, Stock Grant,
Stock Appreciation Right or Cash Bonus Incentive to withhold or otherwise restrict the transfer of any Stock or
cash under this Plan to an Eligible Employee or Director as the Committee deems appropriate in order to
satisfy any condition or requirement under Rule 16b-3 to the extent Rule 16 of the 1934 Act might be
applicable to such grant or transfer.
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16.7  Coordination with Employment Agreements and Other Agreements . If the Company
enters into an employment agreement or other agreement with an Eligible Employee or Director which
expressly provides for the acceleration in vesting of an outstanding Option, Stock Appreciation Right, Stock
Grant, Stock Unit Grant or Cash Bonus Incentive or for the extension of the deadline to exercise any rights
under an outstanding Option, Stock Appreciation Right, Stock Grant, Stock Unit Grant or Cash Bonus
Incentive, any such acceleration or extension shall be deemed effected pursuant to, and in accordance with,
the terms of such outstanding Option, Stock Appreciation Right, Stock Grant, Stock Unit Grant or Cash Bonus
Incentive and this Plan even if such employment agreement or other agreement is first effective after the date
the outstanding Option, Stock Appreciation Right or Cash Bonus Incentive was granted or the Stock Grant,
Stock Unit Grant or Cash Bonus Incentive was made.

IN WITNESS WHEREOF, the Company has caused its duly authorized officer to execute this
Plan to evidence its adoption of this Plan.

ROCK-TENN COMPANY

By: [s/ Steven C. Voorhees

Date: January 27, 2012
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Exhibit 31.1

CERTIFICATION ACCOMPANYING PERIODIC REPORT
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, James A. Rubright, Chairman of the Board ance€Ekecutive Officer, certify that:

1. | have reviewed this Quarterly Report on Fo@vQ of RockTenn Compan)

2. Based on my knowledge, this report does notadomny untrue statement of a material fact ortamstate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nietadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtf@ periods presented in this report;

4, The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

@) Designed such disclosure controls and proesdar caused such disclosure controls and proesdobe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared;

(b) Designed such internal control over financédorting, or caused such internal control oveariitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presémtad report our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period covgyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportitigit occurred during the
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer anlgave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):
€) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting

which are reasonably likely to adversely affectgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisantifole in the
registrant's internal control over financial rejoagt

Date: August 1, 2012 /sl James A. Rubright

James A. Rubright
Chairman of the Board and Chief Executive Officer

A signed original of this written statement reqditey Section 302, or other document authenticaticgnowledging, or otherwise adopting the
signature that appears in typed form within thetetanic version of this written statement requibgdSection 302, has been provided to Rock-
Tenn Company and will be retained by Rdann Company and furnished to the Securities amh&xge Commission or its staff upon requ



Exhibit 31.2

CERTIFICATION ACCOMPANYING PERIODIC REPORT
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Steven C. Voorhees, Executive Vice Presidentefdfinancial Officer, and Chief Administrative @fér, certify that:

1. | have reviewed this Quarterly Report on Fo@vQ of RockTenn Compan)

2. Based on my knowledge, this report does notadomny untrue statement of a material fact ortamstate a material fact necessary to
make the statements made, in light of the circunt&s under which such statements were made, nietadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgtf@ periods presented in this report;

4, The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrami &ave:

@) Designed such disclosure controls and proesdar caused such disclosure controls and proesdobe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared;

(b) Designed such internal control over financédorting, or caused such internal control oveariitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registsatisclosure controls and procedures and presémtad report our conclusions
about the effectiveness of the disclosure contintbprocedures, as of the end of the period covgyehis report based on
such evaluation; and

(d) Disclosed in this report any change in thastegnt's internal control over financial reportitigit occurred during the
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; and

5. The registrant's other certifying officer anlgave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):
€) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting

which are reasonably likely to adversely affectgistrant's ability to record, process, summaaizé report financial
information; and

(b) Any fraud, whether or not material, that inved management or other employees who have aisantifole in the
registrant's internal control over financial rejoagt

Date: August 1, 2012 /sl Steven C. Voorhees

Steven C. Voorhees

Executive Vice President, Chief Financial Officend Chief
Administrative Officer

A signed original of this written statement reqditey Section 302, or other document authenticaticgnowledging, or otherwise adopting the
signature that appears in typed form within thetetaic version of this written statement requibgdSection 302, has been provided to Rock-
Tenn Company and will be retained by Rdann Company and furnished to the Securities amh&xge Commission or its staff upon requ



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Rock-Tenn Company (theCorporation "), for the quarter ended June 30,
2012, as filed with the Securities and Exchangm@assion on the date hereof (th&&port "), the undersigned, James A. Rubright, Chair
of the Board and Chief Executive Officer of the @anation, and Steven C. Voorhees, Executive ViasiBent, Chief Financial Officer and

Chief Administrative Officer of the Corporation,aracertify, pursuant to 18 U.S.C. Section 135Gdaapted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that:

1) The Report fully complies with the reguments of Section 13(a) or 15(d) of the SecurlEeshange Act of 1934; and

(2) The information contained in the Regaitly presents, in all material respects, thefiicial condition and results of operations
of the Corporation.

/s/ James A. Rubright
James A. Rubright

Chairman of the Board and Chief Executive Officer
August 1, 2012

/sl Steven C. Voorhees
Steven C. Voorhees

Executive Vice President, Chief Financial OfficadaChief Administrative Officer
August 1, 2012




