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T N Court File No. 09-CL-7950

ONTARIO
SUPERIOR COURT OF JUSTICE

} WEDNESDAY, THE 14™

)
MR. JUSTICE MORAWETZ ) DAY OF JANUARY, 2009

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NORTEL NETWORKS CORPORATION, NORTEL NETWORKS LIMITED, NORTEL
NETWORKS GLOBAL CORPORATION, NORTEL NETWORKS INTERNATIONAL
CORPORATION AND NORTEL NETWORKS TECHNOLOGY CORPORATION (the

“Applicants”)

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

FIFTH AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of John Doolittle sworn January 14, 2009 (the “Doolitile Affidavit”)
and the Exhibits thereto, the affidavit of John Doolittle sworn June 22| 2009 (the “June
Affidavit”) and the Exhibits thereto, the report dated January 14, 2009 of Ernst & Young Inc.
(“E&Y™), the proposed monitor, and on hearing the submissions of counsel for the Applicants,
counsel for the boards of directors of Nortel Networks Corporation and Nortel Networks
Limited, counsel for E&Y, counsel for Export Development Canada (“EDC”), Flextronics
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Telecom Systems Ltd., no one else appearing on this Application and on reading the consent of

E&Y to act as the Monitor,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of A
Application Record is hereby abridged so that this Application is properly €

hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that ecach of the Appl
company” to which the CCAA applies.

PLAN OF ARRANGEMENT

3.
may, subject to further order of this Court, file with this Court a plan
arrangement (hereinafter referred to as the “Plan”) between, infer alia, such A

more classes of its secured and/or unsecured creditors as it deems appropriate.
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that each of the Applicants shall remain
control of its current and future assets, undertakings and properties of evel
whatsoever, and wherever situate including all proceeds thereof (the “Prop
further Order of this Court, each of the Applicants shall continue to carry
manner consistent with the preservation of its business (the “Business™) and
the Applicants shall be authorized and empowered to continue to retail
employees, consultants, agents, experts, brokers, accountants, legal counsel
and such other persons (collectively “Assistants”) currently retained or

Applicant, with liberty to retain such further Assistants as such Applicant
necessary or desirable for the Business or to carry out the terms of this Order

of the Plan.
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5. THIS COURT ORDERS that the Applicants shall be entitled to con
central cash management system currently in place as described in the Da
replace it with another substantially similar central cash management s
Management System”) and that any present or future bank or banks p
Management System shall not be under any obligation whatsoever to inquire
validity or legality of any transfer, payment, collection or other action tak
Management System, or as to the use or application by the Applicants of fung
collected or otherwise dealt with in the Cash Management System; shall be
the Cash Management System without any liability in respect thereof
hereinafter defined) other than the Applicants, pursuant to the terms of
applicable to the Cash Management System; and shall be, in its capacity as p!
Management System, an unaffected creditor under the Plan with regard
expenses it may suffer or incur in connection with the provision of the

System.

6. THIS COURT ORDERS that each of the Applicants, either on its
behalf of another Applicant, shall be entitled but not required to pay the 1

whether incurred prior to, on or after the date of this Order:

(a)  all outstanding and future wages, salaries and employee bene
not limited to, employee medical and similar benefit plans,
equalization programs, the Incentive Plan (as defined in the ]
and employee assistance programs), current service, special 4
benefit payments, vacation pay, commissions and empl
expenses, in each case incurred in the ordinary course of busi

with existing compensation policies and arrangements;

(b)  compensation to employees in respect of any payments made
to the date of this Order by way of the issuance of cheques or g
which are subsequently dishonoured due to the commencem

under the CCAA;

DOCSTOR: 2112105\ A

tinue to utilize the
olittle Affidavit or
ystem (the “Cash
roviding the Cash
into the propriety,
en under the Cash
Is transferred, paid,
entitled to provide
o any Person (as
the documentation
rovider of the Cash
to any claims or

Cash Management

own behalf or on

jollowing expenses

fits (including, but
relocation and tax
Doolittle Affidavit)
nd similar pension
pyee and director

ness and consistent

to employees prior
slectronic transfers,

ent of proceedings




©

(d)

©

®

(8

all outstanding and future amounts owing to or in respect of individuals working

as independent contractors in connection with the Business;

the fees and disbursements of any Assistants retained or empl

with paragraph 4 hereof;

subject to the consent of the Monitor, amounts owing by ¢
Applicants in respect of its Customer Programs (as defing
Affidavit);

subject to consent of the Monitor, amounts owing by on

Applicants to any other Norte] Company (as defined in the Do

byed in accordance

ne of more of the
d in the Doolittle

e or more of the
olittle Affidavit) in

order to settle their inter-company accounts and make inter-co
ordinary course of business, including as a result of the
Transfer Pricing Model (as defined in the Doolittle Affidavit);

pany loans in the
ortel Companies’
d

subject to the consent of the Monitor, amounts owing to the Applicants’ carriers

and warehousemen.

7. THIS COURT ORDERS that, except as otherwise provided to the cdntrary herein, each

of the Applicants shall be entitled but not required to pay all reasonable expenses incurred by it

in carrying on the Business in the ordinary course on and after the date off this Order, and in

carrying out the provisions of this Order, which expenses shall include, without limitation:

(@)

(b)

©

DOCSTOR: 2112105\1A

all expenses and capital expenditures reasonably necessary for

the preservation of

the Property or the Business including, without limitation, payments on account

of insurance (including directors and officers insurance) and maintenance and

security services;

payment for goods or services actually supplied to the Applicants on or after the

date of this Order;

with the written approval of the Monitor, the posting of additi
into existing cash collateral accounts (collectively, and toge
collateral posted as at February 10, 2009, the “LC Cash Collate

bnal cash collateral
ther with the cash
ral”) held by either




or both of ABN AMRO Bank N.V., Canada Branch (“ABN")

Canada (“RBC”) as additional and continuing security for exi

and Royal Bank of

sting, renewed and

new letters of credit, letters of guarantee, surety bonds, and similar instruments

(collectively, “LCs™) issued (whether before or after January
account of or requested by the Applicants or any of them to thi
to the existing letter of credit agreements between the Applic
RBC and any amendments thereto made with the written appro
and for any foreign exchange losses incurred by ABN and
banks, if any, under LCs issued in currencies other than Can;

dollars, British pounds sterling and Euros, on the following bas

(M)

(i)

(i)
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the posting of such additional cash collateral is fo
paragraph 10 hereof specifically permitted herein and
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the aggregate of all cash collateral that may be poste
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adian dollars, U.S.

kS:

r the purposes of
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ference, fraudulent
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d (inclusive of the

ct of LCs issued in

Canadian dollars, U.S. dollars, British pounds sterling and Euros shall not

exceed the amount of U.S.$40 million (converting Can:
Bank of Canada’s Noon spot exchange rate for any day
LC Banks shall have no liability in the event that cash
in an amount that exceeds such maximum and the vali
with respect to any or all of the LC Cash Collateral sl

lessened or otherwise impaired in any way as a result of

adian dollars at the
), provided that the
collateral is posted
dity of their claims
1all not be limited,

such excess; and

cash collateral may be posted in respect of LCs issu
other currencies in such amounts as are required by
applicable letter of credit agreement, including any
made with the written approval of the Monitor as s

exposure to foreign exchange losses;

d by ABN in any
provisions of the
endments thereto
curity for ABN’s




(d)

(e

®

(8)
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if the same is not guaranteed by EDC, payment of any indebtedness of the

Applicants to the LC Banks (as defined in paragraph 10A here
the LC Agreements (as defined in paragraph 10A hereof) by

bf) when due under

way of set-off and

transfer of LC Cash Collateral posted as at January 14, 2009 or posted thereafter

pursuant to the LC Agreements and subparagraph (c) above;

without limiting (d), payment of costs and expenses of

the LC Banks in

connection with the amendment and enforcement of rights under the LC

Agreements and any related guarantee bonds issued by EDC

if so provided for

under an applicable LC Agreement, whether incurred before or after February 10,

2009, including by way of set-off and transfer of LC Cash Coll

ateral;

the posting of cash collateral in favour of Export Development Canada (“EDC”)

(collectively, the “EDC Cash Collateral™) pursuant to the se

tond amended and

restated short-term support agreement between Nortel Networks Limited (“NNL”)
and EDC dated April 24, 2009, as amended by the amending agreement between
NNL and EDC dated June 18, 2009, and the cash collateral agreement between
NNL and EDC dated June 18, 2009 and any further amendments to the foregoing

made with the written approval of the Monitor (collectively,

Agreements”™), on the basis that the EDC Support Agreements

the “EDC Support
are hereby ratified

and approved and the posting of such cash collateral is for the purposes of

paragraph 10 hereof specifically permitted herein and authorized hereby and shall

not and will not constitute a fraudulent preference, frauTlent conveyance,

oppressive conduct, settlement or other challengeable, void

transaction under any applicable law;

ble or reviewable

payment of any indebtedness of NNL to EDC under the EDC Support
Agreements by way of set-off or transfer of EDC Cash Col(ljatcral posted as at

June 29, 2009 or posted thereafter pursuant to the EDC Supp
subparagraph (f) above; and

rt Agreements and




(h)  without limiting (g), payment of costs and expenses of EDC provided for under
the EDC Support Agreements by way of set-off or fransfer of EDC Cash
Collateral, to the extent provided for in the EDC Support Agreements.

7A.  THIS COURT ORDERS that no provision of this Order shall require EDC to provide its
approval for any proposed amendments to any of the LC Agreements pursuant to any agreement
between EDC and any of the LC Banks.

8. THIS COURT ORDERS that the each of the Applicants shall remit, in accordance with

legal requirements, or pay:

(8  any statutory deemed trust amounts in favour of the Crown in|right of Canada or

of any Province thereof or any other taxation authority which| are required to be

deducted from employees’ wages, including, without limitation, amounts in
respect of (i) employment insurance, (if) Canada Pension Plan, (iii) Quebec

Pension Plan, and (iv) income taxes;

(b)  all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
required to be remitted by such Applicant in connection with the sale of goods
and services by such Applicant, but only where such Sales Taxes are accrued or
collected after the date of this Order, or where such Sales Taxes were accrued or
collected prior to the date of this Order but not required to be remitted until on or
after the date of this Order; and

(c)  any amount payable to the Crown in right of Canada or of any Province or
Territory thereof or any political subdivision thereof or dny other taxation
authority in respect of municipal realty, municipal business or other taxes,
assessments or levies of any nature or kind which are entitled at law to be paid in
priority to claims of secured creditors and which are attributable to or in respect of

the carrying on of the Business by such Applicant.

9. THIS COURT ORDERS that until such time as an Applicant delivers|a notice in writing
to repudiate a real property lease in accordance with paragraph 11(c) of this Qrder (a “Notice of

Repudiation™), each Applicant shall pay all amounts constituting rent or payable as rent under
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real property leases (including, for greater certainty, common area maintenarn
and realty taxes and any other amounts payable to the landlord under the lea
may be negotiated by such Applicant and the landlord from time to time (“Re
commencing from and including the date of this Order, monthly on the first

in advance (but not in arrears). On the date of the first of such payment, any

ce charges, utilities
se) or as otherwise
nt”), for the period
day of each month,

r arrears relating to

the period commencing from and including the date of this Order shall also be paid. Upon

delivery of a Notice of Repudiation, such Applicant shall pay all Rent due fq
stipulated in paragraph 11{(c) of this Order, to the extent that Rent for such pex
been paid.

10.
Applicants is hereby directed, until further Order of this Court: (a) to mal
principal, interest thereon or otherwise on account of amounts owing by such
its creditors as of this date unless such payments have been approved by the M
no security interests, trust, liens, charges or encumbrances upon or in res
Property; and (c) to not grant credit or incur liabilities except in the ordinary
unless such obligation has been approved by the Monitor.

10A. THIS COURT ORDERS that, notwithstanding paragraph 10 hereof,

(a)
and Citibank, N.A. acting through its Canadian branch (“G

r the notice period

iod has not already

THIS COURT ORDERS that, except as specifically permitted herein, each of the

te no payments of
Applicant to any of
[onitor; (b) to grant
pect of any of its

course of business

the existing letter of credit agreements between the Applicants and ABN, RBC

itibank™) and any

amendments thereto made after January 14, 2009 with the wriften approval of the

Monitor, together with any agreements entered into by the Aj
them with any other lenders with the written approval of the

letter of credit facilities or similar facilities to the Applic

pplicants or any of
Monitor providing

or any of them

S
(including those which may be the subject of EDC gua::[ntee bonds issued

pursuant to the EDC Support Facility) (collectively, the “LC
the issuance or renewal of LC’s pursuant thereto by ABN, RB(
other lenders (collectively, the “LC Banks™), together with any
the Applicants or EDC with respect thereto; and
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(b)

the EDC Support Agreements and any amendments thereto
2009 with the written consent of the Monitor, together with
by NNL with respect thereto,

are specifically permitted herein and authorized hereby and shall

constitute fraudulent preferences, oppressive conduct, settlements or d

voidable or reviewable transactions under any applicable law

10B.

THIS COURT ORDERS that, notwithstanding any other provision in

ade after June 18,
y payments made

not and will not
ther challengeable,

this Order, no LC

Bank shall be required to issue a letter of credit to the Applicants or any of them and EDC shall

not be required to provide any Secured Support to the Applicants or any of the

RESTRUCTURING

m.

11.  THIS COURT ORDERS that each of the Applicants shall, have the ri

(a)

(b)

©

@

t to:

permanently or temporarily cease, downsize or shut down any of its business or

operations and to dispose of redundant or non-material assets not exceeding

CDN$10,000,000 in any one transaction or CDN$50,000,00
subject to paragraph (c), if applicable;

in the aggregate,

terminate the employment of such of its employees or temporarily lay off such of

its employees as it deems appropriate and to deal with the cons
the Plan or on further order of the Court;

in accordance with paragraphs 12 and 13, vacate, abandon or
not part of any leased premises and/or repudiate any real prof
ancillary agreements relating to any leased premises, on not

days notice in writing to the relevant landlord on such terms
upon between the Applicant and such landlord, or failing such

with the consequences thereof in the Plan;

repudiate such of its arrangements or agreements of any 1
including, without limitation, any of its deferred compensatig

change of control plans, stock options or restructured sto

DOCSTOR: 2112105\ A

equences thereof in

quit the whole but
erty lease and any
ess than seven (7)
as may be agreed

agreement, to deal

nature whatsoever,
n, or bonus plans,

ck unit plans and




-10-

shareholder rights plans whether oral or written, as such Applicant may deem
h Applicant or any

nt, to deal with the

appropriate on such terms as may be agreed upon between suc
one of them and such counter-parties, or failing such agreeme

consequences thereof in the Plan; and

pursue all avenues of refinancing and offers for material parts of its Business or

©

Property, in whole or part, subject to prior approval of this Court being obtained

before any material refinancing or any sale (except as permitted by subparagraph

(a), above);

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the
Business (the “Restructuring”).

12.  THIS COURT ORDERS that each of the Applicants shall provide each of the relevant
landlords with notice of such Applicant’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant landlord
shall be entitled to have a representative present in the leased premises to observe such removal
and, if the landlord disputes such Applicant’s entitlement to remove any such fixture under the
1 be dealt with as

agreed between any applicable secured creditors, such landlord and such Applicant, or by further

provisions of the lease, such fixture shall remain on the premises and s

Order of this Court upon application by such Applicant on at least two (2) days notice to such

landlord and any such secured creditors. If such Applicant repudiates the lease governing such

leased premises in accordance with paragraph 11(c) of this Order, it shall not
Rent under such lease pending resolution of any such dispute (other than R
notice period provided for in paragraph 11(c) of this Order), and the repudiatic

be without prejudice to such Applicant’s claim to the fixtures in dispute.

13.  THIS COURT ORDERS that if a Notice of Repudiation is delivered,
notice period prior to the effective time of the repudiation, the landlord may
leased premises to prospective tenants during normal business hours, on giv

and the Monitor 24 hours’ prior written notice, and (b) at the effective time

be required to pay
ent payable for the
n of the lease shall

then (a) during the
show the affected
ing the Applicants

of the repudiation,

the relevant landlord shall be entitled to take possession of any such leased premises without

waiver of or prejudice to any claims or rights such landlord may have agains
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respect of such lease or leased premises and such landlord shall be ent
Applicants of the basis on which it is taking possession and to gain possess
such leased premises to any third party or parties on such terms as such
advisable, provided that nothing herein shall relieve such landlord of its obl

any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPER

14.  THIS COURT ORDERS that until and including February 13, 2009 o
this Court may order (the “Stay Period”), no proceeding or enforcement proc

tribunal (each, a “Proceeding™) shall be commenced, or continued against or i

itled to notify the
jon of and re-lease
landlord considers

igation to mitigate

TY

r such later date as

ess in any court or

respect of any of

the Applicants or the Monitor, or affecting the Business or the Property, except with the written

consent of the affected Applicant and the Monitor, or with leave of this Co

, and any and all

Proceedings currently under way against or in respect of the affected Applicant or affecting the

Business or the Property are hereby stayed and suspended pending further Or
NO EXERCISE OF RIGHTS OR REMEDIES

15.
individual, firm, corporation, governmental body or agency, or any other

foregoing, collectively being “Persons” and each being a “Person”) against

r of this Court.

THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

entities (all of the

r in respect of the

Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and

suspended except with the written consent of the affected Applicant and the

onitor, or leave of

this Court, provided that nothing in this Order shall (i) empower the Applicants to carry on any

business which the Applicants are not lawfully entitled to carry on, (ii) exe
from compliance with statutory or regulatory provisions relating to hea
environment, (iii) prevent the filing of any registration to preserve or perfect

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

16.  THIS COURT ORDERS that during the Stay Period, no Person shall

honour, alter, interfere with, repudiate, terminate or cease to perform any ri
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contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the Applicants and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

17.  THIS COURT ORDERS that during the Stay Period, all Persons hav
agreements with the Applicants or with third parties on behalf of the Applicg
regulatory mandates for the supply of goods and/or services, including wif
computer software, communication and other data services, centralized b
services, employment agency services, insurance, transportation services, utili
services to the Business or to any of the Applicants, are hereby restrained
this Court from discontinuing, altering, interfering with or terminating the su
or services as may be required by the applicable Applicant and that such
entitled to the continued use of its current premises, telephone numbers, 1
internet addresses and domain names, provided in each case that the normal p
all such goods or services received after the date of this Order are paid by
accordance with normal payment practices of such Applicant, as applica
practices as may be agreed upon by the supplier or service provider and the

and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, notwithstanding anything else con
creditor of the Applicants shall be under any obligation after the making of th
or re-advance any monies or otherwise extend any credit to the Applicant

Order shall derogate from the rights conferred and obligations imposed by the
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

19. THIS COURT ORDERS that during the Stay Period, and excep

ing oral or written
mts, or statatory or
thout limitation all

ing services, payroll

, leasing or other
il further Order of
pply of such goods
Applicant shall be
facsimile numbers,
ices or charges for
such Applicant, in
ble, or such other

affected Applicant

itained herein, no
s Order to advance
5. Nothing in this
CCAA.

t as permitted by

subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of

the former, current or future directors or officers of the Applicants with re
against the directors or officers that arose before the date hereof and ¢

obligations of the Applicants whereby the directors or officers are alleged w
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liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this| Court.
DIRECTORS AND OFFICERS

20. THIS COURT ORDERS that each of the Applicants shall indemnifly its directors and
officers from all claims, costs, charges and expenses relating to the failure of such Applicant,
after the date hereof, to make payments of the nature referred to in subparagraphs 6(a), 6(b), 8(a),
8(b) and 8(c) of this Order or for the Applicants’ failure to make pay

ents in respect of

employer health tax or workers’ compensation which they sustain or incur by reason of or in
relation to their respective capacities as directors and/or officers except to the extent that, with
respect to any officer or director, such officer or director has actively participated in the breach

of any related fiduciary duties or has been grossly negligent or guilty of wilful/misconduct.

21.  THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge’) on the Property,
which charge shall not exceed an aggregate amount of CDN $45 million, as security for the
indemnities provided in paragraph 20 of this Order as well as for fees and disbursements of their
legal counsel. The Directors’ Charge shall have the priority set out in paragraphs 42 and 44

herein.

21A. THIS COURT ORDERS that, to the extent that any one or more of|proven Claims (as

defined below), together with the fees and disbursements of legal counsel to the directors and
ount of CDN $45

million, each such proven Claim against such directors and officers shall be seduced pro rata so

officers of the Applicants, individually or in the aggregate, exceed the

that the aggregate of all such proven Claims, together with the fees and dishursements of legal
counsel to such directors and officers, shall not exceed the amount of CDN $45 million and such

d shall be forever

barred, disallowed, enjoined, released, discharged and extinguished as against the directors and

excess amounts of all such proven Claims and any other Claims are hereby
officers of the Applicants. Provided, however, that nothing in this paragraph 21A shall operate

to release any director or officer of an Applicant in respect of such excess amount of any such

Claim where, in respect of such Claim, such director or officer has actively| participated in the
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breach of any related fiduciary duties or has been grossly negligent or guilty of wilful

misconduct.

In this paragraph 214, “Claim” shall mean any claim (contingent, liquidate

proven or unproven, known or unknown) or any legal proceeding or action of

¥
!

d or unliquidated,

any nature or kind,

in these proceedings or any subsequent receivership or bankruptcy proceedings or in any other

proceedings or in any other forum whatsoever, against one or more of the dirg
any one or more of the Applicants relating to the failure of any of the Applig
of this Order, to make payments of the nature referred to in subparagraphs 6
and 8(c) of this Order or the Applicants’ failure to make payments in respect

b
3

ctors or officers of

ants, after the date
a), 6(b), 8(a), 8(b)

of employer health

tax or workers’ compensation, which are or may be directly or indirectly advanced, asserted, re-

asserted, refiled or made by any person, governmental or regulatory autho

against one or more of the directors or officers of any one or more of the

ity or other entity
Applicants, to the

extent that such Claim is not covered under any directors’ and officers’ inerance policy, or to

the extent that such coverage is insufficient to pay amounts indemnified i

paragraph 20 of this Order

22.
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or ¢

THIS COURT ORDERS that, notwithstanding any language in any aj

the Directors’ Charge, and (b) each of the Applicants’ directors and officers sh
to the benefit of the Directors’ Charge to the extent that they do not have ¢
directors’ and officers’ insurance policy, or to the extent that such coverage is

amounts indemnified in accordance with paragraph 20 of this Order.

23.  THIS COURT ORDERS that each of NNC’s and NNL’s directors §
receive remuneration in cash on a current basis at current compensation lev

U.S.$25,000 reduction) notwithstanding the terms of, or elections made un

Compensation Plan.
APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that E&Y is hereby appointed pursuant to
Monitor, an officer of this Court, to monitor the Property and the Applicar
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Business with the powers and obligations set out in the CCAA or set forth her¢in and that each of

the Applicants and its officers, directors, and Assistants shall advise the Momitor of all material

steps taken by such Applicant pursuant to this Order, and shall co-operate fully with the Monitor

in the exercise of its powers and discharge of its obligations.

25.

(a)

(b)

(c)

(d)

©

)

(8

(h)

@
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monitor the Applicants’ receipts and disbursements;

provide the consents contemplated herein;

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the

other matters as may be relevant to the proceedings herein;

Business, and such

advise the Applicants in their preparation of the Applicants’ cash flow statements

and any other reporting to the Court or otherwise;

advise the Applicants in their development of the Plan

amendments to such Plan or Plans;

assist the Applicants, to the extent required by the Ap
Restructuring;

pr Plans and any

plicants, with the

assist the Applicants, to the extent required by the Applicants, with the holding

and administering of creditors’ or shareholders’ meetings for voting on the Plan or

Plans;

have full and complete access to the books, records and manafement, employees

and advisors of the Applicants and to the Business and the Pr

required to perform its duties arising under this Order;

perty to the extent

be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise

of its powers and
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performance of its obligations under this Order including, without limitation, one

or more entities related to or affiliated with the Monitor;

consider, and if deemed advisable by the Monitor, prep

)

assessment on the Plan or Plans;

(k)

or with respect to any other Nortel Company (as define
Affidavit) in any foreign jurisdiction (collectively, “Foreign
report to this Court, as it deems appropriate, on the Foreign

respect to matters relating to the Applicants;

D apply as the foreign representative of the Applicants, for re

)are a report and

assist the Applicants with respect to any insolvency proceedings commenced by

1 in the Doolittle
Proceedings™) and

| Proceedings with

cognition of these

proceedings as “Foreign Main Proceedings”, pursuant to Chapter 15 of the United

States Bankruptcy Code, 11 U.S.C. §101 (the “U.S. Bankruptc

legislation in any other jurisdiction; and

perform such other duties as are required by this Order or by th

(m)

to time.

26.  THIS COURT ORDERS that the Monitor shall not take possession ¢
shall take no part whatsoever in the management or supervision of the n
Business and shall not, by fulfilling its obligations hereunder, be deemed

maintained possession or control of the Business or Property, or any part there

27.

occupy or to take control, care, charge, possession or management

THIS COURT ORDERS that nothing herein contained shall requj

collectively, “Possession™) of any of the Property that might be environmen
might be a pollutant or a contaminant, or might cause or contribute to a spill

or deposit of a substance contrary to any federal, provincial or other ]

y Code™) or similar

lis Court from time

f the Property and
nanagement of the

to have taken or
of.

re the Monitor to
(separately and/or
tally contaminated,
, discharge, release

aw respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, with

Canadian Environmental Protection Act, the Ontario Environmental Protecti

out limitation, the

pn Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

DOCSTOR: 2112105\1A
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thereunder (the “Environmental Legislation”), provided however that no
exempt the Monitor from any duty to report or make disclosure impo
Environmental Legislation. The Monitor shall not, as a result of this Order g
pursuance of the Monitor’s duties and powers under this Order, be deemed to
any of the Property within the meaning of any Environmental Legislation, unl

Ppossession.

28. THIS COURT ORDERS that that the Monitor shall provide an
Applicants with information provided by the Applicants in response to rease
information made in writing by such creditor addressed to the Monitor. The
have any responsibility or liability with respect to the information disseminatg
this paragraph. In the case of information that the Monitor has been advised b
confidential, the Monitor shall not provide such information to creditors
directed by this Court or on such terms as the Monitor and the Applicants mayj

29.  THIS COURT ORDERS that, in addition to the rights and proteqg
Monitor under the CCAA or as an officer of this Court, the Monitor shall i
obligation as a result of its appeintment and the fulfilment of its duties or the
provisions of this Order, save and except for any gross negligence or wilful
part. Nothing in this Order shall derogate from the protections afforded ]
CCAA or any applicable legislation.

30. THIS COURT ORDERS that the Monitor, counsel to the Monit
Applicants and counsel to directors shall be paid their reasonable fees

incurred both before and after the making of the Order, in each case at their
charges, by the Applicants as part of the costs of these proceedings. Each o
hereby authorized and directed to pay the accounts of the Monitor, counsg

counsel for the Applicants and counsel to directors on a weekly basis and, i

thing herein shall
sed by applicable
r anything done in
be in Possession of

ess it is actually in

y creditor of the
bnable requests for
: Monitor shall not
td by it pursuant to
y the Applicants is

unless otherwise

agree.

tions afforded the
hcur no liability or
carrying out of the
misconduct on its

he Monitor by the

or, counsel to the
and disbursements
standard rates and
f the Applicants is
t] for the Monitor,
n addition, each of

the Applicants is hereby authorized to pay to: (a) the Monitor and its Canadian and U.S. counsel

a retainer in the aggregate amount of CDN$750,000; and (b) counsel to the A
in the amount of CDN$750,000 (collectively, the “Retainers”) to be heid by 1]

payment of their respective fees and disbursements outstanding from time to ti

DOCSTOR: 2112105\A
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hem as security for
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31.

hereby referred to a judge of the Commercial List of the Ontario Superior Cous

32. THIS COURT ORDERS that the Monitor, counsel to the Monito

THIS COURT ORDERS that the Monitor and its legal counsel shall

from time to time, and for this purpose the accounts of the Monitor and its

pass their accounts
 legal counsel are

rt of Justice.

r, if any, and the

Applicants’ counsel shall be entitled to the benefit of and are hereby gramted a charge (the

“Administration Charge™) on the Property, which charge shall not exceed an
of $5,000,000, as security for their professional fees and disbursements incun

rates and charges of the Monitor and such counsel, both before and afier the m|

in respect of these proceedings. The Administration Charge shall have the
paragraphs 42 and 44 hereof.

EDC
33.  Intentionally Deleted.
INTERCOMPANY LOANS

34. THIS COURT ORDERS to the extent that an Applicant receives

company loan or other transfer (including goods and services) from a Cha

defined in the Doolittle Affidavit) (including as a result of the Applicants’
system or otherwise) (each such Applicant, a “Beneficiary Applicant”), ar
inter-company loan or other transfer is made (each an “Advance™) by a
(together with NNL for the purposes of paragraph 34A below, a “Protec
subject to the limitations set forth in this paragraph:

(@)  the Protected Entity shall have a proven and valid claim again;

Applicant for the amount of such Advance (each, aj

aggregate amount
red at the standard
aking of this Order

priority set out in

y post-filing inter-
pter 11 Entity (as
cash management
id such post-filing
Chapter 11 Entity
ted Entity”), then,

st such Beneficiary

n “Inter-company

Reimbursement Claim™), which Inter-company Reimbursement Claim shall bear

interest at a rate agreed between the applicable Beneficis
Protected Entity from time to time for the period in accordance

and

DOCSTOR: 2112105\ A

iry Applicant and

with past practice;
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(b)

lien and security interest (such mortgage, lien and securi
company Charge”) in favour of each of the Protected Entit;
payment of the Inter-company Reimbursement Claim (in
interest and expenses) by the applicable Beneficiary

corresponding Protected Entity.

34A. THIS COURT ORDERS that the Inter-Company Charge shall also se
made by NNL to Nortel Networks Technology Corporation (“NNTC”) on

all of the Property of the Beneficiary Applicant, is hereby charged by a mortgage,

[y interest, “Inter-
les as security for
cluding principal,
Applicant to the

cure any Advances

after January 14,

o
2009 and that NNL shall be a “Protected Entity” and NNTC shall be a “Ben:Lﬁciary Applicant”

in respect of such Advances.

35.  THIS COURT ORDERS that the Inter-company Charge shall also sec

ure the Remaining

Revolver Claim (as defined in the Final Canadian Funding and Settlement Agreement dated as of

December 22, 2009 among, inter alia, the Applicants and NNI) as also eviden
Promissory Note dated as of February 16, 2010 in the principal amount o
given by NNL to NNL

36. THIS COURT ORDERS the Inter-company Charge shall be ju
subordinate only to the other Charges (defined below), and any other future
Beneficiary Applicant that, by the Court order creating them, are expressly s

the Inter-company Charges entered after notice and a hearing.

37. THIS COURT ORDERS that pending further order of this Court,
Charge shall be a “silent” charge and the Protected Entity shall forbear from e;
not be entitled to exercise, any right or remedy relating to any Inter-compa
Claim held by such party, including, without limitation, as to seeking relief frc
hereunder, or secking any sale, foreclosure, realization upon repossession or
Propcrfy of a Beneficiary Applicant, or taking any position with respect to an
Property, the business operations, or the reorganization of a Beneficiary A
company Charge automatically, and without further action of any person or

shall be released or otherwise terminated to the extent that Property subj

ced by the Secured
f U.S.$62,700,000

mior, subject and

c:Iarges against such

ted to be senior to

an Inter-company
xercising, and shall
ny Reimbursement
ym the stay granted
liquidation of any
y disposition of the
pplicant. An Inter-
entity of any kind,

ect to such Inter-

company Charge is sold or otherwise disposed of in accordance with the terms of this Order or
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further order of this Court after notice and a hearing, with respect to the
company Charge on any sale of Property by any Beneficiary Applicant.

38. THIS COURT ORDERS that the Beneficiary Applicants may
accordance with the terms of this Order or further order of this Court after na
in each case free and clear of any Inter-company Charge, with such Inte
attaching to the proceeds of sale in the same priority and subject to the sai

restrictions as existed in respect of the Property sold.
INTERIM GROUP SUPPLIER PROTOCOL AGREEMENT

39,  THIS COURT ORDERS that the Applicants be and are hereby author,
group supplier protocol agreement (the “Interim GSPA™) substantially in th
Exhibit “C” to the Doolittle Affidavit which agreement shall be effective upc
of the Administrators in the United Kingdom, and the Applicants are he
perform each of their obligations, if any, under the Interim GSPA. The

effect of an Inter-

sell Property, in
tice and a hearing,
r-company Charge

me limitations and

ized to enter into a
e form attached as
n the appointment
reby authorized to
obligations of the

Applicants under the Interim GSPA shall be secured by the Inter-Company Charge.

NNI LOAN

40. THIS COURT ORDERS that the amended and restated loan agreg

ment entered into

between NNL, as borrower, NNTC and the other Applicants as guarantors, and Nortel Networks

Inc. (“NNI") as lender (the “NNI Loan Agreement”), substantially in the
Exhibit “B” to the Affidavit of John Doolittle sworn March 27, 2009 providj
loan facility of up to U.S.$200 million is hereby approved and each of the A
directed to execute and to comply with its obligations under the NNI Loan Agt

41.  Intentionally deleted.
41A. Intentionally deleted.
41B. Intentionally deleted.
41C. Intentionally deleted.

DOCSTOR: 2112105\1A

form attached as
ing for a revolving
pplicants is hereby
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EXCESS FUNDING CHARGE

41D. THIS COURT ORDERS that as security for NNL’s obligation to

repay to NNI the

Contingent Payment (as defined in the Interim Funding Agreement, as defined in the June

Affidavit) along with interest, if any, NNI shall be entitled to the benefit of an

a charge on the Property (the “Excess Funding Charge™). The Excess Funding

the priority set out in paragraphs 42 and 44 hereof.
SHORTFALL CHARGE

41E. THIS COURT ORDERS that as security for any obligation of NNL to
Payments (as defined in the Interim Funding Agreement, as defined in the Jun
Networks UK Limited shall be entitled to the benefit of and is hereby grant
Property (the “Shortfall Charge™). The Shortfall Charge shall have the
paragraphs 42 and 44 hereof.

d is hereby granted
r Charge shall have

make the Shortfall
e Affidavit), Nortel
ed a charge on the

priority set out in

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

42.  THIS COURT ORDERS that the priorities of the Administration (

Pharge, the Excess

Funding Charge, the Directors” Charge, the Inter-company Charge, the Shprtfall Charge, the

Payments Charge and the Nortel Special Incentive Plan Charge on all Pr

follows:
First — the Administration Charge;
Second — the Excess Funding Charge
Third — the Directors’ Charge; and
Fourth -
(@)  the Inter-Company Charge;

(b)  the Shortfall Charge,

DOCSTOR: 2112105\1A

pperty shall be as
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which Inter-company Charge and Shortfall Charge shall rank pa

another.
Fifth -

the Payments Charge (as defined in the employee Settlement
this Court made on March 31, 2010); and

(a)

(b)  the Nortel Special Incentive Plan Charge (as defined in the o

Nortel Special Incentive Plan of this Court made on March 8, 2

which Payments Charge and Nortel Special Incentive Plan Charge sh|

with one another.

43,  THIS COURT ORDERS that the filing, registration or perfection of
Charge, Excess Funding Charge, the Directors’ Charge, the Inter-company Cl
Charge, the Payments Charge and the Nortel Special Incentive Plan Charg
“Charges”) shall not be required, and that the Charges shall be valid and

purposes, including as against any right, title or interest filed, registered, rec
subsequent to the Charges coming into existence, notwithstanding any sy
register, record or perfect. Notwithstanding anything herein, the Charges sha
Retainers.

44,
shall subject to this paragraph 44 and to paragraph 46 herein constitute a chat
secured thereunder, and such Charges shall rank in priority to all other secur
liens, charges and encumbrances, statutory or otherwise (collectively, “E

favour of any Person. For greater certainty,

()  the Charges shall attach to the LC Cash Collateral junior in pr
or Encumbrances in favour of LC Banks in respect of LC C
only to the extent of the rights of the Applicants to the retur

Collateral from the LC Banks following the exercise of the righ

DOCSTOR: 2112105\1A

i passu with one

Approval Order of

rder approving the
010),

all rank pari passu

the Administration
harge, the Shortfall
e (collectively, the
enforceable for all
orded or perfected
ich failure to file,

1] not attach to the

THIS COURT ORDERS that each of the Charges (all as constituted and defined herein),

ge on the Property
ity interests, trusts,

incumbrances”) in

iority to any rights
ash Collateral and
n of any LC Cash
ts of the LC Banks
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as against any such LC Cash Collateral pursuant to the LC Agreements or section

18.1 of the CCAA, and

the Charges shall attach to the EDC Cash Collateral junior in pz
llateral and only to
sh Collateral from

(b)

or Encumbrances in favour of EDC in respect of EDC Cash Co|
the extent of the rights of NNL to the return of any EDC Ca

iority to any rights

EDC following the exercise of the rights of EDC as against any such EDC Cash

Collateral pursuant to the EDC Support Agreements or section
notwithstanding anything to the contrary contained in this Order.

45,
may be approved by this Court, the Applicants shall not grant any Encun

THIS COURT ORDERS that except as otherwise expressly provide

Property that rank in priority to, or pari passu with, any of the Charges charg
unless the Applicants also obtain the prior written consent of the Monitor and 1
such Charges, or by further Order of this Court.

46. THIS COURT ORDERS that none of the Charges, the LC Agreem
Support Agreements shall be rendered invalid or unenforceable and the righ
the chargees entitled to the benefit of the Charges (collectively, the “Chargee
rights of the LC Banks under LC Agreements and the rights of EDC under
shall not otherwise be limited or impaired in any way by (a) the pendency of
and the declarations of insolvency made herein; (b) any application(s) for b
issued pursuant to BIA, or any bankruptcy order made pursuant to such af
filing of any assignments for the general benefit of creditors made pursuant t
provisions of any federal or provincial statutes; or (€) any negative covenar
other similar provisions with respect to borrowings, incurring debt of

Encumbrances, contained in any existing loan documents, lease, sublease, off]

18.1 of the CCAA

i for herein, or as
nbrances over any
ing such Property,

the beneficiaries of

ents and the EDC
ts and remedies of
5”) thereunder, the
the EDC Support
these proceedings
ankruptcy order(s)
splications; (c) the
o the BIA; (d) the
\ts, prohibitions or
r the creation of

er to lease or other

agreement (collectively, an “Agreement™) which binds the Applicants, and notwithstanding any

provision to the contrary in any Agreement:

(@)

issuance or renewal of LC’s thereunder and the entering into o

DOCSTOR: 2112105\1A

the creation of the Charges, the entering into of the LC Af

rreements and the
f the EDC Support
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Agreements and the provision of Secured Support, as defined|
thereunder, shall not create or be deemed to constitute a bre

Applicants of any Agreement to which it is a party;

none of the Chargees, the LC Banks and EDC shall have ai

Person whatsoever as a result of any breach of any Agreen

(b)

resulting from, the creation of the Charges, the entering
Agreements or the issuance or renewal of LC’s thereunder or

the EDC Support Agreements and the provision of Secured 8

(©
the Charges and the entering into of the LC Agreements and

Agreements do not and will not constitute fraudulent prefe

i

the payments made by the Applicants pursuant to this Order dnd the granting of

and contemplated

ach by any of the

ny liability to any
nent caused by or
into of the LC
e entering into of

ort; and

the EDC Support

rences, fraudulent

conveyances, oppressive conduct, settlements or other challengeable, voidable or

reviewable transactions under any applicable law.

47.
property in Canada shall only be a Charge in the Applicants’ interest in such re

THIS COURT ORDERS that any Charge created by this Order o

FLEXTRONICS AMENDING AGREEMENT

48.  THIS COURT ORDERS that the Flextronics Amending Agreement in
as Exhibit “B” to the Doolittle Affidavit be and is hereby approved an

authorized and directed to comply with its obligations thereunder.
CROSS-BORDER PROTOCOL

49.  THIS COURT ORDERS that the cross-border protocol, as amended, i

ver leases of real

al property leases.

| the form attached
d NNL is hereby

the form attached

as Schedule “A” hereto be and is hereby approved and shall become effective upon its approval

by the United States Bankruptcy Court for the District of Delaware and

¢ parties to these

proceedings and any other Person shall be governed by it and shall comply with the same.
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FOREIGN PROCEEDINGS

50.
recognition of these proceedings as “Foreign Main Proceedings” in the United
Chapter 15 of the U.S. Bankruptcy Code.

51. THIS COURT HEREBY REQUESTS the aid and recognition of aj
regulatory or administrative body having jurisdiction in Canada, the United
Kingdom or elsewhere, to give effect to this Order and to assist the Applicant

their respective agents in carrying out the terms of this Order. All courts, tn

THIS COURT ORDERS that the Monitor is hereby authorized and directed to apply for

States pursuant to

ny court, tribunal,
States, the United
s, the Monitor and
ibunals, regulatory

and administrative bodies are hereby respectfully requested to make such orders and to provide

such assistance to the Applicants and to the Monitor, as an officer of this
necessary or desirable to give effect to this Order, to grant representative statuj
any foreign proceeding, or to assist the Applicants and the Monitor and their r

carrying out the terms of this Order.

52.
hereby authorized and empowered to apply to any court, tribunal, regulatory

THIS COURT ORDERS that each of the Applicants and the Monitor

body, wherever located, for the recognition of this Order and for assistance 1

terms of this Order.
SERVICE AND NOTICE

53.  THIS COURT ORDERS that the Monitor shall, within ten (10) busine
of entry of this Order, send notice of this Order and the commencem
proceedings to the Applicants’ known creditors, other than employees and cre
Applicants owe less than $5,000, at their addresses as they appear on the A
and shall promptly send a copy of this Order (a) to all parties filing a Notice
respect of this Application, and (b) to any other interested Person requesting a
and the Monitor is relieved of its obligation under Section 11(5) of the CCAA
notice, other than to supervise this process. The Monitor, on behalf of the A

its discretion, be entitled to engage a third party mailing service in order to ass

Court, as may be
s to the Monitor in

espective agents in

be at liberty and is
; or administrative

in carrying out the

ss days of the date
ent of the within
ditors to which the
pplicants’ records,
of Appearance in
copy of this Order,
to provide similar
pplicants, shall, in

ist or complete the

mailing. Any such service provider shall be considered an “Assistant” hereunder.
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54,  THIS COURT ORDERS that the Applicants and the Monitor be at 1i
Order, any other materials and orders in these proceedings, and any
correspondence, by forwarding true copies thereof by prepaid ordinary mail
delivery or electronic transmission to the Applicants’ creditors or other intere:

respective addresses as last shown on the records of the Applicants and that 3

berty to serve this

notices or other
, courier, personal
sted parties at their

ny such service or

notice by courier, personal delivery or electronic transmission shall be deemed to be received on

the next business day following the date of forwarding thereof, or if sent by or

third business day after mailing.

55.  THIS COURT ORDERS that the Applicants, the Monitor, and any pa
Notice of Appearance may serve any court materials in these proceedings by ¢
other electronic copy of such materials to counsels’ email addresses as recor

List from time to time, in accordance with the E-filing protocol of the Com

dinary mail, on the

rty who has filed a
-mailing a PDF or
ded on the Service

mercial List to the

extent practicable, and the Monitor may post a copy of any or all such materials on its website at

http://www.ev.com/ca/nortel.

GENERAL

56.  THIS COURT ORDERS that any of the Applicants or the Monitor may
apply to this Court for advice and directions in the discharge of its powers and

57.

as an interim receiver, a receiver, a receiver and manager, or a trustee in

THIS COURT ORDERS that nothing in this Order shall prevent the M

Applicants, the Business or the Property.

58. THIS COURT ORDERS that any interested party (including the A

r from time to time

duties hereunder.

lonitor from acting
bankruptcy of the

\pplicants and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days

notice to any other party or parties likely to be affected by the order sought

notice, if any, as this Court may order.
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59.  THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Eastern Standard Time on the date of this Order.

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.

FEB 25 wll

PER / PAR: kfb
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SCHEDULE “A” — CROSS-BORDER PROTOCOL

Attached.
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CROSS-BORDER INSOLVENCY PROTOCOL

This cross-border insolvency protocol (the “Protoco]”) shall govern the conduct of

all parties in interest in the Insolvency Proceedings (as such term is defined herein).

The Guidelines Applicable to Court-to-Court Communi

Cases (the “Guidelines™) attached as Schedule “A” hereto, shall be incorporsted b

form part of this Protocol. Where there is any discrepancy between the Protocol and the

Guidelines, this Protocol shall prevail.
A, Background

1. Nortel Networks Inc. (“NNI”) is the wholly owned U.S. subsidiary of Nortel

Networks Lirited (“NNL”), the principal Canadian operating subsidiary of Nortel Networks

Corporation (“NNC”). NNC is & telecommunications company headquartered in

Toranto,

Ontario, Canada, NNI is incorporated under Delaware law and is headquartered in Richardson,

Texas.
2. NNIand certain ofits affiliates (collectively, the “U.S, Dehtors™),’ have
commenced reorganization proceedings (the “U.8. Proceedings™) under chapter 11 of the United

States Bankruptcy Code, 11 U.S.C. § 101 et seq. (the “Bankyuptcy Code™), in the

United States

Bankruptey Court for the District of Delaware (the “UL.S, Court”), and such cases have been

consolidated (for procedural purposes only) under Case No. 09-10138 (KG). Th

e 1J.S, Debtors

are continuing in possession of their respective properties and are operating and managing their

businesses, as debtors in possession, pursuant to sections 1107 and 1108 of the Bankruptcy

Code. No trustee or examiner has been appointed in the U.S. Proceedings. On J

' The Debtors in the U.S. Procecdings (as defined herein) are; NINI, Norte] Networks Capital
Alisystems Inc., Nortel Altsystems Intemational Inc., XROS, Inc., Sonoma Systems,
CoreTek, Inc., Nortel Networks Applications Managemcat Solutions Inc., Nortel Networks

Inc., Nortzl Networks HPOCS Ing., Architel Systems (U.S.) Corporation, No
International Inc., Northern Telecom Interational Inc. end Nortel Networks Cable Soloti

22, 20009,

Corporatior,
tical
Networks



the Office of United States Trustee (the “U.S. Trustee™) appointed an official committee of

unsecured creditors (the “Creditors Committee”) in the U.S, Procceding. An ad he
of bondholders (the “Bondholders Committee”) has also been organized.

3. On January 14, 2009, the U,S. Debtors’ ultimate corporate g

¢ committee

arent NNC,

NNI’s direct corporate parent NNL (together with NNC and their affiliates, including the U.S.

Debtors, “Nortel™), and certain of their Canadian affiliates (collectively, the “Canadian

Debtors™)? filed an application with the Ontario Superior Court of Justice (the “Canadian Court”)

under the Companies’ Creditors Amangement Act (Canads) (the “CCAA”), seeking relief from

their creditors {collectively, the “Canadian Proceedings™). The Canadian Debtors have obtained

an initial order of the Canadian Court (as amended and restated, the “Canadian Order™), under

which, inter alia: (a) the Canadian Debtors have been determined to be entitled to

relief under

the CCAA; (b) Emst & Young Inc. has been appointed as monitor (the “Monitor”) of the

Canadian Debtors, with the rights, powers, duties and limitations upon lisbilities set forth in the

CCAA and the Canadian Order; and (c) a stay of proceedings in respect of the Canadian Debtors

has been granted,

4, The Monitor filed petitions and obtained an order in the U.5. Court

granting recognition of the Canadian Proceedings under chapter 15 of the Bankruptcy Code (the

“Chapter 15 Proceedings™). NNI also filed an application and obtained an order in the Canadian

Court pursuant to section 18.6 of the CCAA recognizing the U.S. Proceedings as “foreign

proceedings” in Canada and giving effect to the automatic stay thereunder in Canada. None of

the U.S. Debtors or Canadian Debtors are applicants in both the U.S. Proceedings

- Proceedings.

-

and Canadian

2 he Canadian Debiers include the following catities: NNC, NNL, Nortel Networks Teclnslogy Corporation,

Nortel Networks Global Corpesation and Nortel Networks International Corporation. |

3




S.

referred to herein collectively as the “Debtors,” (b) the U.S. Proceedings and the

For convenience, (a) the U.S. Debtors and the Canadian Debtors shail be

Canadian

Proceedings shall be referred to herein collectively as the “Insolvency Proceedings,” and (c) the

U.S. Court and the Canadian Court shall be referred to herein collectively as the *

each individually as a2 “Co
B. Purpose and Goals

6. Though full and separate plenary proceedings are pending

\Cowts”, and

in the United

States for the U.S. Debtors and in Canadz for the Canadian Debtors, the implementation of

administrative procedures and cross-border guidelines is both necessary and desirable to

coordinate certain activities in the Insolvency Proceedings, protect the rights of parties thereto,

ensure the maintenance of the Courts® respective independent jurisdiction and give effect to the

doctrines of comity. Accordingly, this Protocol has been developed to promote the following

mutually desirable goals and objectives in the Insolvency Proceedings:

a.
the Coutts;

promote the orderly and efficient administration of the

Insolvency Proceedings, reduce the costs associated th
duplication of effort;

honor the independence and integrity of the Courts and of]
tribunals of the United States and Canada, respectively;

promote international cooperation and respect for comity
Courts, the Debtors, the Creditors Committee, the Estate

harmonize and coordinate activities in the Insolvency Prod

lvency
Proceedings to, among other things, maximize the efﬁc]i%ly of the

eedings before

ith and avoid

her courts and

pmong the

i
(which include the Chapter 11 Representatives and the Canadi
Representatives as such terms are defined below) and other creditors and

interested parties in the Insolvency Proceedings;

facilitate the fair, open and efficient administration of the
Proceedings for the benefit of all of the Debtors’ credm)r‘
interested parties, wherever located; and

Insolvency

and other




£ implement a framework of general principles to address baic
administrative issues arising out of the cross-border nature of the

Insolvency Proceedings.

As the Insolvency Proceedings progress, the Courts may also jointly determiine that other cross-

border matters that may arise in the Insolvency Proceedings shonld be dealt with ynder and in

accordance with the principles of this Protocol. Subject to the provisions of this Protocol,

including, without Emitation, those included in paregraph 15 hereof, where an issge is to be

addressed only to one Cout, in rendering a determination in any cross-border matter, such Court

may: (a) to the extent practical or advisable, consult with the other Couxt; and (b)

in its sole

discretion and bearing in mind the principles of comity, either (i) render a binding decision afler

such consultation; (ii) defer to the determination of the other Court by transferring the matter, in

whole or in part to the other Court; or (iii) seek a joint hearing of both Courts,

C. Comiity and Independence of the Courts

7. The approval and impientaﬁon of this Protocol shall not| divest nor

diminish the U.S. Court’s and the Canadian Court’s respective independent jurisdiction over the

gubject matter of the U.S, Proceedings and the Canadian Proceedings, respectivel
approving and implementing this Protocol, neither the U.S, Court, the Canadian (
Debtors nor any creditors or interested parties shall be deemed to have approved

any infringement on the sovereignty of the United States of America or Canada.

y. By
Court, the
pr engaged in

8. The U.S. Court shall have sole and exclusive jurisdiction and power over

the conduct of the U.S. Proceedings and the hearing and determination of matters
U.S. Proceedings. The Canadian Court shall have sole and exclusive jurisdiction
the conduct of the Canadian Proceedings and the hearing and determination of my

the Canadian Procecdings. ‘ ,

arising in the
and power over

gtters arising in




9.  Inaccordance with the principles of comity and independenge recognized
herein, nothing contained herein shall be construed to:

a. increase, decrease or otherwise modify the independence, sgvereignty or
jurisdiction of the U.S. Court, the Canadian Court or any other court or
tribunal in the United States or Canada, including the ability of any such -
court or tribunal to provide appropriate relief on an ex parte/or “limited
notice” basis to the extent permitted under applicable law;

b. require the U.S. Court to take any action that is inconsistent with its
obligations under the laws of the United States;

c. require the Canadian Court to take any action that is inconsistent with its
obligations under the laws of Canada;

d require the Debtors, the Creditors Committee, the Estate Representatives
or the U.S. Trustee to take any action or refrain from taking any action that
would result in a breach of any duty imposed on them by agy applicable

described in this Protocol); or

£ preclude the Debtors, the Creditors Committee, the Monitor, the U.S.
Trustee, any creditor or other interested party from asserting such patty’s

or any other relevant jurisdiction including, without limai
of parties in interest to appeal from the decisions taken by
the Courts.

10. The Debtors, the Creditors Committee, the Estate Representatives and their
respective employees, members, agents and professionals shall respect and comply with the
independent, non-delegable duties imposed upon thew, if any, by the Bankruptey Code, the
CCAA, the Canadian Order and other applicable laws,
D.  Cooperation .

| 11,  To assist in the efficient administration of the Insolvmfcy Proceedings and

in recognizing that the UJ.8, Debtors and Canadian Debtors may be creditors of the others’

4




estates, the Debtors and their respective Estate Represcutatives shall, where appropriate: (2)

cooperate with each other in connection with actions taken in both the U.S. Courtand the

Canadian Court and (b) take any other appropriate steps to coordinate the administration of the

Insolvency Proceedings for the benefit of the Debtors® respective estates,

To hanmonize and coordinate the administration of the Insplvency

Proceedings, the U.S. Court and the Canadian Court each may coordinate activities and consider

whether it is appropriate to defer to the judgment of the other Court. In furtherance of the

foregoing:

The U.S. Court and the Canadian Court may communicate|with one
another, with or without counsel present, with respect to any procedural
matter relating to the Insolvency Proceedings.

‘Where the issue of the proper jurisdiction of either Court

Proceedings with respect to a motion or application filed in either Coutt,

the Court before which such motion or application was initially filed may
contact the other Court to determine an eppropriate process by which the

issue of jurisdiction will be determined; which process
submissions by the Debtors, the Creditors Committee, the
Bondholders Committee (collectively the “Core Parties™),
and any interested party prior to a determination on the is
jurisdiction being made by either Court.

The Courts may, but are not obligated to, coordinate activities in the
Insolvency Proceedings such that the subject matter of any particular
action, suit, request, application, contested matter or other/procecding is
determined in a single Court. '

The U.S. Court and the Canadian Court may conduct joint hearings (each
a “Joint Hearing™”) with respect to any cross-border mattex or the
interpretation or implementation of this Protocol where both the U.S.
Court and the Canadian Court consider such a Joint Hearing to be
necessary or advisable, or as otherwise provided herein, to, among other
things, facilitate or coordinate proper and efficient conduct of the
Insolvency Proceedings or the resolution of any particular issue in the
Insolvency Proceedings. With respect to any Joint Hearing, unless
otherwise ordered, the following procedures will be followed:




(if)

- @)

@)

)

(vi)

A telephone or video link shall be established sp
Court and the Canadizn Court shall be able to sim
and/or view the proceedings in the other Court.

subject of a Joint Hearing (collectively, “Pleadings
or filed inilially onlyto the Court in which such p

courtesy copies with the other Court. In any event,
seeking relief from both Courts shall be filed in advance of the
Joint Hearing with both Courts.

Any perty intending to rely on any written evidentia
support of 2 submission to the U.S. Court or the Canadian Court in
connection with any Joint Hearing (collectively, “Evidenti

Materials™) shall file or otherwise submit such materis

possible, the Evidentiary Materials filed in each Co
jdentical and shall be consistent with the procedural and
evidentiary rules and requirements of each Court.

If a party has not previously appeared in or attorned or does not
wish to attorn to the jurisdiction of a Court, it shall be entitled to
file Pleadings or Evidentiary Materials in connection with the Joint
Hearing without, by the mere act of such filings, bgdeemedto
bave appeared in or attorned to the jurisdiction of s

for the orderly submission ofPleadmgs, Evidentiary Materials and
other papers and for the rendering of decisions by 1
(2) to address any related procedural, administrativs
matfers.

The Judge of the U.8. Court and the Justice of the Canadian Court,
shall be entitled to communicate with each other during or after
any joint hearing, with or without counsel present, for the purposes
of (1) determining whether consistent rulings can bg made by both
Courts; (2) coordinating the terms upon of the Col respecnvc
rulings; and (3) eddressing any other procedural or trative
mafters.




13.  Notwithstanding the terms of the paragraph 12 above, this

Protocol

recognizes that the U.S. Court and the Canadian Court ere independent courts. Accordingly,

although the Courts will seek to cooperate and coordinate with each other in good faith, each of

" the Courts shall be entitled at all times to exercise its independent jurisdiction and authority with

respect to: (2) the conduct of the parties appearing in matters presented to such Court; and (b)

matters presented to such Court, including, without limitation, the right to determine if matters

are propexly before such Court.

14.  Where one Court has jurisdiction over a matter which requires the

application of the law of the jurisdiction of the other Court, such Court may, without limitation,

hear expert evidence of such law or, subject to paragraph 15 herein, seck the written advice and

direction of the other Court which advice may in the discretion of the receiving Court, be made

available to parties in interest.

'15.  Notwithstanding anything to the contrary herein contained

any motion is filed or relicf is sought (collectively, “Requested Relief”) in either

, to the extent

Court relating

to: (i) the proposed sale of assets for gross proceeds in excess of U.S, $30 million and where at

least one U.S. Debtor and one Canadian Debtor are parties to the related sale agreement or that

involves assets owned by at least one U.S. Debtor and one Canadian Debtor; (ii) pny motion to

allocate sale proceeds which arc in the aggregate more than U.S. $30 million and

one U.S. Debtor and one Canadian Debtor are parties to the related sale agreemes

involves assets owned by at least one U.S. Debtor and one Canadian Debtor; (iii)

where at least

nt or that

matters relating

to the advanced pricing agreement involving both the United States and Canadiap taxing

authorities; (iv) matters regarding transfer pricing methodology relating to an obligation for the

transfer of goods and services between one or more U.S. Debtors and one or mofe Canadian




Debtors; (v) ey matter relating to alleged fraudulent conveyance or preference cl

of U.S. $30 million and which may have a material impact on both one or more U

one or more Canadian Debtors; (vi) matters relating to any proposal or approval

statement, information circalar, plan of reorganization or plan of compromise and

SYmS in eXcess
S. Debtors and
of a disclosure

arrangements

in either the U.S. Proceedings or the Canadian Proceedings; (vii) amy motion to appoint a Trustee

or Examiner in the U.S. Proceedings, any motion to convert the U.S. Proceedings

proceeding, any motion to appoint a Receiver in the Canadian Proceedings, or an)

convert the Canadian Proceedings to a bankruptcy or proposal procecding under

and Insolvency Act (Canada); (viii) any motion to substantively consolidate the T

to a Chapter 7

y motion to

the Bankrupicy
debtors® estates;

(ix) matters impacting the material tax attributes of the U.S. Debtors, including the net operating

losses of the U.S. Debtors in any prior fiscal year; (x) any motion to emend the tg

ams of any of

the Debtors® registered pension plans the effect of which would increase the lisbility of eny

Debtor thereunder; (xi) any motion to assume, ratify, reject, repudiate, modify or
executory contracts having a material impact on the assets, operations, obligation

property or business of both the U.S. and Canadian estates and accounting for an

assign
s, rights,
nual gross

revenue in excess of U.S. $30 million (“Material Contracts™); (xii) any motion seeking relief

frotn the automatic stay in the U.S. Proceedings and/or the stay of proceedings in

Proceedings (1) involving any Material Contract or (2) to pursue actions having

 the Canadiﬁn

a material

impact on the assets, operations, obligations, rights, property or business of at least one Us,

Debtor and one Canadian Debtor and involving damages in excess of U.S. $30 1

motion seeking to create or extend any program, plan, proposal or scheme relati

nillion; (xii) eny

ng {o or

authorizing payments to employees where the consideration relates to non-ordinary course

incentive performance, retention, severance, termination or such like paymentls;

10

and (xiv) any




motion regarding any program, plan proposal, scheme or similar course of action related to the

wind-down of one or morze of the Debtors’ businesses;

E.

Then the following procedures shall be followed:

a

Recognition of Stays of Proceedings
" 16.

unless otherwise consented to by the Core Parties, any and &ll documents,
other than any Monitor’s report related to the Requested Relief, shall be
filed (as applicable) and served on the Core Partics on not less than seven
days notice prior to the proposed hearing dats for such Req
the Court of the foram country where the party seeking the
Relief intends the Requested Relief to be heard; provided,
the extent the Requested Relief is necessary to avoid imeparable harm to
the Debtors and/or the Debtors’ bankruptcy estates, as may be determined
by the Court of the forum country where the Requested Relief is being
sought or such Court otherwise detezmines, such documents related to the
Requested Relief shall be served on the Core Parties on sugh reasonable.
notice as such Court may determine;

upon notice of such Requested Relief being provided to the Core Parties,
each of the Core Parties will have not less then two business days from
receipt of such notice {or such shorter period as the Court of the forum
country whete the Requested Relief is being sought shall determine, as set
forth in paragraph 15(a) herein) to request, in writing, that the filing party
seek a Joint Hearing for the Requested Relief;

if the filing party agrees to seek a Joint Hearing, the Requested Relief shall
be heard at a Joint Hearing conducted by the Courts in accprdance with
the procedures set forth in paragraph 12 herein; and

if the filing party does not agree to seck a Joint Hearing, the party seeking
to have the Requested Relief heard at a Joint Hearing may file a notice of
Joint Hearing dispute in both the Court of the forum country and the Court
of the non-forum country and serve notice thereof on the remaining Core
Parfties, whicrenpon the respective Couts of the forum country and the
non-forum country may consult with one another in accordance with
paragraphs 6 and 12 hereof, in order to determine whether|a Joint Hearing
is nacessary or may otherwise consult with the Core Parties prior to any
party proceeding with the underlying Requested Relief in the original
proposed forum country.

The Canadian Court hereby recognizes the validity of the stay of

proceedings and actions against the U.S. Debtors and their propexty wnder sec_&ion 362 of the

11




Bankxuptcy Code (the “U.S. Stay™). In implementing the texms of this paragraph,
Court may consult with the U.S. Court regarding: (i) the interpretation, extent, sco
applicability of the U.S. Stay and any orders of the U.S. Court mod:fymg or grantij
the U.S. Stay; and (ii) the enforcement of the U.S, Stay in Canada.

17.  The U.S. Court hereby recognizes the validity of the stay o

and actions against the Canadian Debtors and their property under the Canadian O

the Canadian
pe and

ng relief from

f proceedings
rder (the

“Canadian Stay”). In implementing the terms of this paragraph, the U.S. Court m3y consult with

the Canadian Court regarding; (i) the intexpretation, extent, scope and applicability of the

Canadian Stay and any corders of the Canadian Court modifying or granting relief
Canadian Stay; and (ii) the enforcement of the Canadian Stay in the United States;
18.  Nothing contained herein shall affect or limit the Debtors’

parties' rights to assert the applicebility or nonapplicability of the U.S. Stay or the

from the

or other

Canadian Stay

to any particular proceeding, propeaty, asset, activity or other matter, wherever pepding or

located. Subject to paragreph 15, herein, motions brought respecting the application of the stay

of proceedings with respect to assets or operations of the Canadian Debtors shall

be heard and

determined by the Canadian Court. Subject to paragraph 15 herein, motions bmft respecting

the application of the stay of proceedings with respect to assets or operations of
shall be heard and determined by the U.S. Court.
F. Rights to Appear and Be Heard

19, The Debtors, the Core Parties, and any other committee th
appointed by the U.S. Trustee, and the professionals and advisors for each of the
have the right and standing: (i) to appear and to be heard in cither the U.S. Courf

4

Court in the U.S. Proceedings or Canadian Proceedings, respectively, to the semi

e U.S. Debtors

jat may be
foregoing, shall

L or Canadian

extent as

creditors and other interested parties domiciled in the forum country, subject.t’o any local rules or

12




regulations generally applicable to all parties appearing in the forum; and (ii) to file notices of
appearance or other papers wu‘h the clerk of the U.S. Court or the Canadian Court in respect of
the U.S. Proceedings or Canadian Proceedings, respectively; provided, however, that any
appearance or filing may subject a creditor or interested party to the jurisdiction of the Cowtin
which the appearance or filing occurs; provided further, that an appearance by the (Creditors

Comumittes in the Canadian Proceedings shall not form a basis for personal jurisdiction in

Canada over the members of the Creditors Committee. Notwithstanding the foregoing, and in
accordanoe.wit.h the policies set forth above, including, inter alie, paragraph 12 above; (i) the
Canadian Court shall have jurisdiction over the Chapter 11 Representatives (as defined below)
solely with respect to the particular matters as to which the Chapter 11 Representatives appear
before the Canadian Court; and (ii) the U.S. Conrt shall have jurisdiction over theCanadian
Representatives (as defined below) solely with respect to the particular mattess asto which the
Canadian Representatives appear before the U.S. Court.
20.  In connection with any matter in the Canadian Proccedings in which the
Creditors Coimmittes secks to become involved and which would otherwise require thé Creditors
Committee to execute a confidentiality agreement, the Creditors Committee, its individual
members and professionals shall not be required to execute confidentiality agreements but
instead the Creditors Committee and its members shall be bound by the confidentiality
provisions contained in the Creditors Committee bylaws, and the Creditors Committes’s
professionals shall be bound by the terms of the confidentiality agreement with the Debtors dated
February 2, 2009.
G. Claims Protocol
21.  The Debtors anticipate that it will be necessary to implement a specific

claims protocol to address, among other things and without limitation, the timing, process,
1 ' '




jurisdiction and applicable goveming law to be applied to the resolution of intercompany claims
filed by the Debtors® creditors in the Canadian Proceedings and the U.S. Proceedings. In such
event, end in recognition of the inherent complexities of the inter-company claims that may be
asserted in the Insolvency Proceedings, the Debtors shall use commercially reasonable efforts to
negotiate a specific claims protocol, in form and substance satisfactory to the Debfors, the
Monitor, and the Creditors Committes, which protocol shall be submitted to the CQanadian Court
and the U.8, Court for approval. In the event that the Debtors fail to reach agreement among
such parties, the Debtors shall file a motion in both the Canadian Court and the U}S. Court
seeking approval of such claims protocol as the Debtots shall determine to be in the best interest
of the Debtors and their creditors.
H.  Retention and Compensation of Estate Representative and Professionals
22 The Monitor, its officers, directors, employees, counsel and agents,
wherever located, (collectively the *Monitor Parties”) and any other estate representatives
appointed in the Canadian Proceedings (coilectively, the “Canadian Representatives”) shall
(subject to paragraph 19) be subject to the sole and exclusive jurisdiction of the Ganadian Court
with respect to all matters, including: (a) the Canadian Representatives’ tenure in office; (b) the
retention and compensation of the Canadian Representatives; (c) the Canadian Representatives’
liability, if any, to any person or entity, including the Canadian Debtors and any third parties, in
connection with the Insolvency Proceedings; and (d) the hearing and determination of any other
matters relatiog to the Canadian Representatives arising in the Canadizn Proceedings under the
CCAA or other applicable Canadian law. The Canedian Representatives shall npt be required to
seck approval of their retention in the U.S, Court for services rendered to the Debtors.
Additionally, the Canadian Representatives: (a) shall be compensated for their services to the
Canadian Debtors solely in accordance with the CCAA, the Canadian Order and other applicable
14




Canadian law or orders of the Canadian Court; and (b) shall not be required to seck approval of

their compensation in the U.8 Court.

23,

immunities in the United States as those granted to them under the CCAA and the

Order, In particular, except as otherwise provided in any snbsequent order entere;

The Monitor Parties shall be entitléd to the same protections and

Cuanadian
d in the

Canadian Proceedings, the Monitor Parties shall incur no Lability or obligations a5 a result of the

Canadian Order, the appointment of the Monitor, the carrying out of its duties or the provisions

of the CCAA and the Canadian Order by the Monitor Parties, except any such liability arising

from actions of the Monitor Parties constituting gross negligence or willful mis

24,

Any estate representative appointed in the U.S. Proceedin

nduct.

s, including

without limitation any examiners or trustees appointed in accordance with scction 1104 of the

ter 11

Bankruptcy Code (collectively, the sentatives™) shall (subject

be subject to the sole and exclusive jurisdiction of the U.S. Court with respect to

including: (a) the Chepter 11 Representatives’ tenure in office; (b) the retention

compensation of the Chapter 11 Representatives; (c) the Chapter 11 Representati

any, to any person or entity, including the U.S. Debtors and any third parties, in

the Insolvency Proceedings; and (d) the hearing and determination of any other g
to the Chapter 11 Representatives arising in the U.S. Proceedings under the Baxk

other applicable laws of the United States. The Chapter 11 Representatives shall

{o paragraph 19)
gll matters,

and

ves’ liability, if
¢onnection with
natters relating
quptcy Code or
| not be required

to seck approval of their retention in the Canadian Court and (a) shall be compensated for their

services to the U.S. Debtors solely in accordance with the Bankruptcy Code and

ather applicable

laws of the United States or orders of the U.S. Coust; and (b) shall not be requirsd to seek

15




approval of their compensation for services performed for the U.S. Debtors in the

Court.

Canadian

25.  Any professionals (i) retained by and being compensated splely by, or (i)

being compensated solely by, the Canadian Debtors including in each case, withopt limitation,

counsel and financial advisors (collectively, the “Canadian Professionals™), shall be subject to

the sole and exclusive jurisdiction of the Canadian Court. Such Canadian Professjonals: (2)

ghall be subject to the procedures and standards for retention and compensation applicable in the

Canadian Court under the CCAA, the Canadian Order and any other applicable Canadian law or

orders of the Canadian Court with respect to services performed on behalf of the ¢
Debtors; and (b) shall not be required to seek approval of their retention or comps

U.S. Court.

Canadian

insation in the

26.  Any professionals (i) retained by, or (ii) being compensated by, the U.S.

Debtors including in each case, withont limitation, counsel and financial advisors

the *“J.8. Professionals™) shall be subject to the sole and exclusive jurisdiction of

(collectively,

the U,S. Court.

Such U.S. Professionals: (a) shall be subject to the procedures and standards for retention and

compensation applicable in the U.S. Court under the Bankruptcy Code and any ofher applicable

laws of the United States or orders of the U.S, Court; and (b) shall not be required to seek

epproyval of their retention or compensation in the Canadian Court. -

27.  Subject to paragraph 19 herein, any professional retained by the Creditors

Committee, including in each case, without limitation, counsel and financial adv}

S0IS

(collectively, the “Committes Professionals™) shall be subject to the sole and exdlusive

jurisdiction of the U.S, Court. Such Committee Professionals: (a) shall be subject to the

procedures and standards for retention and compensation applicable in the U.S. Court under the

16




Bankruptcy Code and any other applicable laws of the United States or orders of the U.S, Court;
and (b) shallnotl_:eremx.imﬁto seek approval of their retention or wmﬁmhmewm
Court or any other court,
L Notice

28,  Notice of any motion, application or other Pleading or paper (collectively
the “Court Documents”) filed in one or both of the Insolvency Procecdings involving or relating
to matiers addressed by this Protocol and rotice of any related hearings or other proceedings
shall be given by appropriate means (including, where circumstances warrant, by|courier,
telecopier or other electronic forms of communication) to the following: (a) all creditors and
interested parties, in accordance with the practice of the jurisdiction where the papers are filed or
the proceedings are to occur; and (b) to the extent not otherwise cotitled to receive notice under
clause (a) of this sentence, counsel to the Debtors; the U.S. Trustee; the Monitor;|the Creditors
Committee; the Bondholders Committee and any other statutory committees appointed in the
Insolvency Proceedings and such other parties as may be designated by cither of the Courts from
time to time. Notice in accordance with this paragraph shall be given by the party otherwise
respopsible for effecting notice in the jurisdiction where the underlying papers are filed or the
proceedings are to occur, In addition to the foregoing, upon request, the U.S. Debtors or the
Canadian Debtors shall provide the U.S. Court or the Canadian Court, as the casg may be, with
copies of any orders, decisions, opinions or similar papers issued by the other Court in the
Insolvency Proceedings.

29,  When any cross-border issues or matters addressed by this Protocol are to
be addressed before a Court, notices shall be provided in the manner and to the parties referred to

in paragraph 28 above.

17




J. Effectiveness: Modification
30.
.S, Court and the Canadian Court.

31

replaced in any manner except upon the approval of both the U.S. Court and the ¢

after notice and a hearing. Notice of any legal proceeding to supplement, modify.

This Protoco! may not be supplemented, modified, termina

This Protocol shall become effective only upon its approva! by both the

ted, or
ranadian Court

terminate or

replace this Protocol shall be given in accordance with the notice provisions set forth above.

K Procedure for Resolving Disputes Under this Protocol

32 Disputes relating to the terms, intent or application of this

be addressed by interested parties to the U.S. Court, the Canadian Court or both (

notice in accordance with the notice provisions outlined in paragraph 28 above, |

determination in any such dispute, the Court to which the issue is addressed: (a)

with the other Court; and (b) may, in its sole and exclusive discretion, either: (i)

decision after such consultation; (if} defer to the determination of the ofher Court

Protocol may
Courts upon

n rendering a
shall consult
render a binding

by transferring

the matter, in whale or in part, to such other Court; or (iii) seek a Joint Hearing of both Couts in

accordance with paragraph 12 above, Notwithstanding the foregoing, in making
under this paragraph, each Court shall give due consideration to the independenc
inherent jurisdiction of the other Court established under existing law.

33.

1 determination

e, comity and

In implementing the terms of this Protocol, the U.S. Court and the

Canadian Court may, in their sole, Tespective discretion, provide advice or guidance to each

other with respect to legal issues in accordance with the following procedures:

fletermine that

to the non-

a the U.S. Court or the Canadian Court, as applicable, may
such advice or guidance is appropriate under the circurgstances;
b.  the Court issuing such.advice or guidance shall provide it

issuing Court in writing;

18




c. copies of such written advice or guidance shall be served by the applicable
Court in accordance with paragraph 28 hereof;

d. the Courts may jointly decide to invite the Debtors, the itors
. Committee, the Estate Representatives, the U.S. Trustee and any other
affected or interested party to make submissions to the priate Court
in response 1o or in connection with any written advice or gpidance
received from the other Court; and
c. for clarity, the provisions of this paragraph shall not be co to
restrict the ability of either Coust to confer as provided in paragraph 12
above whenever it deems it eppropriate to do so.
L.  Preservation of Rights
34.  Except as specifically provided herein, neither the terms of this Protocol
nor any actions taken under the terms of this Protoco] shall: (a) prejudice or affect the powers,
rights, claims and defenses of the Debtors and fheir estates, thé Creditors Committee, the Estate
Representatives, the U.S. Trustes or any of the Debtors’ creditors under applicable law,
including, without limitation, the Bankruptcy Code the CCAA, and the orders of the Courts; or
(b) preciude or prejudice the rights of any person to assext or pursue such person’s substantive

rights against any other person under the applicable laws of Canada or the United States.
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