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United States Banfouptcy Court for the:

District of Detawars

Case numbser {# knowa}: Chapter 15 ' [J Check if this s an
amended filing

Official Form 401 |
Chapter 15 Petition for Recognition of a Foreign Proceeding 1215

If more space is needed, attach a separate sheet ko this form. On the top of any additional pages, wilte debtor's name and sase number {if known),

Architel Systems Corporation

1. Debtor's name

2. Debior's unigue identifier For non<ndividuai deblors;

[ Federal Employer idendification Number (BN} __ __ — e e e
& other 378128-3 - . Describe identifier Corporation Number

For individual debtors:

L1 Social Securlty number:  joo¢ — e

O  Indivicual Taxpayer Identification number. {ITINg 900 — ¥x —
&l other . Dssetibe identifier
3. Name of foreign
representative(s) Emst & Young Inc.
4. Foreign proceeding in which
appointment of the foreign In the Matter of the Companles’ Creditors Arrangsment Act, R.S,C, 1985, C. ©-36, as Amended,
representative(s) occurred Court Flie No. 09-CL-7850
5. Nature of the foreign Checic ane: :
proceeding
lﬁ Foreign main proceeding

| Foreign nonmain proceeding
8 Foreign main proceeding, or in the altemative foreign ronrmain proceading

6. Evidence of the foreign

A certified copy, translated into English, of the decision commencing the forsign proceeding and
proceeding .

appeinting the foreign representative is aftached.

A certificate, translated inte Engfish, from the forefgn court, affiiming the existence of the foreian
praceeding and of the appaintmant of the forelgn representative, s attached.

o D &

Other evidsncs of the existence of the foreign proceeding and of the appointment of the foreign
reprasentative is described balow, and relevant documentation, translated into English, s attached.

D .

7. is this the only foreign No. {Altach a statement identifying each country In which a forelgn praceeding by, regarding, or against the
proceeding with respect to debtor is pending.) :
the debtor known to the

foreign representative(s)? Yes

Official Form 401 Chapiler 15 Pelition for Recogrition of a Foreign Proceeding page 1
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Dettor ‘Architet Systems Corporation

Name

Case number grinoiw)

8. Others enfitled o nofice

Adtach a list containing the names and addresses of:

(i} all persons or hodies authorized to administer foreign proceadings of the debtor,

(i} all parties to litigation pending in the United States in which the deblor is a pariy at the time of fifing of this

petition, and

(i} all entities against whom provisional relief is being scught under § 1519 of the Bankruptcy Code.

9. Addresses

Gountry where the debtor has the center of its
main interests:

Canada

Pebior's registered office:

5945 Airport Road, Suite 152

Individual debtor's habitual t;esidence:

Number Sirest

P.0. Box

Mississauga, ON L4V 1R9

Cily State/Province/Region  ZIP/Postal Code
Canada

Country

Address of foreign representafive(s):

Emst & Young Tower, 222 Bay Street

Numbey Streef

Numsber Streef

£.0. Box 251

P.O. Box P.C. Box
Toronto, ON MBK 1J7

City State/Provinee/Region  ZIP/Postal Code City Stata/Provinca/Region  ZIP/Postal Code
Canada

Counlry Country

10. Debtor's website {URL)

www.ey_com/nortel

1. Type of debtor

Check ona:

L non-individusl (check one);

@i Corporation. Aftach a corporate ownership statement containing the information

described in Fed. R. Bankr. P. 70071,
O pertnership
O Other. Specify:

0 individuat

Official Fonm 401

Chapter 15 Petition for Recognition of 2 Foreign Proceeding page 2
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Debior

12. Why is venue proper in
district?

Hiis

Architel Systems Corporation
Nema

Case number ¢ knowny,

Check che:

[} Debior's principai place of business or principal assets in the Unled Stales are in this disirict,

LI Debior does not have & place of business or assels in the United States, but the following
action or proceeding in & federal or state cour is pendiag against the debtor in this districk;

 irncitmer box i checked, venue is consistent with the interests of justice and the convenience
of tha patties, having regard to the relief sought by the foreign represantative, hecause:

Parent companies are in Chapier 15 proceedings in this District.

13. Signafure of foreigr
representative(s)

14. Signature of attorney

L request refief in accordance with chapter 15 of title 11, United States Code.

| am the foreign representative of a debtor in a foreign proceeding, the debtor is eligible for the
refief sought in this petition, and | am authotized to file this petition.

| have examined the information in this pefition and have & reasonable belief that the

information is frue and correct,

| declare under penatty of parjury tha

e foregoing is frue and correct,

st € Yol Ihe

X S T S
Signature of esentative - Printed nams 4t WM OB U PIT
Executed on _ Ajﬁ%é%[é
MM SDDJ Y
¥

Signature of foreign representative

Executed on
i /DDJ YYYY

X 4 Cdj,m“za%«

Printed name

Signature of N@ney for foreign repf%e ntative

Mary Caloway

(2. 21 2ol

MM FDBIYYYY

Date

Printed name
Buchanan Ingersoll & Rooney

Firm name

919 North Market Street, Suite 1500

~ Number Street
Wilmingfon

DE 19801

City

{302) 552-4200

State ZIP Code

mary.caloway@bipc.com

Contact phona Ernail 2ddress
3059 DE
Bar numbar Siate

Gfficial Form 401

Chapter 15 Petition for Recognition of z Foreign Proceeding

page 3



Case 16-12833-KG  Doc 1-1  Filed 12/21/16 Page 1 of 13

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
In re: Chapter 15
ARCHITEL SYSTEMS CORPORATION, Case No. 16- (]

Foreign Applicant in a Foreign Proceeding. | (Joint Administration Requested)

In re: Chapter 15

NORTEL COMMUNICATIONS INC,, Case No. 16- )

Foreign Applicant in a Foreign Proceeding. | (Joint Administration Requested)

In re: Chapter 15
NORTHERN TELECOM CANADA LIMITED, Case No. 16- ()

Foreign Applicant in a Foreign Proceeding. | (Joint Administration Requested)

VERIFIED PETITIONS FOR RECOGNITION OF FOREIGN
PROCEEDING AND RELATED RELIEF

Emst & Young Inc. is the court-appointed monitor (the “Monitor”) and
authorized foreign representative of Architel Systems Corporation (“Architel”), Nortel
Communications Inc. (“Nertel Communications™), and Northern Telecom Canada Limited

3

(“Northern Telecom,” and collectively, the “New Canadian Debtors”) in proceedings (the
“Canaﬂiaﬁ Proceedings™) under Canada’s Companies’ Creditors Arrangement Act, R.S.C,
1985, ¢. C-36 (the “CCAA™), pending before the Ontario Superior Coust of Justice, Commercial
List (the “Ontario Court™).

The Monitor has commenced these chapter 15 cases ancillary to the Canadian

Proceedings and respectfully files these Verified Petitions for Recognition of Foreign Proceeding

and Related Relief (the “Chapter 15 Petitions™), with accompanying documentation, pursuant to
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sections 1504 and 1515 of title 11 of the United States Code {as amended, the “Bankruptcy
Cade”) seeking the entry of an order substantially in the form annexed hereto as Exhibit A (the
“Proposed Order”) (i) recognizing the Canadian Proceedings as “foreign main proceedings”
with respect to the New Canadian Debtors under section 1517 of the Bankruptey Code and (ii)
giving full force and effect in the United States to the Order of the Ontario Court dated March
18, 2016, including any extensions or amendments thereof authorized by the Ontario Court (the
“New Applicants Order™).!

In suppert of the Chapter 15 Petitions, the Monitor respectfully states as follows:

JURISBICTION AND VENUE

This Court has jurisdiction over this matter pursvant to 28 U.S.C. §§ 157 and
1334 and section 1501 of the Bankruptcy Code. This is a core proceeding pursuant to 28 U.S.C.
§ 157(b)(2)(P). Venue is proper in this District pursuant to 28 U.S.C. §§ 1410(1) and (3). The
statutory predicates for the relief requested herein are sections 105(a), 1504, 1507, 1515, 1517,

1520 and 1521 of the Bankruptcy Code.

BACKGROUND

1. The Canadian Proceedings were originally commenced on January 14,
2009 (the “Filing Date™), by Nortel Networks Corporation ("NNC”), Nortel Networks Limited
(“NNL”), and certain of their affiliates {collectively, the “Existing Canadian Debtors,” and
together with the New Canadian Debtors, the “Canadian Debtors™). On that same date, the
Ontario Court entered an order appointing the Monitor and providing the Existing Canadian
Debtors with, among other things, stay relief to protect their business and property (as amended

and restated, the “Initial Order™). The Existing Canadian Debtors also commenced cases in this

! A copy of the New Applicants Onder is annexed as Exhibit 1 to the Proposed Grder.

2
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District in respect of the Canadian Proceedings under chapter 15 of the Bankrupicy Code, which
cases are jointly administered vnder the caption In re Nortel Networks Corporation, et al., Case
No, 09-10164 (KG) (the “Existing Chapter 15 Cases™).

2. In addition, on or after that date, Nortel Networks Inc., Nortel Networks
Capital Corporation, and certain of their affiliates (collectively, the “US Diebtors”) filed
voluntary petitions for relief under chapter 11 of the Bankruptcy Code, and various Nortel
entities in Burope, the Middle East, and Africa (the “EMEA Idebfors”) became the subject of
English-law administration proceedings in the High Court of Justice of England and Wales under
the Insolvency Act 1986.

3. By order of this Court in the Existing Chapter 15 Cases dated February 27,
2009, the Canadian Proceedings were recognized as “foreign main proceedings” with respect to
the Existing Canadian Debtors, the Monitor was found to be the “foreign representative” of the
Existing Canadian Debtors, and the Initial Order was given full force and effect in the United
States.

4. As of the Filing Date, NNC and NNL had nine wholly-owned Canadian
subsidiaries that did not file for protection under the CCAA because they were dormant entities
without active business operations. During the course of the Canadian Proceedings, six of these
subsidiaries have been dissolved in accordance with applicable corporate law. The three
remaining subsidiaries are the New Canadian Debtors:

e Architel is a wholly-owned subsidiary of NNC incorporated under the

laws of Canada. Architel’s only assets include (i) certain receivables due
from its affiliates, including a net receivable due from NNL in the amount

of USD 14.27 million, and (ii) an equity interest in Architel Systems
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5.

(U.S.) Corporation, a US Debtor, to which Architel owes a payable of
approxirnately CAD 2.33 million. In addition, Architel may have a fax
Liability of approximately CAD 15,000. The Ontario Ministry of Revenue
has a Personal Property Security Act (Omntario) registration against
Architel in the amount of CAD 15,672,

Nortel Communications is a wholly-owned subsidiary of NNL
incorporated under the laws of Ontario. Nostel Communications’ only
assets are receivables due from: (i) NNL in the amount of $80.7 millien;
and {i1) Nortel Networks Intemnational Finance & Holding B.V., an EMEA
Bebtor, in the amount of $7.4 million.

Notthern Telecom is a wholly-owned subsidiary of NNL incorporated
under the laws of Canada. Northern Telecom’s assets include a receivable
due from NNL in the amount of CAD 40,000,

To the knowledge of the Monitor, none of the New Canadian Debtors

have active business operations, bank accounts, or unaffiliated third-party creditors, with the

exception of the tax liability Architel may owe to the Ontario Ministry of Revenue. The Monitor

is authorized and empowered to direct the administration of the New Canadian Debtors and does

so from its offices in Canada,

6.

The New Canadian Debtors likely cannot be wound up at this time, as the

assets of the New Canadian Debtors consist in large part of intercompany receivables owed by

other Nortel entities in insolvency or similar proceedings across multiple jurisdictions. In order

to provide for the efficient final resolution of the New Canadian Debtors” affairs and to help the

maximize the value of their assets for the benefit of their respective stakeholders, the New
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Canadian Debtors filed an application (o commence proceedings under the CCAA on March 9,
2016.

7. On March 18, 2016, the Ontario Court entered the New Applicants Order,
procedurally consolidating the CCAA proceedings for the New Canadian Debtors into the
Canadian Proceedings and deeming each of the New Canadian Debtors to be an “Applicant” in
the Canadian Proceedings, thereby placing all of the Canadian Debtors into the same process in
Canada. Further, the New Applicants Order entitles the New Canadian Debtors to the rights,
benefits, and protections of, and subjects the New Canadian Debtors to, certain orders entered for
the benefit of the Existing Canadian Diebtors during the course of the Canadian Proceedings.
These orders, which have also been given full force and effect in the United States by order of
this Court in the Existing Chapter 15 Cases, are: (i} the Imitial Order;? (i) the Order of the
Oniario Court dated August 14, 2009 expanding the power and authority of the Monitor;> and
(i11) the Order (Monitor’s Expansion of Power Order # 2) of the Ontario Court dated October 3,
2012, further expanding the power and authority of the Monitor (collectively, the “Adopted

CCAA Orders™).

RELIEF SOUGHT

8. By these Chapter 15 Petitions, the Monitor seeks the following relief:

(A)  recognition, pursuant to section 1517 of the Bankruptcy Code, of
the Canadian Proceedings as “foreign main proceedings,” with respect to the New Canadian

Debtors;

*  See Order Granting Revognition and Relpted Relief, Existing Chapler 15 Cases Dkt No. 40 (Banke. D. Del. February 27, 2009}

See Order Enforcing Monitor's Role and Authority Grider of the Oniarie Court, Existing Chapter 15 Cases Dkt. 154 (Bankr. D. Del. August
31, 20083,

See Order Enforcing Mouitor's Expanded Powers Order of the Ontario Court, Existing Chapter 15 Cases Dkt, No. 520 (Bankr. D. Del.
November 6, 2012).
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(By  all relief afforded foreign main proceedings automatically upon
recognition pursuant to section 1520 of the Bankruptcy Code, including, without limitation,

application of the stay imposed by section 362 of the Bankruptey Code;

(C)  enforcement of the New Applicants Order in the United States

pursuant to sections 105(a), 1507, and 1521of the Bankruptey Code; and

(D) such other and further relief as is appropriate under the

circumstances pursuant to sections 105(a), 1507, and 1521, of the Bankruptey Code.

BASIS FOR RELIEF

Recognition of the Canadian Proceedings With Respect to the New Canadion Debtors
9. Chapter 15 of the Bankruptey Code applies where a foreign representative
seeks the assistance of a United States bankruptcy court in connection with a foreign proceeding.
See 11 U.S.C. § 1501(b)1). The Canadian Proceedings are entitled to recognition nnder section
1517 of the Bankruptcy Code with respect to the New Canadian Debtors because, among other

things:

{A)  the Canadian Proceedings are “foreign proceedings” within the

meaning of section 101{23) of the Bankruptcy Code;

(B the Canadian Proceedings are “foreign main proceedings” with
respect to the New Canadian Debtors within the meaning of section 1502(4) of the Bankruptcy
Code because the Canadian Proceedings are pending in the center of main interests for each of

the New Canadian Debtors;
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(C)  the Monitor is a “person” within the meaning of section 101(41) of
the Bankruptey Code and a “foreign representative” within the meaning of section 101(24) of the

Bankruptey Code; and

(D)  the Chapter 15 Petitions were filed in accordance with sections
1504 and 1509 of the Bankruptcy Code and meet the requirements of sections 1504 and 1515 of
the Bankruptcy Code.

10.  Moreover, recognizing the Canadian Proceedings would not be manifestly
contrary to the public policy of the United States, as prohibited by section 1506 of the
Bankruptcy Code. In fact, granting recognition will promote the United States public policy of
respecting foreign proceedings as articulated in, inter alia, sections 1501(a) and 1508 of the
Bankruptcy Code and further cooperation between courts to the maximum exient possible as
mandated by section 1525(a) of the Bankruptcy Code. Thus, the circumstances satisfy the

conditions for mandatory recoguition of the Canadian Proceedings under section 1517 of the

Bankruptey Code.
A. The Canadian Proceedings are “Foreign Proceedings™
11.  The Canadian Proceedings are “foreign proceedings” within the meaning

of sectionlIOI(QS) of the Bankruptcy Code. That section provides, in pertinent patt, as follows:

The term “foreign proceeding” means a collective judicial
or adminisirative proceeding in a foreign country, including
an interim proceeding, under a law relating to insolveney or
adjustment of debt in which proceeding the assets and
affairs of the debtor are subject to control or supervision by
a foreign court, for the purpose of reorganization or
liquidation.

11 U.S.C. § 101(23). The CCAA, like the Bankruptcy Code, provides a statutory means for

applican{s thereunder to reorganize or wind down their affairs under the supervision of a court.
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Here, as with the Existing Canadian Debtoss, the New Canadian Debtors have commenced
proceedings under the CCAA i order to facilitate the final resolution of their operations and
maximize the value of their assets for the benefit of stakeholders under the supervision of the
Ontario Court. Indeed, the Canadian Proceedings have already been recognized as “foreign
proceedings” as to the Existing Canadian Debtors’ and serve the same underlying purpose with
respect to the New Canadian Debtors, Accordingly, these chapter IS cases concern “forcign
proceedings™ as to the New Canadian Debtors within the meaning of section 101(23) of the
Bankruptcy Code.

B, The Canadian Proceedings are “Foreign Main Proceedings™

12.  The Canadian Proceeding should be recognized as a ““foreign main
proceeding,” as defined in section 1502(4) of the Bankruptcy Code. The Bankrupicy Code
provides that a “foreign proceeding” that is the subject of a chapter 15 petition must be
recognized as a “foreign main proceeding” if it is pending in the country where the debtor has its
“center of . . . main interests.” 11 U.S.C. § 1517(b)(1). While the Bankruptcy Code does not

il

define this concept, courts equate a debtor's “center of main interests™ with its principal place of
business, examining factors such as the location of the debtor's headquarters, management,
assets, creditors, and the jurisdiction of controlling law. See In re Millennium Global Emerging
Credit Master Fund Ltd., 458 B.R. 63, 70 (Bankr. SD.IN.Y. 2011) (“In determining the COMI of
a foreign debior, cases have examined a number of factors, including: the location of the debtor's
headquarters; the location of those who actually manage the debtor (which, conceivably could be
the headquarters of a holding company); the location of the debtor's primary assets; the location

of the majority of the debtor's creditors or of a majority of the creditors who would be affected

by the case; and/or the jurisdiction whose law would apply to most disputes.”} (quoting fn re

3 See supra note 2
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SPhinX, 351 B.R. 103, 117 (Bankr. S.D.N.Y. 2006), ¢ffd, 371 BR. 10 (SD.IN.Y. 2007); In re
Bear Stearns, 374 B.R. at 128 (same). Further, section 1516(c) of the Bankrnptey Code provides
that in the absence of evidence to the contrary, the debtor's center of main interests is presumed
to be located at its registered office. 11 U.5.C. § 1516(c).

13, Canada is the jurisdiction with which each of the New Canadian Debtors
has the most significant nexus, as: (i) each of the New Canadian Debtors is incorporated in
Canada; (ii) Architel is a wholly-owned subsidiary of NNC, while Nortel Communications and
Northern Telecom are wholly-owned subsidiaries of NNL; and (iii} among the most significant
assets of each is a large receivable due from NNL. Further, in accordance with the New
Applicants Order, the Monitor is authorized and empowered to direct the administration of the
New Canadian Debtors and does so from its offices in Canada. Accordingly, the Canadian
Proceedings are pending where each of the New Canadian Debtors has its center of main
interests and constitute “foreign main proceedings” with respect to the New Canadian Debtors as
defined in section 1502(4) of the Bankruptcy Code.

C. These Cases were Commenced by a “Foreign Representative”

14. These cases were commenced by the Monitor, the duly-authorized, court-
appointed “foreign representative” of the New Canadian Debtors within the meaning of section
101(24) of the Bankruptcy Code. That section defines a “foreign representative,” in pertinent
part, as a “person or body . . . authorized in a foreign proceeding to administer the reorganization
or the liquidation of the debtor's assets or affairs or to act as a representative of such foreign
proceeding.” 11 U.S.C. § 101{24). Under the Adopted CCAA Orders, as made applicable to the
New Canadian Debtors through the New Applicants Order, the Monitor has the same
authorization and power with respect to New Canadian Debtors as it has with respect to the

Existing Canadian Debtors, including the express authority and power under the Initial Order to
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apply for recognition of the Canadian Proceedings as “foreign main proceedings” under chapter
15 of the Bankruptcy Code. Section 6 of the New Applicants Order further authorizes the
Monitor to apply for recognition of the Canadian Proceedings in respect of the New Canadian
Debtors in the United States. Accordingly, the Monitor qualifies as a “foreign representative” for
the New Canadian Debtors under section 1516{a) of the Bankruptcy Code.

B. These Cases were Properly Commenced under Chapter 15

15. The Monitor duly and properly commenced the cases, as required by
sections 1504 and 1509 of the Bankruptcy Code, by filing the Chapter 15 Petitions under section
1515(a) accompanied by all documents and information required by section 1515(b) and (c). See
In re Bear Stearns High-Grade Structured Credit Strategies Master Fund, Ltd., 374 BR. 122,
127 (Bankr. S.D.N.Y. 2007}, aff'd, 389 B.R. 325 (S.D.NY. 2008) (“A case under chapter 15 is
commenced by a foreign representative filing a petition for recognition of a foreign proceeding
under section 1515 of the Bankvuptcy Code.”). Because the Monitor has satisfied the
requirements set forth in section 1515 of the Bankrniptcy Code, it has properly commenced these
cases.

E. The Monitor is Entitled to an Order Granting Recognition of the Canadian Proceeding as a
Foreign Main Proceeding

16.  As evidenced above, the Canadian Procecdings are “foreign main
proceedings” with respect to the New Canadian Debtors within the meaning of section 1502(4)
of the Bankruptcy Code, the Monitor applying for recognition is a “foreign representative”
within the meaning of section 101(24) of the Bankruptcy Code, and the Chapter 15 Petitions
meet the requirements. of section 1515 of the Bankruptcy Code. Section 1517(a) of the
Bankruptcy Code provides, in pertinent part, that “Is]ubject to section 1506, after notice and a

hearing, an order recognizing a foreign proceeding shall be entered if—(1) such foreign

10
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proceeding for which recognition is sought is a foreign main proceeding or foreign non-main
proceeding within the meaning of section 1502; (2) the foreign representative applying for
recognition is a person or body; and (3} the petition meets the requirements of section 1515. 11
UL.8.C, §1517(a). Accordingly, the Monitor respec{fﬁliy submits that the Court should enter an
order recognizing the Canadian Proceeding as a “foreign main proceeding” pursuant to section

1517 of the Bankruptcy Code.

Enforcement of the New Applicanis Order

7. In connection with the recognition of the Canadian Proceeding as a
“foreign main proceeding,” the Monitor also seeks an order enforcing the New Applicants Order
in the United States.

18.  Section 1507 of the Bankruptcy Code provides that, “if recognition is
granted,” a court “may provide additional assistance tc a foreign representative under this title or
under other laws of the United States.” 11 US.C. § 1507. Similarly, section 1521(a) of the
Banloruptey Code provides that, upon recognition of a foreipn proceeding, and “where necessary
to effectuate the purpose of this chapier and to protect the assets of the debtor or the interests of
any creditors, the court may grant any appropriate relief . . . .7 11 US.C. § 1521, Such relief
includes, among other things, “granting any additional relief that may be available fo a trustee,”
with certain exceptions that are not relevant here. Id. Finally, section 105(2) of the Bankruplcy
Code allows the Court to “issue any order... necessary or appropriate to carry out the provisions
of {title 1137

19.  Among other things, the New Applicants Ovder procedurally consolidates
the CCAA proceedings for the New Canadian Debtors into the Canadian Proceedings and deems

each of the New Canadian Debtors to be an “Applicant” in the Canadian Proceedings. Further,

11
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the New Applicants Order entitles the New Canadian Debtors to the rights, benefits, and
protections of, and subjects the New Canadian Debtors to, the Adopted CCAA Orders, with the
result that: (1) the New Canadian Debtors have the benefit of the stay of proceedings and other
protections granted under the Initial Order and (ii) the Monitor has the same powers, obligations,
and protections with respect to the New Canadian Debtors as it does with respect to the Existing
Canadian Debtors, including the authority to exercise any power which may be properly
exercised by a board of directors of any of the New Canadian Debtors. Such relief 1s consistent
with relief available in plemary cases in the United States, and further, each of the Adopted
CCAA Orders has already been given full force and effect in the United States with respect to
the Existing Canadian Debtors.’ The New Applicants Order merely extends the application of the
Adopted CCAA Orders to the New Canadian Debtors.

20.  The Monitor believes that enforcement of the New Applicants Order is
necessary to give effect to such order in the United States and create consistency in both Canada
and the United States with respect to the administration of all Canadian Debtors. Accordingly,
this Court should give full force and effect in the United States to the New Applicants Order
under well-established principles of international comity and pursuant to sections 105(a), 1507,

and 1521 of the Bankruptey Code.

CONCLUSION

WIHEREFORE, the Monitor respectfuily requests that this Court grant these
Chapter 15 Petitions and enter the Proposed Order recognizing the Canadian Proceedings as

“foreign main proceedings” with respect to the New Canadian Debtors, enforcing the New

& Seesupranotes 2, 3, and 4.

12
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Applicants Order in the United States, and granting such other relief as is appropriate under the

circumstances.

Dated: Wilmington, Delaware
December 21, 2016

13

BUCHANAN INGERSCLL & ROONEY

By: /s/ Mary F. Caloway

Mary F. Caloway (No. 3059)
Kathleen A. Murphy (No. 5215)
919 North Market Street, Sutte 1500
Wilmington, Delaware 19801

(302) 552-4200 (telephone)

(302) 552-4295 (facsimile)
mary.caloway@bipc.com
kathleen.murphy@bipc.com

-and-
ALLEN & OVERY LLP

Ken Coleman

Jonathan Cho

1221 Avenue of the Americas
New York, New York 10020
Telephone (212) 610-6300
Facsimile (212) 610-6399
ken.coleman @ allenovery.com
Jjonathan.cho@allenovery.com

Attorneys for Ernst & Young Inc., as
Monitor and Foreign Representative of the
New Canadian Debiors
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VERIFICATION

Pursuant to 28 1.S.C. § 1746, Tom Ayres declares as follows:

I am 2 Senior Vice President and duly authorized agent of Hinst & Young Inc., which was
appointed as monitor and aothorized to act as foreign representative of Architel Systems Corporation,
Nortel Communications Inc., and Northern Telecom Canada Limited. [ have foll autherity to verify the
foregoing Verified Petitions for Recognifion of Foreign Proceeding and Related R_eiz"ef. 1 have read
such Verified Petitions for Kecognition of Foreign Proceeding and Related Relief, and am informed
and do believe that the factual allegations conteined in paragraphs 1 to 7 therein are true and aceurate to

the best of my knowledge, information, and belief.

I declare under penalty of pe.{‘jury under the laws of the United States of America that the

foregoing Is true and correet.

Executed this4@ ~ day of December 2016, in /é,,, A ajtf{d/a_ ; j :
- E”d !,“,’M

ice Pres;g",d nt
Frogt & ﬁg’guﬂg'fm:.,
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EXHIBIT A

Proposed Order
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

Inre: Chapter 15

ARCHITEL SYSTEMS CORPORATION, Case No. 16- )
Foreign Applicant in a Foreign Proceeding. (Joint Administration Requested)

Inre: Chapter 15

NORTEL COMMUNICATIONS INC., Case No. 16- (]
Foreign Applicant in a Foreign Proceeding. (Joint Administration Requested)

Inre: Chapter 15

NORTHERN TELECOM CANADA LIMITED, Case No. 16- )
Foreign Applicant in a Foreign Proceeding. (Joint Administration Requested)

ORDER GRANTING RECOGNITION AND RELATED RELIEF

Emst & Young Inc. is the court-appointed monitor (the “Monitor™) and authorized
foreign representative of Architel Systems Corporation, Nortel Copamunications Inc., and Northern
Telecom Canada Limited (collectively, the “New Canadian Debtors”) in proceedings (the “Canadian
Proceedings™) under Canada’s Companies’ Creditors drrangement Act, R.S.C. 1985, c¢. C-36, pending
before the Ontario Superior Court of Justice, Commercial List (the “Omntario Court”).

The Monitor filed Verified Petitions for Recognition of Foreign Proceeding and Related
Relief on December 21, 2016 (the “Chapter 15 Petitions™), commencing the above-captioned cases
under chapter 15 of title 11 of the Unjted.States Code (as amended, the “Bankruptcy Code™) and
seeking the eniry of an order (i) recognizing the Canadian Proceedings as “foreign main proceedings”

under section 1517 of the Bankruptey Code and (ii) giving full force and effect in the United States to
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the New Applicants Order of the Ontario Court, dated December 3, 2016 and annexed hereto as Exhibit
1, including any extensions or amendments thereof authorized by the Ontario Cowurt (the “New
Applicants Order”).

The Court has considered and reviewed the Chapter 15 Petitions and the other pleadings
and exhibits submitted by the Monitor in support thereof. No objections were filed to the Chapter 15
Petitions.

After due deliberation and sufficient cause appearing therefore, the Court finds and

concludes as follows:

(A) this Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157
and 1334 and 11 U.8.C. § 1501;

(B) this 1s a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P);

) venue is proper in this District pursuant to 28 U.S.C. §§ 1410(1) and (3);

{3 the Canadian Proceedings are foreign proceedings within the meaning of

It U.S.C. § 101(23);

() the Canadian Proceedings are pending in Ontario, Canada, where each of
the New Canadian Debtors has its center of main interests, and as such are “foreign main
proceedings” within the meaning of 11 U.S.C. § 1502(4);

(F) the Monitor is a “person” within the meaning of 11 U.S.C. § 101(41) and
is the duly appointed “foreign representative™ of the New Canadian Debtors within the meaning
of 11 U.S.C. § 101(24);

(G) the Canadian Proceedings are entitled to recognition as “foreign main
proceedings”™ by this Court pursuant to 11 U.S.C. § 1517;

(H) the cases were properly commenced pursuant to 11 U.S.C. §§ 1504 and
1509, and the Chapter 15 Petitions meet the requirements of 11 U.S.C. §§ 1504 and 1515;

I the Monitor is entitled to all relief afforded foreign main proceedings
automatically upon recognition pursuant to 11 U.S.C. § 1520 and to additional relief pursuant to
11 1.8.C. §§ 1507 and 1521; and

) the relief granted herein is necessary and appropriate, in the interest of
the public and international comity, and consistent with the public policy of the United States.

NOW, THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS:
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ORDERED, that the Canadian Proceedings are hereby recognized as foreign main
proceedings pursuant to section 1517(b)(1) of the Bankruptcy Code, and that all antomatic relief under

section 1520 of the Bankruptcy Code shall apply in these cases; and it is further

ORDERED, that the New Applicants Order {including each of the Initial Order, the
First Expansion of Powers Order, and the Second Expansion of Powers Order, as defined and
incorporated therein, as relates to the New Canadian Debtors), and any amendments or extensions
thereof as may be granted from time to time by the Ontario Court, are hereby given full force and effect

in the United States pursuant to sections 1507 and 1521 of the Bankruptcy Code; and it is further

ORDERED, that notwithstanding anything to the contrary contained herein, this Order
shall not be construed as (a) enjoining a police or regulatory act of a governmental unit, including a
crimninal action or proceeding, or (b) staying the exercise of any rights in connection with such act that

are not sybject to the stay arising under section 362(a) of the Bankruptcy Code; and it is further

ORDERED, that notwithstanding Bankruptcy Rule 7062, made applicable to these cases
by Bankruptey Rule 1018, the terms and conditions of this Order shall be immediately effective and
enforceable upon its entry, and upon its entry, this Order shall become final and appealable; and it is

further

ORDERED, that this Court shall refain jurisdiction with respect to the enforcement,
amendment or modification of this Order, any request for additional relief or any adversary proceeding
brought in and through these cases, and any request by an entity for relief from the provisions of this
Order, for cause shown, that is properly commenced and within the jurisdiction of this Court.

Dated: Wilmington, Delaware
Januvary 2017
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United States Bankruptcy Judge
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EXHIBIT 1

New Applicants Order
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Court File Ne. €V-16-11312-06CL

ONTARIQ
SUPERIOR COURT OF JUSTICE
COMMERCIAL 1AST

THE HONOURABLE MR. JUSTICE ) FRIDAY, THE 18" DAY OF

)
NEWBOULD ) MARCH, 2016
)

L IN THE NIATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF NORTEL COMMUNICATIONS INC.,,

" ARCHITEL SYSTEMS CORPORATION AND NORTHERN
TELECOM CANADA LIMITED (the “New Applicants™)

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, ¢. C-36, AS AMENDED

ORDER
(New Applicants)

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

date at 330 University A'venue, Toronto, Ontario.

ON READING the One Hundred and Twenty Seventh Report of the Ernst & Young
Inc. (“EYT”) in iis capacily as court-appointed monitor (the “Monitor”) of the Canadian
Deblors (as defined below) dated March 9, 2016 (the “Report”} filed in the CCAA
proceedings of Nortel Networks Corporation, Nortel Networks Limited, Nortel Networks
Global Corporation, Nortel Networks Technology Corporation and Nostel Networks
International Corparation {collectively, the “Canadian Drebtors™) (Court File No. 09-CL-
795.0) (the “CCAA Proceedings™), and on hearing submissions of counse! for the Monitor,
and counsel for those other parties present, no one appeating for any other person on the

service list although duly served as appears from the affidavit of Christopher G. Armstrong
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swarn March 9, 2016, filed, and on reading the consent of EYT to act as the Monitor of the

New Applicants,

SERVICE

THIS COURT ORDERS that the time for the service of the Notice of Application
and the Application Record is herchy abridged and validated so that this
Application is properly returnable today and hercby dispenses with further service
thereof.

NEW APPLICANTS

THIS COURT ORDERS AND DECLARES that the New Applicants are
companies to which the CCAA applies.

THIS COORT ORDERS that, from and after the meking of this Order, each of the
New Applcanis shall be deemed to be an “Applicant” (as defined in the Initial
Order of this Couwrt granted in the CCAA Proceedings dated Januvary 14, 2009, as
amended and vestated {the “Initial Order™)) in the CCAA Proceedings, eatliled to
all of the rights, benefits and protections granted by, and otherwise subject to: ()
the Initial Order; (ii) the Crder of this Court dated August 14, 2009 granted in the
CCAA Proceedings (the “First Expansion of Powers Order”); and (iii) the Order
(Monitor’s Expansion of Power Order # 2) of this Court dated October 3, 2012
granted in the CCAA Proceedings (the “Second Expansion of Powers Order™ and
with the Initial Order and the First Expansion of Powers Order, the “Orders”) as if
it were an Applicant thereunder. Without limiting the generality of the foregoing:

(a) the New Applicants shali have the benefit of the stay of proceedings and other
proteciions granted in paragraphs 14, 15 and 16 of the Initial Order;

{b) EYI is hereby appointed pursuant to the CCAA as the monitor of the New

Applicants on the same ferms and with the same powers, obligations and

! Copies of each of the Ordexs are attached at Schedule “A” hereto.
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protections as pravided by the CCAA and granted in the Orders with respect
10 iis role as Monlior of the Canadian Debtors in the CCAA Proceedings,
including, without limitation, the stay of proceedings granted in paragraphs 14
and 15 of the Initial Grder and the protections granted in: (i) paragraphs 26,
27, 28 and 29 of the Initial Order; (if) paragraphs 6, 7, 8 and 9 of the First
Expansion of Powers Order; and (iif) paragraphs 6, 7, 8 and 9 of the Second

Expansion of Powers Order; and

{c) the Monitor is authorized and empowered, but not obligated, to exercise any
powers which may be properly exercised by a board of directors of any of the
New Applicants and to designate any person or persons as the Monitor shall
determine from time to tme as evidenced by the filing of a Monitor's
Certificate with this Court as an “Authorized Representative” (as such ferm is
defined in the Second Expansion of Powers Order) of the New Applicants and
in such role the Monitor and any Authorized Representative of the New
Applicants shall have all of the protections and benefits provided by the
CCAA and granted in the Orders, including, without lmitation, pursuant to
paragraphs 6, 7, 8 and 9 of the Second Expansion of Powers Order.

4, THIS COURT ORDERS that the within application shall be precedurally
congolidated with the CCA A Proceedings and that from and after the date hereof all
motions, actions, steps or other matters in respect of the within application shail be

taken in the CCAA Proceedings.

5. THIS COURT ORDERS that the requirement for the Monitor to publish a notice
in respect of this Order pursuant to Section 23(a)(i) of the CCAA is hereby
dispensed with such that the Monitor shall have no obligation to publish any such

notice,

MISCELLANEGOUS

6. THIS COURT ORDERS that the Monitor is hereby authorized, but not required,
to apply for recognition of these proceedings in respect of the New Applicants as
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4.

“Foreign Main Proceedings™ in the United States pursuant fo chapter 15 of the 1.8,
Bankruptey Code.

THIS COURT HEREBY REQUESTS the aid and recogniiion of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada, the
United States, the United Kingdom or elsewhere, to give effect to this Order and to
assist the New Applicants, the Monitor and their respective agents in carrying out
the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such
assistance to the New Applicants and to the Monitor, as an officer of this Court, as
may be necessary or desirable to give effect to this Ouder, to grant representative
status to the Monitor in any foreign proceeding, or to assist the New Applicants and

the Monitor and their respective agents in carrying out the terms ol this Order,

THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Toronto time on the date of this Order,

DNV,

ERTERED AT 1INSCRIT ATORONTO
ON 7 BOOK NO:
LE / DANS LE NEGISTRE NO.:

MAR 118 2016

A



Case 16-12833-KG Doc 1-4 Filed 12/21/16 Page 6 of 64

SCHEDULE “A”
IATTACHED]
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) : _1_: .'nl—_‘ "'_“—-,.._\ Court FII
/i )\
( a ONTARIO
b & SUPERIOR COURT OF JUSTICE
CIRR ALY
2 B AGOURABLE ) WEDNESDAY, THE 14™
MR. JUSTICE MORAWETZ ) DAY OF JANUARY, 2009

IN THE MATTER OF THE COMPANIES’ CREDYTORS ARRANGE

R.S,C. 1985, e. C-36, AS AMENDED

70764

e No. 09-CL-7950

MENT ACT,

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

NORTEL NETWORKS CORPORATION, NORTEL NETWORES LM
NETWORKS GLOBAL CORPORATION, NORTEL NETWORKS IN;
CORPORATION ANE NORTEL NETWORKS TECHNGLOGY COR]

“ AppReanis™)

APPLICATION UNDER THE COMPANIES® CREDITORS ARRANG
R.5.C. 1985, ¢, C-36, AS AMENDED

FIFTH AMENDED AND RESTATED INITIAL ORDEER

THIS APPLICATION, made by the Applicants, pursuant to the Con
Arrangement Act, R.S.C, 1985, c. C-36, as amended (the “*CCAA™) was heg

University Avenue, Toronto, Ontario,

ON READING the affidavit of John Doolittle sworn January 14, 2009 (the “I

ITED, NORTEL
ERNATIONAL
PORATION (the

EMENT ACT,

panies” Creditors
wd this day at 330

oolittle Affidavit”)

and the Fxhibits therefo, the affidavit of John Doolittle sworn Jone 2
Affidavit”) and the Exhibits thereto, the report dated Jamary 14, 2009 of

| 2009 (the “June

st & Young Inc.

(“E&Y"), the propesed monitor, and un hearing the submissions of counse] for the Applicants,

counsel for the boards of directors of Nortel Networks Corporation arud
Limited, counsel for E&Y, comnsel for Export Development Canada (*Y

DOCSTOR: 21 12105\1A

Nortel Networks
DC®), Flextronics
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Telecom Systerss Lid., no one clse appearing on this Application and on rea

E&Y to act as the Monitor,

SERVICE

1.

Application Record is hereby abridged so that this Application is properly 14

hereby dispenses with further serviee thercof.

APPLICATION

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

PLAN OF ARRANGEMENT

3 THIS COURT ORDERS that each of the Applicants shall have the o
may, subject to finther order of this Cowrt, file with this Court & plan

Sofed

Hing the consent of

THIS COURT ORDERS that the time for service of the Notlee of Application and the

turnable today and

cants is a “debior

uthority to file and

of compromise of

arrangement (hereinafter referred to as the “Plan™) between, infer alia, such Applicant and one ox

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
controf of its current and future assets, undertakings and properties of cve
whatsoever, and wherever situate including all proceeds thereof (the “Proy
further Order of this Court, each of the Applicants shall continue to car
manner consistent with the preservation of its business (the “Business™) and
the Applicents shall be suthorized and empowered fo continue fo retail
employees, consultants, agents, experts, brokers, accountants, legal counsel]
and such other persons (collectively “Assistants™) curently retained or
Applicant, with liberty to retain such further Assistents as such Applicanﬁ
necessary or desirable for the Business or to catry out the terms of this Order
of the Plan.

DOCSTOR: 21E210511A

i possession and
-y nature and kind
erty™).  Subjeet to
s on business in a
Property. Each of
 and employ the
financial advisors
employed by such
deems reagonably

or for the purpoges
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5. THIS COURT ORDERS that the Applicanis shall be entitled to con
ceniral cash management system currently in place as described in the Dg
teplace it with another substantially similar central cash méanagement i
Management System™) and that any present or futmre bank or banks p
Management System shall not be under any obligation whatsoever to inguitg
validity or legality of any transfer, payment, collection or other action tals
Management Systemn, 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 Manapement 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 credilor 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 |

whether incurred prior fo, on or afier the date of this Order:

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

with existing compensation policies and arrangements;

(b)  compensation to employecs in respect of any payments made
to the date of this Order by way of the issuance of cheques ot 4
which are suhsequently dishoncured due to the commencem

wnder the CCAA;

DOCSTOR: 2112105UA

tinne to ulilize the
olittle Afhdavit or
ystem (the “Cash
roviding the Cash
into the propristy,
en under the Cash
s transferred, paid,
entitled 1o provide
o any Person (as
the documentation
rovider of the Cash
to any claims or

(Cash Management

own behalf or on

following expenses

fits (including, but
relocation and tax
Doolittle Affidavit)

fI'kd similar pension

yee and director

ness and consistent

to employees prior
lectronic transfers,
ent of proceedings
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or both of ABN AMRO Bank N.V., Canada Branch (“ABN")
Canada (“RBC”) as additional and confinuing security for exi]
new letiers of credit, letters of guarantee, surety bonds, and

(collcctively, “LCs™) issued {whether before or after January
account of or requested by the Applicants or any of them fo th
to the existing letter of credit agreements between the Appli

-5

rmd Royal Bank of
kting, renewed and
similar instruments

14, 2009) for the
rd parties pursuant

Tts and ABN and

KBC and any amendments thereto made with the written appraval of the Monitor,

and for any foreign exchange losses meurred by ABN and
banks, if any, wnder LCs issued in currencies other than Cen
dollars, British pounds sterling and Euros, on the following bas!

)

(i)

(iif)

DOCSTOR: 2£121550A

the posting of such additional cash collateral is fo
paragraph 10 hereof specifically permitted herein and
and shall not and will not constitute a fraudulent pre
tonveyance, oppressive conduct, seftiement or off

voidable or reviewable transaction under any applicable

the aggregate of all cash collateral that may be poste
cash collateral posted as at February 10, 2009) in resps
Canadian dollars, U.8S. dollars, British pounds sterling ;

exceed the amount of U.8,$40 million (converting Can,

its correspondent
hdian dollars, U.S,

{gr

r the purposes of
authorized hereby
terence, fraudulent
ey challengeable,

Law;

] (inclusive of the
st of LCy issued in
nd Eoros shall not
hdian dollars af the

Bank of Canada’s Noon spot exchapge rate for any day), provided that the

.C Banks shall have no labilily in the event that cash

in an emount that exceeds such maximum and the vall

wollateral is posted
ity of their claims

with respect to auy or all of the LC Cash Collateral s

all not be limited,

lessened or otherwise impalred in any way as a resuli of such excess; and

cash collatersl may be posted in respect of LCs issupd by ABN in any

other currencies in such amounts as are required by this provisions of the

applicable letier of credif agreement, including any
made with the written approval of the Monitor as §

exposure o foreign exchange losses;

wendrnents therete
sowgity for ABN’s
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{(d)  if the same is not guaranteed by BDC, payment of any igdebiedness of the
Applicanis to the LC Banks (as defined in paragraph 10A hereof) when due under
the LC Agreements (as defined in paragraph 10A hereof) by way of set-off and
transfer of 1O Cash Collateral posted as at Januvary 14, 2009 or posted thereafter
pursuant to the L.C 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 goarantee bonds issued by EDG if so provided for
under an applicable LC Agreement, whethsr incurred before or after February 10,
2009, including by way of set-off and transfer of LC Cagh Colliteral;

®H the posting of cash collateral in favour of Export Development Canada ("EDC”)
{coltectively, the “EDC Cash Collateral”) pursuant to the second amended and
restatod short-term support agreement betwoen Noxtel Networks Limited ("NNL”)
and FDC dated Aptil 24, 2009, as amended by the amending ggreement between
NNL and EDC dated June 18, 2009, and the cash collateral agreement hetween
NNL, and EDC dated June 18, 2009 and any firther amendments to the foregoing
made with the wiitten approval of the Monitor (collectively, the “EDC Support
Agreements™), on the basis that the EDC Support Agreements{are hereby ratified
and approved mnd the posting of such cash collateral is fgr the purposes of
paragraph 10 hereof specifically permitted herein and authorized hereby and shall

not and will not constitute a fraudulent preference, fraudulent conveyance,
oppressive conduct, seftlement or other challengeable, voidgble or reviewable

transaction under any applicable law;

() payment of any indebfedness of NNL to EDC under the EDC Support
Agreements by way of set-off or ransfer of EDC Cash Collateral posted as at
Turte 29, 2009 or posted thereafter pursnant to the EDC Suppart Agreements and
subpatagraph (f) above; and

DOCSTOR: 2112105\ A
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(h)  without limiting (g), payment of costs and expenses of EDC

the EDC Support Agreements by way of set-off or frans
Collateral, to the extent provided for in the EDC Support Agreg

74, THIS COURT ORDERS that no provision of this Order shall vequire

nrovided for under
fer of EDC Cash

mnents.

EDC to provide iy

approval for any proposed amendments to any of the LC Agreements pursuant {o any agresment

between BDC and any of the LC Banks.

8, THIS COURT ORDERS that the each of the Applicants shall remif,

Jegal requirements, or pay:

(a)  any statutory deemed trust amounts in favour of the Crown in

of any Provinee thereof or any other taxation authority which

n accordance with

right of Canads or
are required fo be

deducted from employees” wapes, including, without limifation, amounts in

respect of (i) employment insurance, (iiy Canada Pension

Pension Plan, and {iv) income taxes,

Plan, (i) Quebec

(&)  all goods and services or other applicable sales taxes (collecﬁv%:l , “Sales Taxes™)

required to be remiited by such Applicant in comnection with
and services by such Applicant, but only where such Sales Th

the sale of goods

wes are accrosd or

collected after the date of this Order, or where such Sales Taxgs were accrued or

collected prior to the date of this Order bui 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

Tertitory thereof or any political subdivision thereof or

any Province or

v other {axation

authority in respect of municipal realty, municipal business or other taxes,

assessments or levies of any nature ar kind which are entitled gt law to be paid in

priority to claims of secured creditors and which are attrbutablg 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 defivers!

to repudiate a real property lease in accordance with paragraph 11(c) of this (
Repudiation”), each Applicant shall pay all amounts constituting reat or pay

BOCSTOR: 2112105\A

anotice in writing
brder (a “Notice of

able as renf vnder
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real property leases (including, for greater cortainty, common ares maintenan,
and sealty taxes and any other amounts payable to the Jandlord under the led
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 fixst of such payment, any

se charges, wiilities
se) or ag otherwise
nt”), for the perlod
fay of each month,

arrears relating 1o

the period commencing fiom and including the date of this Order shall alte be paid. Upon

delivery of a Notice of Repudiation, such Applicant shall pay all Rent due fi

r the notice period

stipulated in paragraph [1(c) of this Order, to the extent that Rent for such peziod has not already

been paid.

10,  THIS COURT ORDERS that, except as specifically permitted h

rein, each of the

Applicants is hexeby directed, until forther Order of this Cowrt: (2) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by such Applicant to any of
its credifors as of this date unless such payments have been approved by the Monitor; (b) to grant

no security interests, trust, liens, charges or encumbrances upon or in r
Property; and (¢) to not grant credit or incur lisbilities except in the ordinary
uriless such obligation has been approved by the Monitor.

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

pect of any of ils

course of business

()

the existing fefter of credif agreements between the Appliomﬁts arxi ABN, RBC

and Ciiibank, N.A. acting through its Canadian branch (“Citibank”) and any

amendments thereto made after Janvary 14, 2009 with the
Momitor, together with any agreements emtered into by the
them with any other lenders with the writien approval of the
letter of credit facilities or similar facilities to the Appli
(including those which may be the subject of EDC
pursuant to the EDC Support Facility) {collectively, the “LC
the issuence 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

DOCSTOR: 2321050 A

t
[

ilten approval of the

plicants or any of

LMcmitor providing

or any of them

8
gu:';Ltee bonds issued
A greements™), and

, Citibapk and any
payments made by
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(b;

-9

the BEDC Support Agreements and any amendments thereto made after June 18,

2009 with the written consent of the Monitor, together with &
by NNL with respect thereto,

are specifically permitted herein and authorized hereby and shall

ny payments made

not and wifl net

constitute fraudulent preferences, oppressive conduct, settlements or gther challengeable,

voidable or reviewable transactions under any applicable law

108,

THIS COURT ORDERS that, notwithstanding any other provision ix this Order, no 1.C

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

ot be required to provide any Secured Suppott to the Applicants or any of the

RESTRUCTURING

il

(a)

(b)

()

(d

.

THIS COURT ORDERS that ¢ach of the Applicants shall, have the right to:

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

operations and to dispose of redundant or non-maferial asgets pot exceeding

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

J in the aggregate,

uences thereof in

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

its employees as it deems appropriate and to deal with the con
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/cr repudiate any real prog
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 ¢he Plan;

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

agreement, to deal

repudiate such of its arrangements or agreements of any patwre whatsoever,

including, without limitation, any of its deferred compensaticln, or bonus plans,

change of control plans, stock oplions or restructured stof

DOCSTOR: 2812100\ LA

ek unit plans and
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sharehelder rights plans whether oral or writien, as such Ag

appropriate on such terms as may be agreed upon befween sng

one of them and such counter-parties, or failing such agreeme

consequences thereof in the Plan; and

()

Property, in wholc or part, subject to prior approval of this Cg

before any material refinancing or any sale (cxcept as permitts
(@), sbove);

all of the foregoing o permit the Applicants to proceed with an orderly o

Buginess (the “Restructiring”™).

12, THIS COURT ORDERS that each of fhe Applicants shall provide ¢

pursus all avenues of refinancing and offers for material paris

wlicant may deem
h Applicant or any
it, to deal with the

of its Business or
urt being obtained
«d by subparagraph

sstructuring of the

woh of the relevant

landlords with notice of such Applicant’s intention to remove any fixturey from any leased

premises at least seven (7) days prior to the date of the intended removal. Th
shall be entitled 10 have a representative present in the leased premises to ob
and, if the landlord disputes such Applicant’s entitlement to remove any suc
provisions of the lease, such fixture shall remain on the premises and shal
agreed between any applicable secured creditors, such landlord and such App
Order of this Court upon application by such Applicant on at least two (2)

landlord and eny such secured crediters, If such Applicant repudiates the 1

leased premises in accordance with paragraph 11(¢) of this Ordes, 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 repudiatiq
be without prejudice to such Applicant’s claim fo 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 premmiscs to prospective tenants during normal business hours, on g
and the Monitor 24 hours’ prior written notice, and (b) at the effsctive time
the relevant landlord shall be eptifled to take possession of any such lease

waiver of or prejudice to any claims or rights such landlord may have againg

DOCSTOR: 2112105\LA

¢ relevant landlord
:erve such removal
h fixture umder the
1 be dealt with as
icant, or by firther
ays notice to such
s¢ governing such
be required to pay
ont payablc for the
on of the lease shall

then (a) during the
show the affected
ing the Applicants
of the repudiation,

i premises without

t the Applicants in
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respect of such lease or leased premises and such landlord shall Be entitted to notify the
Applicants of the basis on which it is taking possession and to pain possessjon of and re-lease
such lessed premises to any third party or parlies on such terms as such [landlord considess
advisable, provided that nothing herein shail relicve such landlord of its obﬁigaﬁon to mitigate

any damages clained in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

14,  THIS COURT ORDERS thaf until and including February 13, 2009 op such Iater date as
this Court may order (the “Stay Perlod™), no proceeding or enforcement process in any court or

tritunal {(each, a “Procecding”) shall be commenced, or continued against or in tespect of any of
the Applicants or the Monitor, or affecting the Business or the Property, excgpt with the written
consent of the affected Applicant and the Monitor, or with leave of fhis Court, and any and alf
Proceedings currantly under way against or in respect of the affected Applicant or affecting the
Business or the Property are hereby stayed and suspended pending forther Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

15.  THIS COURT ORDERS that during the Stay Period, all righis ani remedies of any

individual, firm, corporation, govemmental body or agency, or any other pntities (all of the

foregoing, collectively being “Persons™ and each being a “Person™) against gr 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 } ‘_cvnitur, or leave of
this Court, provided that nothing in this Order shall (I) empower the Applica
business which the Applicants are not lawfully entitled to carry on, (if} exempt the Applicants
from compliance with statutory or regulatory provisions relating to hedlth, safety or the

environment, (iii) prevent the filing of any registration to preserve or perfectja security inferest,

ts fo carry on any

ar (iv) prevent the registration of a claim for lien,

NC INTERFERENCE WITH RIGHTS

16, THIS COURT ORDERS that during the Stay Period, no Person shall [discontinge, fil to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

BOCSTOR: 2112105014
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comiract, agreenzent, Heenee or permit In favowr of or held by the Applican|

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

7. THIS COURT ORDERS that during the Stay Period, ali Persons hay
agiecments with the Applicanis or with third parties on behalf of the Applic

(s, except with the

iy oral of written

ts, or stalutory or

regulatory mandates for the supply of goods and/or services, including without limitation all

computer software, communication and other data services, centralized bankii
services, employment agency services, insurance, transportation services, ufi
services to the Business or to any of the Applicants, are hereby restrained un
this Court from discontinuing, altering, interfering with or terminating the su
or services ng may be required by the applicable Applicant and that such
entitled to the confinved use of is current premises, telephone numbers,
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 applical
practices as may be agreed upon by the supplier or service provider and the
and tite Momitor, or as may be ordered by this Court,

NON-DEROGATION OF RIGHTS

18. THIS COURT ORDERS that, nolwithstanding anything else coi

services, payroll

I? v, leasing or other
{il further Order of

woly of such poods
Applicant shall be
Facsimile munbers,
Hces or charges for
such Applicant, in
ble, or such other
affected Applicant

ttained herein, no

creditor of the Applicants shall be vnder any obligation after the making of this Order to advance

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

., Nothing in this

CCAA.

1 as permitted by

subsection 11.5(2) of the CCAA, nc Proceeding may be commenced or contil]rsued against any of

the former, current or future directors or officers of the Applicants with

get to any claim

D
against the directors or officers that arose before the date hereof andﬂIuaI relates to any

obligations of the Applicants whereby the directors or officers are alleged w

DOCSTOR: 11200544

vder any [aw to be



Case 16-12833-KG  Doc 1-4 Filed 12/21/16 Page 18 of 64

-13 -

Hable in their capacity as directors or officers for the payment or porformance of such

obligations, until & compromise or arrangement in respect of the Applicantd
sanctioned by this Court or is refused by the creditors of the Applicants or this

BIRECTORS AND OFFICERS

20,  THIS COURT ORDERS that each of the Applicants shall indemnis

officers from all claims, costs, charges and expenses relating to the failure

L if one is filed, is
Court.

y its directors and
ol such Applicand,

afier the date hereof, to make payments of the nature referred fo in subpai‘agrailhs 6(a}, 6(b), 8(n),

8(b) and 8(c) of this Order or for the Applicants’ failure to make paym
employer health tax or workers’ compensafion which they sustain or incur
relation to their respective capacities as direciors and/or officers except to tf
tespect to any officer or director, such officer or director has actively particiy

of any related fiduciary dutics or has been grossly negligent or guilty of wilful

21,
to the benefit of and are hereby granted a charge (the “Directors® Charge’

which charge shall not exceed an aggregate amount of CDN $45 million,
indemnnities provided in paragraph 20 of this Order as well as for fees and dis
legal counsel. The Directors” Charge shall have the priority set out in pag

herein,

21A. THIS COURT ORDERS that, fo the extent that any one or more of!
defined below), together with the fees and disbursernents of legal counsel 6
officers of the Applicants, individually or in the aggregate, exceed the am
million, each such proven Claim against such directors and officers shall be
that the aggregate of gll such proven Clairms, together with the fees and dish
counsel to such ditectors and officers, shall not exceed the amount of CDN $4

L

ents in respect of
by reason of or in
te extent that, with
nated in the breach

misconduct,

THIS COURT ORDERS that the directors and officers of the Applicasts shall be entitled

) on the Property,
as secudty for the
hursements of their
wgraphs 42 and 44

proven Claims (as

n the directors and

ount of CDN $45
educed pro rata so
ursements of legal

5 million and such

excess amounts of all such proven Claims and any other Claimns are hereby and shall be forever

barred, disallowed, enjoined, released, discharged and extinguished as apain:
officers of the Applicants. Provided, however, that nothing in this paragrapl
to release any director or officer of an Applicent in respect of such excess

Claim where, m respect of such Claim, stich director or officer has actively

DCCSTOR: 2112{051A

t the directors and

1 21 A shall operate

mount of any such

participated in the
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breach of any related fidueiary duoties or has been grossly negligent of guilty of wiiful

misconduct.,

In this paragraph 21A, “Claim” shall mean any claim (contingent, liquidated or unliquidated,
proven or unproves, known or unknown) or any legal proceeding or action 0:;31 nature or kind,
in these proceedings or any subsequent receivership or bankruptey proceedings or in any other
proceedings or in any other forum whatsoever, against one or more of the dirdetors or officers of
any one or more of the Applicants relating to the failure of any of the Applicants, affer the date
of this Qrder, to make payments of the nature referred fo in subparagraphs 6(a), 6(b), 8(a), 8(b)
and 8(c) of thig Order or the Applidants‘ failure to make payments in respect pf employer health

od, asserted, re-

tax or workers' compensation, whick are or may be dirsctly or indirectly adv
asserted, refiled or made by any person, govemmental or regulatory authozity or other entity
against one of mote of the directors or officers of any one or mote of the|Applicants, to the
extent thai such Claim is not covered under any directors’ and officers’ insyrance poliey, or to

the extent that such coverage is msufficient to pay amounis indemnified i accordance with

paragraph 20 of this Order

22.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance

policy to the contrary, (a) oo insorer shall be entitled to be subrogated to or ¢
the Directors’ Charge, and (b) each of the Applicants’ directors and officers sh
fo the benefit of the Dirsctors” Charge to the extent that they do not have o

laim the bensfit of
all only be entitled

pverage under any

directors’ and officers” insurance policy, or to the extent that such coverage is insufficient to pay

amounis 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 eurrent compensation lev
17.8.$25,000 reduction) nofwithstanding the farms of, or elections made un)

Compensation Plan,
APPOINTMENT OF MONITOR

24, THIS COURT ORDERS that E&Y is hereby appointed pursnant to
Monitor, an officer of this Cowt, fo monitor the Property and the Applich

hall be enfitled to
:18 (less an overall

Het, the Directors’

the CCAA as the

its” conduet of the

DOCSTOR: 2112105014
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Business with the powers and obligations set out in the CCAA or set forth hergin and that each of

the Applicants and its officers, directors, and Assistants shall advise the Morifor of all matetial

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

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

25,

THIS COURT CRDERS that the Monitor, iIn addition to its preporibed rights and

obligations under the CCAA, is hereby directed and empowered fo:

DOCSTOR: 211210504

(8)

(b)

©

(d)

(€}

®

(&)

(1)

menitor the Applicants’ receipris and disbursements;

provide the consents contemplated herein;

report fo this Courl al such fimes and imtervals as the Monitor may deem

‘appropriate with respect to matters relating to the Property, the

other matters as may be relevant 10 the proveedings herein;

advise the Applicants in theix preparation of the Applicanis’ ¢
and any other reporting to the Court or otherwise;

advise the Applicants in their development of the Plan

amendments to such Plan or Plans;

agsist the Applicamis, to the extent required by the Ap
Restrocturing;

Business, and such

flow statements

nr Plans and any

plicants, with the

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

and administering of creditors’ or sharebolders” meetings for v

Plang;

sting on the Plan or

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

and advisors of the Applicants and to the Business and the P

required to perform its duties ariging under this Order;

perty o the extent

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

Monitor deems necessary or advisable respecting the exercisd

of ity powers and
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performence of its obligations under this Order including, wiil

or more entitiss related to or affiliated with the Monitor;

()

gssessment on the Plan or Plans;

assist the Applicants with respect fo any insolvency proceedi

&)

wout limitation, one

consider, and if deemed advisable by the Monitor, pxehjlare a report and

gs commmenced by

or with respect to any other Nortel Company (as defined in the Doolittle

Affidavity in any foreign jurisdiction (collectively, “Foreign

report to this Court, as it deems approprate, on the Foreigg

respect to matters relating to the Applicants;

)

apply as the foreipn representative of the Applicants, for 14

Proceedings™) and
Proceedings with

cognition of these

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

States Bankruptey Code, 11 U.S.C. §101 (the “U.S. Bankrupte:

lepistation in any other jurisdiction; and

perform such other dutics as are required by this Order or by 1
to time,

(m)

26.

r Code™) or similar

is Court fiom time

THIS COURT ORDERS that the Monitor shall not take possession ¢f the Properfy and

shall take no part whatsocver in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deeme]

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

27.  THIS COURT ORDERS that nothing hercin contained shall requi
occupy or to fake confrol, cere, charge, possession or management
collectively, “Possession™) of any of the Property that might be environmen;
might be a pollitant or a contarinant, er might cause or contribute to a spill
or deposit of a substance contrary to any federal, provincial or other )
protection, conservation, enhancement, remedistion or rehabilitation of
relating to the disposal of waste or other contamination including, wil
Canadian Environmental Protection Act, the Ontario Environmental Protecti

Water Resources Act, or the Ontaric Occupational Health and Safety 4

DOCSTOR: Z212(b50 A

o bave {aken or
of.

re (ke Monitor to
(separately and/or
tally contaminaied,
. discharge, release
aw tespecting the

environment or

[+
II)ut limitation, the

on Act, the Ontarie
ci and repulations
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thereunder (the “Eovirorumemtal Legislation™), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure impoked by applicable
Environmental Legislation, The Mounitor shall not, as a result of this Order gr anything done in
pursuancs of the Monitor’s duties and powers under this Grdex, be deemed to jie in Possession of
any of the Propesty within the meaning of any Environmental Legislation, unless it is actually in

possessiorn,

28  THIS COURT ORDERS that that the Monifor shall provide any creditor of the
Applicants with information ptovided by the Applicants in response to reasonable requests for
information made in writing by such credifor addressed to the Monitor, The Monitor shall not
have any responsibility or lability with respect to the nformation disseminatgd by i pursuant to
this paragraph. In the case of information that the Monitor has been advised by the Applicants is
confidential, the Monitor shall not provide such information to creditord unless otherwise
dirccted by this Court or on such ferms as the Monitor and the Applicants may| agree.

29. THIS COURT ORDERS that, in addition to the tighis and protegiions afforded the
Monitor wnder the CCAA or as an officer of this Court, the Monitor shall incur no lability or
obligation as a result of its appointment end the folfilment of its duties or thelcanying out of the
provisions of this Order, save and cxcept for any gross negligence or wilfull misconduct on its
part. Nothing in this Order shall derogale from the protections afforded the Monitor by the
CCAA or any applicable legislation.

30. THIS COURT ORDERS fhat the Monitor, counsel to the Monitps, counsel to the
I:d disbursements

Applicants and counsel to directors shall be paid their reasonable fees
incurred both before and after the making of the Ozder, in each case at their| standard raies and
charges, by the Applicants as part of the costs of these proceedings. Each of the Applicants is
hereby authorized and directed to pay the accounts of the Monitor, courisgl for the Monitor,

counsel for the Applicants and counsel to directors on a weekly basis and, ip addition, cach of

the Applicanis is hereby authorized to pay to: (a) the Monifor and its Canadian and U.S. counsel
a retainer in the aggregate amount of CDN$750,000; and (b) counsel to the Applicants a retainer
in the amount of CDN$750,000 (collectively, the “Retainers™) to be held by them as security for
payment of their respective fecs and disbursements ontstanding from time to fime.

DOCSTOR: 2} 12105\1A.
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31.
from time {0 time, and for this purpose the accounts of the Menitor and its
hereby referred to a judge of the Commercial List of the Ontario Supetior Cou

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

THIS COURT ORDERS that the Monitor and ifs legal counsel ghall |

hasy their accoumits
fegal coumsel are

rt of Justica,

¢, if any, and the

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

“Administration Charge™) on the Properfy, which charge shall not exceed ap
of $5,000,000, as security for their professionzl fees and disbursements incur
rates and charges of the Monitor and such counsel, both before and after the my
in respect of these proceedings. The Administration Charge shall have the
paragraphs 42 and 44 hereof.

agpregate amount
red at the standard
nking of this Order

priority set out in

EDC

33. Intentionally Deleted.

INTERCOMPANY LOANS

34. THIS COURT ORDERS to the extent that an Applicant receives
company loan or other transfer (ineluding goods and services) from a Chq
defined in the Doolittle Affidavit) (including as a result of the Applicants’
system or otherwise} {each such Applicant, a “Beneficiary Applicant”), enJ
inter-company loan or other transfer iz made (each an "Advance™) by a
(together with NNL for the purposes of paragraph 344 below, a “Profed
subject to the limitations set forth In this paragraph:

()  the Proteoted Entity shall bave a proven and valid claim againg

L

1 post-filing infer-
pter 11 Entity (as

cash management

id such post-filing
Chapter 11 Entity

ed Entity”), then,

t such Beneficiary

Applicant for the amount of such Advance (each,

Reimbursement Claimn™), which Infer-company Reimbursers

i “Infer-company

t Claim shall bear

interest at a rate agreed between the applicable Beneficigry Applicant and

Protected Entity from time to time for the period in aceordanos

and

DOCSTOR: 212105\IA
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all of the Property of the Beneficiary Applicant, is bereby chardsd by a morigage,

lien and security intercst (such mortgape, lien and securi

®)

y infercst, “Inter-
company Charge™) in favour of cach of the Protected Entitles as security for
payinent of the Inter-company Reimbursement Claim (inpluding principal,
interest and expenses) by the applicable Beneficiary Applicant to the

corresponding Protected Entity.

34A. THIS COURT ORDERS that the Inter-Company Charge shall also se
made by NNL {o Nortel Networks Technology Corporation (“"NNTC™) on o
2009 and that NNL shall be a “Protected Entity” and NNTC shall be a “Bery

in respect of such Advances,

35.  THIS COURT ORDERS that the Inter-company Charge shall alse seq

sure any Advances
¢ after January 14,
sficlary Appleant”

ure the Remaining

Revolver Claim (as defined in the Final Canadian Funiding and Settlement Aggeement dated as of

December 22, 2009 among, infer alia, the Applicants and NNI) as also eviden
Promissory Note dated as of February 16, 20106 in the principa]l amount o
given by NNL to NNL

36. THIS COURT CRDERS the Inter-company Charge shall be j

subordinate only 1o the other Charges (defined below), and any other future ¢
Beneficiary Applicant that, by the Court order creating them, are expressly st
the Inter-company Charges entered after notice and a hearing,

37. THIS COURT ORDERS that pending further order of this Couwt,

red by the Secured
f U.8.562,700,000

or, subject and

arges apainst such

sted to be senior to

an Inter-company

Charge shall be a “silent” charge end the Protected Entity shall forbear firom ekrarcising, and shall

not be entifled to exervise, any right or remedy relating to any Infer-compa

1y Reimbursement

Claim held by such pasty, including, without limitation, as o seeking reliof frgm the stay granted

hereunder, or seeking any sale, foreclosure, realization upon repossession or
Property of & Beneficiary Applicant, or taking any position with respect to an;
Property, the business operations, or the reorganization of a Beneficiary Aj

liquidation of any

y disposition of the
pplicant. An Inter-

company Charge automatically, and without further action of any person or gntity of any kind,

shall be released or otherwise ferminated to the extent that Propetty sub
company Charge is sold or otherwise disposed of in accordance with the fery

DOCSTOR: 2112105\ A

ect to such Inter

15 of this Order or
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further order of this Court afier netice and a hearing, with respect to the
company Charge on any sale of Properiy by any Beneficiaty Applicant.

38. THIS COURT ORDERS that the Bcncﬁcialy Applicants may

accordance with the terms of this Grder or further order of this Cowrt after ng

in cach case fiee and clear of any Inter-company Charge, with such Inte
attaching to the proceeds of sale in the same priority and subject to the sal
restrictions as existed in respect of the Property sold.

INTERIM GROUFP SUPFLIER FROTOCOL AGREEMENT

39.
group supplier protocol agreement {the “Interitn GSPA™) substaniially in
Exhibit “C” to the Doolittle Affidavit which agreement shall be effective upd
of the Administrators in the United Xingdom, and the Applicants are hel
perform each of their obligations, if any, ender the Interim GSPA. The
Applicants under the Interima GSPA shall be secured by the Inter-Company Ck

KNNILOAN

40.  THIS COURT ORDERS that the amended and restated loan agred
between NNL, as borrower, NNTC and the other Applicants as guarantors,
Ine, (“NNI*) as lender (the “NNI Loan Agreement™), substantially in

Exhibit “B™ to the Affidavit of John Doolittle sworn March 27, 2009 provid]
Inan facility of up to U.5.$200 million is hereby approved and each of the A

directed to exceute and to comply with its obligations under the NNI Loan Ag

)

ngt‘eci of an Inter-

sell Property, in
tice and a hearing,
-company Charpe
me limitations and

THIS COURT ORDERS that the Applicants be and are hereby authfized to enter info a

s form attached as
in the appointment
eby authorized to
obligations of the

arge,

ment entered into
Nortel Networks
form attached as
ng for a revolving
bplicants is hereby

cement,

41.  Intentionally deleted.
41A. TIntentionally deleted,
41B. Intentionally defeted.

41C. Inientionally deleted.

DOCSTOR: 2112105114
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EXCESS FUNDING CHARGE

41D, THIS COURT ORDERS that as secwity for NNL's obligation to
Contingent Payment (as defined in fhe Interim Fonding Agreement, as d
Affidavif) along with inferest, if any, NNI shall be entitled to the benefit of an|

repay to NNI the
fmed In the June
1 is hereby granted

a charge on the Propesty (the “Excess Funding Charge”). The Excess Funding Charge shall have

the priority sei out in paragraphs 42 end 44 hereof,

SHORTFALL CHARGE

A1E.  THIS COURT ORDERS that as security for any obligation of NNL to
Payments (as defined in the Inferim Funding Agreement, as defined in the Jung

make the Shortfali
s Affidavit), Nortel

Networks UK Limited shall be entitied to the benefit of and is hereby granfed a charge on the
Property (the “Shortfall Charge™). The Shortfall Charge shall have the priority set out in

paragraphs 42 and 44 hereof.

VALIDITY AND FRIORITY OF CHARGES CREATED BY THIS ORDER

42, THIS COURT ORDERS that the priorities of the Administration (harge, the Excess

Funding Charge, the Directors” Charge, the Inter-company Charge, the Shprtfall Charge, the
Payments Charge and the Norfel Special Incentive Plan Charge on all Property shail be as

fotlows:
First—the Administration Charge;
Second ~ the Excess Funding Charge
Third — the Directors” Charge; and
Fowth~
(@)  the Inter-Company Charge;

(&)  the Shortfall Charge,

DOCSTOR: 21E2105\4A
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which Inter-company Charge and Shortfall Charge shall rank pali passu with one

anather.

Fifth -

(a)  the Payments Charge (as defined in the employee Setftlement

this Court made on March 31, 2010); and

(¥)  the Nortel Special Incentive Plan Charge (as defined in the o
Nortel Special Incentive Plan of this Court made on March §, 2

Approval Order of

rder approving the
110},

which Payments Charge and Nortel Special Incentive Plan Charge shhll rank pari passu

with one another.

43, THIS COURT ORDERS that the filing, registration or perfection of

ihe Adminisiration

Charpge, Bxcess Funding Charge, the Directors’ Charge, the Inter-vompany Charge, the Shortfall

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 fled, registered, req

2 (collectively, the
enforceable for gl
orded or perfected

gubsequent to the Charges coming info existence, notwithstanding any ;lch failure fo file,

register, record or perfect. Notwithstanding anything herein, the Charges s

Retainers,

11 not attach to the

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

shall subject to this paragraph 44 and to paragraph 46 herein constitute a chas
secured thereunder, and such Charges shall rank in priority to all other seour

liens, charges and encumbrances, statulory or otherwise (collectively, “f

favour of any Person. For greater certainty,

(g)  the Charges shall attach to the L.C Cagh Collateral junior in

ge on the Property
ty miferests, trusts,

neumbrances’”) in

iority to any rights

or Encumbrances in faveur of LC Banks in respect of LC Qash Collateral and

only to the extent of the rights of the Applicants to the reb

of any LC Cash

Collateral from the LC Banks following the exercise of the rights of the LC Banks

DOCSTOR: 212105\ A
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as against any such LC Cash Collateral pursuant fo the LC Ag)
18.1 of the CCAA, and

(k)  the Charges shall attach to the EDC Cash Collateral junior in

S8ofcd

cements o section

ptority to any rights

or Encumbrances in favour of EDC in respect of BDC Cash Collateral and only to

the extent of the rights of NNL 1o the return of any EDC C.

Collateral from

|
EDC following the exercise of the rights of EDC as against mT:mxch EDC Cash

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

45, THIS COURT ORDERS that except as otherwise expressly provide:

|

8.1 of the CCAA

d for herein, or as

may be approved by this Court, the Applicants shall not grant any Encumbrances over any

Property that rank in priority to, or par? passu with, any of the Charges charging such Property,

unless the Applicants also obiain the prior written consent of the Monitor and
such Charges, or by further Order of this Court.

he beneficiaries of

46.  THIS COURT ORDERS that none of the Charges, the LC Agresmints and the EDC

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 L.C Bauks under LC Agreements and the rights of EDC undeg
shall not otherwise be limited or impaired in any way by (2) the pendency of

5™} thereunder, the

s and remedics of

the EDC Support

these proceedings

and the declarations of inselvency made herein; (b) any application(s) for bankruptcy order(s)

issued pursuant to BIA, or any bankruptcy order made pursmant to such a
filing of any assignments for the general benefit of creditors made pursnant §

provisions of any federal or provincial statntes; or (¢) any negative covenm|

other similar provisions with respect to bomowings, incuming debt o

splications; (c) the
o the BIA; (d) the
its, prohibitions or

- the creation of

Encumbrances, contained in any existing loan documents, lease, sublease, offkr to lease or other

agreement {collectively, an “Apgreement™} which binds the Applicants, and

provision to the cantrary in any Agreement:

(A  the creation of the Charges, the entering into of the LC A

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

DOCITOR: 2112100\ LA

twithstanding any

rrecments and the
f the EDC Support
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Agreernents and the provision of Secured Support, as defined
therennder, shall ot create or be deemed to constiiute 2 bre

Applicants of any Agreement to which it is a party;

none of the Chargees, the LC Banks and EDC shall have af
Person whatsoever as a result of any breach of any Agreen

(b)

tesulting from, the creation of the Charges, the entering]

and contemplated
sk by any of the

hy Hability to any
(et cauzed by or
info of the LC

Agreercents or the issuance or renewal of LO’s thereunder or 11&3& entering into of

the EDC Support Agreements and the provision of Secured Sup

the payments made by the Applicants pursuant to this Order 4
the Charpes and the entering into of the LC Agreements and
Agreements do not and will not constitute frandulent pref

©

conveyances, oppressive conduct, settlements or other challeny

reviewable transactions under any applicabls law.

47.  THIS COURT ORDERS that any Chasge crested by this Order of
property in Canada shall only be a Charge in the Applicants’ interest in such rd

FLEXTRONICS AMENDING AGREEMENT

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

authorized and directed to comply with its obligafions thereunder,
CROSS-BORDER PROTOCOL

49,
as Schedule “A™ hereto be and is herehy approved and shall become offectivd

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

t
proceedings and any other Person shall be governed by it and shall comply ‘mlm

DOCSTOR: 21 12185\A

port; and

md the granting of
the EDC Support
rences, fraudulent

reable, voidable or

var leases of real

ial property leases,

the form attached
d NNI is hereby

THIS COURT ORDERS that the cross-border protocol, as amended, in the form attached

upon its approval
1¢ partties to these

the same.
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FOREIGN PROCEEDINGS

v

50.
recognition of these proceedings as “Foreign Main Proceedings™ in the Uni

Chapter 15 of the U8, Bankvuptey Code,

51. THIS COURT HEREBY REQUESTS the aid and recognition of g
reguiatory or adminisirative body having jurisdiction in Canada, the United
Kingdom or elsewhere, to give effect to this Ordet and to assist the Applican

THIS COURT ORDERS that the Monitor is hereby aufhorized and :jlr

of 64

ecled to apply for
States pursuant to

ny court, tribunal,

States, the United
, the Monitor and

their tespective agenis in carrying out the terms of this Order. All courts, trjbunals, regulatory

and administrative bodies are hereby respectlully requested 10 malke such org
such assistance to the Applicants and to the Momdtor, as an officer of this
necessary or degirable to give effect to this Order, to grant representative statu
any foreign proceeding, or to assist the Applicants and the Monitor and their r

catrying out the terms of this Order.

52.  THIS COURT ORDERS that each of the Applicauts and the Monitor

hereby anthorized and ¢mpowered to apply to any court, tribunal, regulatory
body, wherever Jocated, for the recognition of this Order and for assistance

terms of this Order.

SERVICE AND NOTICE

53,  THIS COURT ORDERS that the Monitor shali, within fen (10) busing
of entry of this Order, send motice of this Ordet and the commencern
proceedings to the Applicants’ known crediters, other than employees and crg
Applicants owe less than $5,000, at their addresses as they appear on the A
and shall promptly send a copy of this Order (2) to all parties filing 2 Notieg
respect, of this Application, and (b) to any other interested Person requesting a
and the Monitor is telieved 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 enfitled to engage a third party mailing service i oxder to ass

mailing. Any such service provider shall be considered an “Assistant” hereund.

DOCSTQR: 2112105\ A

4

ers and fo provide

Court, as may be

5 to the Monitor in

?spccﬁve agents in

he at liberty and is

or administrative

n carrying out the

58 days of the date
et of the within

Hitors to which the

plicants’® records,

of Appearance in

copy of this Order,

to provide similar

nplicants, shall, in
ist or complete the

€T,
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54,  THIS COURT ORDERS that the Applcants and the Monitor be at

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’ credifors or other interas

respective addresses as last shown on the tecords of the Applicants and that g

berty to serve this
notices or other
, courier, personal
ted parties at their

Ny such service or

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

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

third business day after mailing,

55.
Notice of Appearance may serve any court materials in these proceedings by ¢
other electronic copy of such materials to counsels’ email addresses as record
List from time to time, in accordance with the E-filing protocol of the Comy
extent practicable, and the Monitor may post a copy of any or all such materia
hitp/fwww.ey.comy/cafmortel.

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

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

Applicants, the Business or the Property.

58,  THIS COURT ORDERS that any interested party (including the
Monitor) may apply 1o this Court fo vary or amend this Order on not less ¢
notice to any other party or parties likely to be affected by the erder sought

notice, if any, as this Court nxay order.

dinary mail, on the

THIS COURT ORDERS that the Applicants, the Monitor, and any puhy who has filed 2

-matling a PDF or
Hed on the Service
nereial List to the

Is on its website af

¢ from Hme to e

duties hereunder,

onitor from acting
bankruptey of the

pplicents and the

an seven (7) days

t upon such other

BOCSTOR: 2H2103A
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59.  THIS COURT ORDERS that this Order and all of its provisions ate effective as of 12:01
am. Eastern Standard Time on the date of this Order

AP [z

ENTERED AT / INSCRIT A TORONTO

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

FEB 25 0t

DOCSTOR: 2112185\ A
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SCHEDULE “AY — CROSS-BORDER PROTOCOL

Attached.

DOCSTOR: 2112165\ A
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CROSE-BORDER INSOCLVENCY PROTOCOL

This exgss-border insolventy protocel (the "Protoco]™) shall povers the condnet of

#il perties in intevest in the Insolvensy Proceedings (ag such ferm is defined herold),

The Buidelines Azmlicable to Court-to-Court Commmanicatinns §

Cases (fhe “Guidelings™ attached ss Schedule “A™ hevetn, shall be incorporated
form part of thig Protocol, Where thers 14 amy discrepamey between the Frotocol ¢
Guidelines, this Protneol shall prevail.
A.  Backpround

1. Nortel Networks Inc. (“NNI") is the wholly owned U.S. mbsigery of Nostel

Nerworks Limited (NN, the principal Canadion operating subsidiary of N

Corpomtion (“NNC”). NNC iz a telecommunications coupeny headguartered in [Foranto,
Ontarfo, Canada. NN is incorported under Delaware law and is heedguartersd {n Richardson,
Texas,
2. NNIand oertain of its affilintes (collectively;, the “17.8, Delitors™),’ have
commenced reprgenization procesdings {he “U.S, Proceedings™) under chapter 11 of the United

States Bankmaptoy Code, 1) US.C, § 101 ef seq. (the “Benkguptey Code™), in the United States

Bankruptcy Court for the District of Delawmre (he “T1S, Cowrt”), and such have been

consolidated (for procedural parposes oaly) mder Case No, (9-10138 (KG), U5, Debtors
are contimiing in possession of their yespective properties and are vpersting aod
businesses, ag debtors in possession, purswant to sections 1107 and 1108 of the Bankruptoy

" Code. No brustes or examiner has been sppointed in the U.S. Proccedings. On i 22,”20'(}9,

v Thu Dihtors in the Y5LS, Procecdings (a3 defied herein) are; NNT, Moris) Networks Capital Eorpomiion, Norte]
Alteystoms T, Noziel Alftsysteme Intsrontiens! Inc., KR0S, Ino,, Sanoma $ystems, GTERA Corporation,
CoreTek, Ing., Nortel Networks Appliontions Mamngemeut Selvwtlons fnp,, Nortal Networks Optieal

Yo, Rortel Nesworks HBOCS Inc,, Axchitel Systome {(.5.) Corporution, Noste] Networks
Tnfernatisnat Inc,, Northery Telecthm Intemnationsl Inc, snd Norist Networks Cable Sclufons e,
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the Office of United States Trostes {the “T1.8. Trusiee™} appointed an official committes of
msernred creditors (the “Crediiors Committes”) in the I8, Procesding. Ax ad hoo commiftes
afbandh.o]dm {the “Bondhelders Commitice™ has elso heen organized.
3 Oﬂ Jawnuary 14, 2009, the U.S, Debiors’ nltimate corporete yarent NNC,
NNT's direet corporate pazent NNL (togethér with NNC mnd their affiliales, incloding the U,S,

Dibiors, “Nortel'), and certain of their Canadian sifilistes (collectively, the “Canatiag

Debtors”)” filed an application with the Outatio Snpesior Court of Justice (ths “Cas

iam Court™)
under the Companies’ Creditory Amangement Act {Canads} {the “CCAA"), yediing relicffrcm;

their creditors {eollectively, the “Canadian Proceedinpy'™). The Canadian Debiors have obteined
a0 inifia] order of the Canzdian Contt {zs smended and restated, the “Canadisn Onder™), under
which, inter afia: {a) the Canadian Deblors have been defetmined to be entitled 1) relief under

the CCAA; (B) Bmsi & Young Inc, bag been appoimted s momitor (the “Monitor') of the

Canadian Debtors, with thexights, pewery, doties and limitations upon Hsbilities gef forth in the
COAA and the Canadias Order; end {6} 2 stay of proceedings in Tespect of the Caprdian Deblory
has been granted,
4, The Momitor fled petitions and obirined an opdes b= the U.f. Court
grenting recognition of the Canadian Procesdings under chapter 15 of the Banlaeptey Code (the
*“Chapter 15 Progeedings"), WNI also fled au application and obtaized an ordex in the Cinadiag
Coust putsuant to section 18.6 of the CCAA recognizdng the ULS. Procesdings asffreigmn
proceedings™ in Canada and giving effect o the automatic stey therenmder in Canpds. None of
the U8, Debtors or Canndinn Deébtory are applicanis inboth the U, S, Proceedingy and Canndizn

- Proceedings.

? Tt Canadisn Debiors inelede the fliowing cofiis; NG, RN, Nortel Rotworks Testinology Corporation,
Waortel Networks Globa] Clorporstion aad Nortel Wetworks Inlemational Corporation,

3
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=8
referred o heyain mﬂecﬁv&iy us the *“Debtors,” ) the 1.8, Proceedings and tho
Procesdings shall be raferred to herein collectively as the “Insolvency
0.8, Court and the Cenadian Court shall be referred to herein collectively as the
cach individualy as & “Court.”
B.  Pwrpose sud Goals
éi. Though full and separaie plenary proceedings are pending

Por conveniencs, (8} e U.S. Deblom and the Camadim De

4o

hiors shall be
Canadian

" and (o) the
*, and

i the United

States for the U.S. Debtors and in Canade for the Cenadian Diebtors, the mplementation: of

administrative procedures sd cross-border guidelines 15 hotk necessary and desh
coordinnte cextain setivities in the Insolvancy Procesdings, protect the sights of p
engore the malnienaace of the Courts® respootive independent judsdiction and piv
dootrines of comity, Accovdingly, this Protovol hes been developed to promote ]
mubually desirable gﬂa}s and objectives in the Insolvency Proceedings:

harmonize and coordinate sctivities in the asolvency Prog
the Couzts;

&

nrties theroto,
e offect fo the

ke following

sedings hefors

ahie o

b promote the orderty end efficient edmvintstration of the Inselvency
Procecdings to, mnong other things, meximize the efficiedey of the
Insolvency Proceedings, reduce the costs associated thereyith and avoid
duplication of effort;

€ honor the independenca and integrity of ihe Courts and oflser cotris and
tribunals of the Unjted States and Canada, respectively;

d.  promote inferpational cooperation end respoot for comity pmong the

Courts, fhe Debiors, the Creditors Comtoittes, the Fxtate1¢ cpresentatives
(which incfode the Chapter 11 Representatives and the Canadien
Representutives as such terms are defined below) and other ereditors and

interested parties in the Insolvency Provesdings,

Proceedings for the benefit of pY} of the Deblors® cmd:tfx*
Interested pasties, wherever locaicd; and

facilitate the fair, open and cfficient administration of tiw Insolveacy

ety other
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£ impleraest 2 famework of general principles to address by

admipistmbive issues arising oot of fhe erose-border nstore
Instlvemoy Proceedings.

As the Tnsolvency Proceedings progress, the Corstz moay slso joiily deterntine

accordance with the principles of this Proiocol, Subject to the providons of this §
including, withont Bmifation, those incloded in perapraph 15 hereof, whare an i
addressed only to one Covrt, in rendering & determination in any cross-border
may; {8} to tiaa extent practical or advisable, congult with the other Conet; and {b)
diserstion and bearing in mind the principles of comity, eifher (£ render a binding
such consuliaiion; () defer to the detezminetion of the othey Coust by fransferring
whols orin pat to the other Court; or (iif} seek # joint hesring of both Covxts,

<. Comify aud Iadependence of fhe Couxty

.

bonder matiers that may srise in the Inselvency Procsedings shonid be deatt with

T
the

other cross-

dex and in

1,
istobe

er, such Court
i its yole
decision efler

- the mstter, in

7, Thoapprovel and implementation of this Protoco] shall o

divest nor

diminish the U.S, Comt's end the Cansdian Cot's zespective independent jurisdiction over the

subject matter of the U.5. Procesdings snd the Cangditm Froceedings, respective]

e, By

epproving sand implonenting this Proiocol, neither the U8, Coust, the Cangdfan $out, the

Debiors mor any creditors or interested parties shail be deemed 1o have approved
any infringement on the sovereignty of the United States of Americs or Canada.

B
tho conduct of the U.S. Proceedings and the herving snd determination of matixn
U.5. Proceedings. The Canagian Court shall have sole and exclusive jurisdicéuﬂ
the conduct :;f the Canedian Froceedings ard the hearing and determinstion ol m

the Canadian Froceediogs, )
1
H

hr engaged in

The U.8. Court shall have sole and exclusive jurisdicion gad power over

erising in the

aed powar over

Hifers arising in
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8, T sccordrace with the prinoiples of coipity end independenbe recognized
beretn, nothing contained hesein dhall bs constracd to:

3 increase, dearegse or otherwise modify the independence, sqvereignty or
jaxisdiction of the U.5. Court, the Cunadipn Court or any ofher cowrt or
tribunal in the United States or Cannda, incleding the abalid of any suck
eonri or teibunat to provide appropriste refief on an ex pertejor “lindted
notice™ basis o the wient permitted vnder spplicable law;

b. require the 1.8, Court to taks any avtion that is inconsistend) with is
obligations vuder the Inws of the Uniied Siafes;

c. require the Canadian Couct tp take eny action thet s
obligetions inder the laws of Cagarda;

d, require the Debtors, the Creditors Committes, the Bstate Ry
or the U8, Trustee to take any action or refizin from tedding eny action that
would et fn a breach of mny doty imposed ot them by afy applicable
iaw;

& authorize any acticn thet requires the specific approvel of ope orboth of
the Conirts vnder the Bankruptey Code ov the CCAA after prists
notice aud a hearing {exespt to the extent that such action i3 specifically
descaibied in this Protocol); or

f. preclode the Deblors, fhe Creditors Commitics, the Mounitar, the U.S,
Trustes, any credifor or ofher interesied patty from ing such party’s
substantive rights vader the spplicable laws of the United States, Canads
or any other relevant jurisdiction inclading, withoat Hmitston, the dghts
of parties in toterest to appesl from the decisions taken by pue or bofl of
the Couxts,

10, The Debtors, the Creditors Comities, the Bstate chrasmtﬁ:ive;s pnd their
respective employess, members, sgents and professionals shall respect and eomply with the
indepeadent, non-delegable duties impesed wpon them, if sy, by the Bamkrontey Code, the
CCAA, the Canadian Order and other epplicable faws.

B.  Coopbration
11 To assist in the efficient administration of the Insolvenby Proceedings and

in recognizing that the U.8, Debtors and Canadian Debtors may be creditors D:ft't;c others’
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esiales, the Debtors and their respective Bstate chmant;tivcs shall, where spproydate; ()

cogperste witl ench other in comnection with aciions izken in both the ULS. Caustrmi the

Canadizn Court and (b) take sy other appropriute steps to coondinats the adminishration of the

Insolvency Broteedings for the beaefit of the Diebtors’ respective estates,

12,

To hammoniza and coordinate the administation of the ln:ﬁvmcy

" Progeedings, the U.8. Const and the Cansdian Cowrt each may coordinate activiti

4 and consider

wehether it is appropriats to defer to thajudgment of the other Cowrt, Mo fartherangs of the

foregoing:

C

‘Fhe U5, Comt and the Canndtar Court may communicate
another, with or without couneel present, with respect to ag
meatter relating to the Insolvency Procsedings.

Whers the issuop of the proper junisdiction of efther Court

with one

y procedural

detetynine an

fssus iz mised by an inferesfed party in elther of the Insolvency
Proceadings with respect fo 2 motion or application fled iy cither Court,
the Court before which such motion or application was inifially filed may

contact the ofher Court to deennine an appropdate pro
jssue of jurisdiction will be determiued; which process
submissions by the Debiors, the Creditors Commiitee, the
Boodholders Committes {callectively the “Crwe Pariies™),
and eny hoterested party prior to g determioation on the
Jursdiction being made by either Court.

The Courts may, but &e not obligated to, coordinate acth

by which the

be subject 1o

onitor, fhe
U8, Trustee
of

icsin the

Insolvency Proceedings such that the sobject maiter of any purtioudar
action, suit, reqnest, application, contested matter or ofberjpruceeding is

determined in 2 stngle Court.

The U.8. Court and the Cangdian Com? may condact join
1 “Joipt Bearing™) with respect to any cpys-border m:

hearings {each
orthe

inferpretation or implementation of this Protocol where both the U.S.
Court and the Canadisn Cowrt consider such a Yoint Hearing to be
necessary or pdvisable, or as oilicrwise provided hezedn, to, anong other
things, facilitate or coordinate proper and efficient condugt of the
Tmsclvency Procesdings or the resotion of any particulat issue in the
Inselvency Proceodings, With yespect fo any Joint Hearing, 1mless
otherwize omdered, the following procedures will be followed:
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®

{5}

- GH)

)

v}

{vi)

-evidentiary rules and requirements of each Court.

A ieleghone or video link shall be established sp ﬂm:ihoth GeUR,
Couxt and fhe Canadian Coust shall be able to simelinneously hoay
andfox view the provcedings in the other Cowd

Submissions or epplications by any party thet ste or jeeome the
wubject of a Jolnt Hewing (oallectively, “Fleadings™y hall bemade
or filed Injtially only to the Court in which such pariy is eppearing
and segking relief Promptly after the scheduling of an

ponnection with sny foint Hearing (collectively, “Bui
Materials™ shall file or otherwise suhmit goch i

possible, the Bvidentiery Materials filed in each C
identical and shell be consistent with the procedvsal

If o puriy has not previously appeared in or attomed|or does not
wish to atiom to the jurisdiction of a Court, it shall be entitled to
file Pleadings or Fvidentiary Materiels in connection with the Yoint
Hearing without, by the mere act of such Hlings, bojug Seemed to
hnve app=ared in or abiomed to the jurisdiction of mich Courl in
which sach material is fled, so long a8 such paxty dbes noi reguest
any gifirmative relief from such Condd.

‘The Jodge of the U.S. Couxt and the Jastice of the q::nmlum Conrrt
‘who will preside over the Joint Heering shall ba entitled to
commumiente with eazh other fn advance of any Joitt Hearing,
with or without connzel being present, {1} to establizh goidelines
for the ordedy submission of Pleadings, Evidentiary Materials and
othier papers and for the rendering of decigions by ibe Conrts;-and
(2) to address any related procedural, administrativg or preliminery
maiters.

Tho Fudge ofthe ULE. Conrt and the Justice of the Canadian Court,
shiall be entitled to commamicate with each other dijring or after
any joint hearing, with or without counse} present, for the purposes
of (1) determining whether consistent rulings can be made by both
Cowurts; {2) coordinating the texms ypon of the ! respeciive
rulings; and (3) addressing any other procedural orpdministrative
maitery.
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Frotncol
cordingly,

gach of

13,  Notwithstanding the terros of the paragriph 12 above, this |

recoguizes that the U5, Court and the Canadian Court sre independent cowts, Ac

although the Covris will seel io coopemais md cooydinate with eash ofher i good )
" the Courls shall be entitled at =il fimes & exercise its independent furigdiction andguthority with
respeet fo: (a) the conduct of the perties nppearing in matiers presented to sock Clout; and (&)
matters presented to such Cowt, including, withont Emitation, the righ to determi
are propexly before sush Court.
14,  Where one Court has jurisdiction ever » matter which raguies the
application of the law of the jurtsdiciion of the other Court, sneh Court may, withsut limitation,
bhear oxpert evidence of such law r, subject to paragraph 15 hereln, scek the wriiten advics and
direction of the other Court which advice inay In the discreHon of the receiving Cowt, be mads

availeble to parties in inferest.

‘15, Notwithstanding anything to the contrary herein contabned, o the extent

ooy mobon s fled or relief is sought (collectively, “Requested Relief™) in elther Court relating

ter (i) the proposed sale of assels for gross proceeds in excess of UL, $30 milliog

least one U.S, Deltor and one Canadian Debtor arc parties to the rdated sale agre

1 and whers af

\amnent oF thal

inyolves assets owned by at least one U3, Debtor and ope Canndian Debtor, i) pary mefion to

allocate sale procceds which are in the eppregate mors than U8, $30 million, angd)
one 11,8, Debtor and one Canadian Debtor are parties to the related sale aprecme

involves assets owned by af lenst one U.S, Debtor 2nd one Canadian Debior; (i)

Where at teast
1t or that

maiters relating

to the advanced pricing sgreanent invelving Poth the United States and Canadian taxing

puthorities; (iv) matters regarding (rensfer pricing methodology relating to an ol

trausfer of poods sud services between one o more U8, Debtors mnd one or gy

ligation for the

¢ Canadian
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Debiors; (v) any metter felsting to alloged fravdulent conveyrnce or preference clims In excess

of 115, $20 miltion and which roey have s materiel impact on hoth one ox more 1S, Debtoxa and

oae or more Canadian Deblors; (v} matters relating 0 any propossl or approval of 5 digolosure
statement, information circalay, plan of reorganization or plan of compromise gnd mrran gemeants
in either the UL.5. Proceedings or the Canadion Proceedings: {vii) any motion to ipnint aTrostes
or Bxamines in the U5, Procesdings, anymo;ion to convert the U8, Proceedings(to a Chapter 7
preceeding, any motfon fo appoint  Recelver in the Canadian Proceedings, or any motion to

Ia Benkruptey
and Insolvency Act (Caneda); (Viii} any motion to subsiantively consolidate the Diebtors® estutes,

convert the Canadian Provesdings to a benkruptey or proposal proceeding nnder

(ix) matters impacting the material tax attribmtes of the 1.5, Debtors, including tHe nel operafing
losges of the U8, Debitors in any prior fiscdl year; (x) any moiion to amend the teans of any of
the Doboss’ replstered pension plans the effect of which would increase the labijity of poy
Diobior thereunder; (3} any motion o sssume, ra8ify, reject, repudiste, modify o assign
exeoniory contracts having a material impact on the assels, operations, ohligations, rights,
property or bustness of both the U.5. and Cansdian estates and accovmting for anpual gross

revenne in excess of U8, $30 million (“Materis] Contrarts™}; (xii) any motion sfekiag refef

from the sutomatic stay it the U.S, Proceedings andfor the stay of proceedings i, the Canadion
Proceedings {1) involving any Muterial Confract or (2) to pursue actions having p materiel

impact on the assets, operations, oblipations, rights, property or besiness of et ane .S,

Debtor and ore Canadian Debtor pad invelving damages in excess of US, $30 oullfou; (i) auy

motion sesking to create or exicad any program, plan, proposal or scheme yeliding (o or

suthorizing payments fo smployees where the consideration relates to non-ond ' eOVISE

incentive perfoitnance, retoption, severanoe, termination or such Hke pnymmf!ﬂ; und {xiv) aay

10




Case 16-12833-KG  Doc 1-4

Filed 12/21/16 Page 43 of 64

rattion regarding any propram, plan propoval, scheme or similar cowse of scion selated to the

wind-Jown of one or mors of the Deblors® businesses;

E.

Then the following procedures thall be followed:

4.

- 16,

Re;:m'ﬁnn of Stays of Froceedinge:

unless otherwise consented to by the Core Partics, any &nd i docoments,
ather thin any Monitor’s report veleled to the Roquested Re)

Relief intesls the Requested Relief to be heard; provided, A
tho exteut the Reguested Relief is necessary 10 avoid imeps
the Debtors anulfor the Debtors” baokruptey sstaids, as mayfbv: dotormined
by the Court of the forwm. country where the Requested Relief is being
sought or gueh Cowt ofherwise defermines, snch docitnends related o the
Requested Relief shail be seeved on the Come Parties on sugh reasonsble.
notice as such Court may detenming;

(1
§ % 4

upon notice of such Reguested Relief beipg pravided to the Core Parties,

vach of the Core Parties will have not levs then two b days from
receipt of such notive {or mach sharter period as the Conrt ¢f the forim
cotntty where the Requested Relief is belng sought shall distesmine, s set

forth in paragraph 15(8) herein} to request, in wiiting, that yhe filing parly
scek a Joiut Hearng for he Requested Relief:

if the Allng party sgrees to sedk a Joint Heating, the R
be keard at a Joint Hesring conducted by the Comtsin
the procedures set forth in paragraph, 12 heredn; and

if the filing party does not agree to sevk a Joint Hearing, the paty sankmg
to have the Requested Relief heard of 2 Yoint Hearing mayifile a notice of
Joint Hearing disputs in both the Court of the forum co e the Court
of the son-formm couniry and serve notles thereofon the x g Core
Partties, wherenpon the respective Cowts of the fummcmnh'y md the
non-forum country may consult with one ancther in accord anes with
peragraphs 6 and 12 hereof, in ondér to determine whether a Joint Hearing
is necessary or may athergise consalf with the Core Partigs priox to any
party proceeding with the underlying Requested Relief in fhe original
pruposed fornm couniry,

The Cangdiun Court hecsly vecognizes the velidity of the stay of

procsedings and sofions agpins the 1.8, Debtoxs ard thelr property woder sw_kic:l 362 ofthe

11
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Bunkruptey Code (the “U.S. Stay™). To implementing the teatng of this paragraph,

the Cangdian

Couel may copsult with the U.S. Court regarding: () the Intexproefation, extent, scope and

applicability of the U.S, Stay and sny erders of the U.S. Court modifying or gramt
the U5, Stay; and (i} the enforcament of the U5, Stay in Canada

17. TheU.8, Cowmt hereby recopnizes the validity of the stay ol

refief from

A n

end sctions against the Cagadian Debtors and their properiy under the Canadisn

“Coanadian Stey™). To implementing the terms of this paragraph, the ULS, Court

dex (the

consult with

the Canndian Court regarding; {f) the nterpretation, exvent, scope and applicability of the

Canndian Stay and any orders ef the Cupadism Court odifying or pranting refi

Canadian Stiy; and (if) the eforcement of the Canadiim Stay in the United Smmr

18, Nothing contained hereln shall affect or limit the Debtors®
parties’ rights to assert the applicability or nonapplicability of the U.S. Stay or thy

to any particular procoeding, propuety, asset, activity or other matter, wherever

(‘.f'F om the

nr other

Canadian Stay

ding ar

locaied. Subject to paragreph 15, herein, motions brovght respecting the npplicaq-nn of the sty

pfproceedings with regpect 1o assols or operations of the Canadian Debiors shall p

o heard and

determiped by the Camedian Comt. Subject to parapraph 15 herwin, motions bmft respesting

the applicetion of the stay of proceedings with respect to assels or operutions of

shall be heard und determined by the U.S. Cowt.

Riphis to Appear Be Heayd
19.

F.

The Debiters, the Core Marties, and any other cormnittee

& 1.8, Debtors

may be

appointed by the 1.5, Trustes, and the professicasls and advisors for each of theiforegoing, shall
have the right and standing: {i} (o sppesr and Io beheard in efther the 11,5, Cowt or Canedian
Cowmt in the U5, Proceedings or Conadias Proceedings, respectively, to the s"i extent ag

creditprs and other iterested parties domiciled in the forum countey, subject.t'u gy Jocal rules or
i2
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vegulationy generally applicable to a1} parties appoaring in the forum; and () do fil
appesvimee or other papers ﬁﬁ: ihg cletk of the U.8, Court or the Camadian Court
the 1.3, Proceedings or Canadisn Procesdings, respeotively; provided, howevi,
shpearante or filing may sulject & creditor or nterested party to the jutisdiction of

which the appenranca or #iling coonrs; provided further, that an appeamnce by the

b notices of

by respect of
hnt apy

the Comtin
Cyedifors

Comnittes in the Canadian Proceedings shall et form a basis for personal joxdsdiption in

Cimadsa over the membery of the Creditors Cormnitiee. Notwithstending the foreg

oing, and in

secordance with the policies set forth shove, including, infer alie, puragraph 12 abbve; ) the

Cynadian Couwrf ghall have jurisdiction over the Chapter 11 Represenintives (ps defined below)

solely with respect to the particular malters ry to which the Chapter 11 Represuntstives appear

before the Canadian Court; and (i) the V.8, Conrl ghall have fursdiction over the

Cenadien

Represcotatives (as dofined below) solely with respect fo the partioular matters 5310 which the

Clanadian Representatives appear befors the UL, Cowt,

20.  Tnconnoetion with any matter in the Conadian Proceedingy in which the

Cheditors Cofmitios seaks to become fnvolved and wilch would ofberwise requike thé Creditors

Commiltes to exeonte & sonfidentislity spreement, the Creditors Cominitiee, 18 1

dividual

members and professionals shall not be required to exsoute confidentielity agreaments but

instesd the Creditors Commities and its members shall be bound by the confidentiality

provisions contained in the Creditors Commitice bylaws, wnd the Creditors Committee's

professienals shall be bousd by the texms of the confidentinlity sgroement with th
Februscy 2, 2009.
G Clajmy Protorol

¢ Debtors dated

21, The Deblors anticipate that it will be necessary to implemient a specific

claits protocal o address, amonp other things and withont Henitation, the tming, process,

13
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jurisdicton and agplicable poverniag law to be applied to the resolution of Internomypeny claims
filed by the Diebtors” creditors in the Canedian Proceedings and the U.S, Progeedtipe. In such

event, md in vecognition of the inherent complexittes of the inter-company olaimd that may be

assexted In the Imsobvency Proceedings, the Deblors shall uge commercially ms:ﬁe offoris o

negobate a specific clajms protocol, in form and substanes satisfaciory 1o the D , the

Monitor, and the Creditors Commiites, which profocol shall be submitied to the cimﬂx'an Court
and the 11,8, Court for approvel. In the evert that {he Dieblors il to reach sgreesdent anong
such particy, the Debtors shall file a moton in both the Canadisn Comt and the TS, Conrt
secking approval ef such claime protoco] as the Deblors sha® determine fo be fn the best interest

of the Debtors end their creditors.

H.  Retention snd Compenssiion of Extate Representutive snd Professiorals

32.  'The Monitor, its officers, direcfory, employees, contel Mf apenis,

wherever lncated, (collectively ths “Monitor Prrties™) evd sy other estate representatives

appoiated in the Crandian Procesdings (colicctively, the “Canadinn Rernse
{subject to paregraph 19) be subject fo the sols and exclusive jurisdiction of the ¢
with respect 1o all matters, including: () the Cenadian Representatives' tenwre i offive; (b) the
reteation and cormpensation of the Conadian Representatives; (c) the Canadian Representatives®
liebitity, if any, 10 any pomon or entity, includiag the Cumadign Débtors and anyebisd parties, n
conaeetion with the Insolvency Procesdings; and () the hearing and defermination of auy other
rangiers velating 1o the Canedion Representatives arising jn the Cenafipn Procesdings under the
CUCAA or other applicable Canadian law, The Cenedinm Representatives shall mot be required to
sock ppproval of their refention in the U.8, Courl for services reudered (o the Deptors.
Additicoully, the Capadian Representatives: {1} shall be compensated for their gervicss to the
Conadian Debbors solely in sccordance with the CCAA, the Canadian Crder a;m: nther applicable
14
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Canadien aw or erders of the Cunadian Courty snd {b) shell not be required to seck approval of

their compensation in the U.5 Copt,

23,  TheMonifor Pariies shall be entitléd to the same protections and
iromsunities in the United States as those granied to them under the CCAA and the Consdisn

Osder, I particolar, except as otherorise provided in any sthsequent onder {fin {he

Cindisn Provesdings, the Moitor Parties shall inour mo Kability or obligations gk a resuit of the

Canadim Order, the appointment of fhe Monitor, {he carrying out of iis Guties or the provisims

of the CCAA and the Canedian Grder by the Monitor Perties, excopt any such li arising
from actions of the Monitor Pertles constituting pross neplipencs or willfl mi ek,

. 24, Any esisfo ropresentative appointed in the U.8. Pro , fncluding
without Himitation any exeminess or trustees appointed in accordence with sectlod 1104 of the

Bankroptoy Code (collectively, the “Chapier 13 Representatives™} shall {subjeet ip prsgraph 19)
be mbject to the sole and exelusive jurisdiction of the U.S, Comt with regpact to Bl matters,
inclading: (o) the Chapter 11 Kepreseatatives’ tenure in office; (b) the retention hnd
compensation of the Chapter 11 chrtsmtfrﬁv&; (e the Chapter 11 Representatiives” Hability, if
any, to any person or enfity, incliding the (LS. Debtors and agy third parties, in éonnection with
the I'wolvenoy Proceutings; and (d) the keatdag wad determination of any other fiattsts relating
to the Chapter 11 Representatives srding in the U8, Froccodings under the Bankuptey Code or
ofbier applicable laws of the United States, The Chapter 11 Representatives shalf not be requived
to seck approval of their yetention In fhe Canedipg Coat and {(a) shall be cc::jsatad fox their
services o the U.8. Debiora solely in accordance with the Bankruptey Codo and) other applitible

Tuwrg of the United States or orders of the U.8, Cowrt; and (b shall net be quircd 10 seek

15
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approval of their compensation for servicsy performed for the 1.5, Debiors in the Caneding

Court,

45 Anyprofessionals §) retained by sod buing compensated

Ty by, or (i)
being compeasatod solely by, e Canadion Deblors incinding in cach cass, withes Hruitation,
cowmsel and financial advisers (collectively, the “Conadia Profescionsls™™, shall be subject to

Debtozs; and (b) shall not be required to seek approval of thelr retention or co
1.8, Contt.

26, Anyprofessionsls (i) reteined by, or {if) being vomgwayaigd by, the US,
Diebtore including in each cage, withoot mitation, eounsel and finaneial advivoss (collectively,
the “U1.8. Professionals™) shall be subjest to the sole and exclhusive jurisdiction ofjths U5, Cont.

Such U.8. Professionals: (a) shall be subject to the procedures and standnrds for jetention ané

compensation avplicable i the T8, Cowt wder the Benlooptoy Code end any ofiier applicable
laws of the United Sistes or orders of the 1.8, Court; and (b} shall not be requiref to seek
approyal of their retention or compensation in the Canadiza Comt. .

27,  Subject to paragraph 19 heveln, any professional retained py the Creditors
Commitice, Including in each case, without limitation, counsel and financial adil’EISOIS
(collectively, the “Conumittes Professionals™) shall be subject fo the sole end exdiusive
jurisdiction of the 1,8, Conrt, Such Committes Professionals: (a) shall be subject to the

procedures and stendards for retention ard compemsation applicable in the U.S. Court under the

16
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Bunkruptey Code and any ofter applicable laws of the Uniied States or orders of

Court or any piher court,

L Notice

28,

the “Comt Dopaments™) filed in one or both of the Tosolveney Procesdings invek

)

and {b) shall not be reguired to seek approval of thelr retention or compensetion iy

49 of 64

.8, Courly

the Canadian

Notics of auy motion, application or other Pleadmy or papr {eollectively

ring of celating

fo metters addressed by this Protocol and nofice of nny related bearings or other gmcesdings

shali be given by appropriste mesns (including, where circumstances watrant, by
telecoplier or gther electronic fomms of commumieation) o the following: (a) all o
interested particy, in secondanor with the practice of the jurisdicHon where the
the procecdings are to oocur; and £5) to the extent not ofherwise entitied to 1

clanse (1) of this stutence, counssl to the Debtors; the U8, Trusles; the Motntior;

e

courier,
veditors and

are fifed or

eCeivl notice under

the Creditiors

Comngities; the Bondholders Committes snd any other stabufory coemmittoes

winted in the

Inselvency Proceedings and such other partics as may be designated Uy cither ofthe Couts fiom

time to time. Notice in accordance with this paragraph sheil by given by the pas 5
responsible for effecting notice in the jurisdiotion where the underlying papecs

procepdings are to gocur, In addition fo the foregoing, upon request, the US. D

otherwise
- filed or the

tory or the

Canadizn Debioss shatl provide the U.8. Cowst or the Cimadian Court, os the case may be, with

copies of uny orders, declsions, opinions or similar papers issued by the other Co
Insolvency Procesdinge,

29,
be addressed before 2 Conrt, notiees shall be provided in the memmer and to the 3

in parggruph 28 shove.

17

url ity the

When any cross-border fssues or matiers pddrossed by this Protocol are to

sarties referred to
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£ Effectivenss; Modification

30,  This Profoco! shall hecome effective only upon ifs spproval by both the

L5, Court and the Canadian Cout,
31.

This Frotocol may not be supplemented, modified, tormintted, or

replaced in any mammer except apon the approval of both the 1.8, Cowt and fhe Consdian Coutt
after notice and & hearing, MNotics of eny legsl procecding o supplement, modify] teminate or
replacs this Protoco] shall be given In sccordunce with the uotice provisions set fTﬁh above,

K.  Procedore for Resolving Dispates Under this Protago)

3.  Disputes relating to the terme, intent or spplication of this [Pretocol may

" be addressed by interested perties to the U.S. Couxt, the Canadian Court or both 4
notics in acvordance with the notice provisions onfifned in peragraph 28 dhove,
determination in aty such dispute, the Court o which the issueis addressed: ()
with the other Courty and (b) may, in iis sole and exclusive diseretion, sither: (i)

decision after such consultationy {i5) defer to the determination of the ofher Courd

[otris tpon

o rendering o
thall consuli
hender a binding

by tmasiening

the matter, in whole or i part, (o such other Cours; or (iii) seek a Joint Hearing
accordence with parspraph 12 sbove. Notwithstanding the foregoing, in
undey this parapraph, each Court shall give due consideration to the indepen
inherent juisdistion of the other Court ectablished under exdsting law,

33,  Inimplementing the éemms of fhis Protocol, the 1.8,
Cogadian Cowrt may, in their sole, respective discretion, provide adviee or

ofher with respect to legal issnes in eccordancs with the following procedures:

e

1 both Comts in

and the

io each

a. the 11.8. Court or the Camadian Conrt, ns spplicable, mmy determine that
such advice or guidance is appropriate under the cinmsjanm;
b, the Courtissning such.advies oF guidanca shel! providel' it to fhe non-

fesuing Court in wriling

18
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& coples of such writfen adviee or svidance shall be served by the applicahle
Court in accordancs with paragraph 28 hereof

i the Couris may jointly decide to jnvite the Debiors, the Cragitors
+  Compifies, the Estate Representnfives, the 1.5, Tmsles and any other
wffected or intevested party to make subodissions to the appappriste Court
in response to or in connection with any wxitten advice or gpidance
regeived Eom the other Cowt; and
e forclmity, the provisions of this pearagraph shall not be condtrued to

restrict the ubility of either Coust to confet as provided in phragreph 12
sbuve whemever it decms it appropriste to do so.

L.  Presexvation of Rishis
' 34, Exotptas specifically provided hesein, neither fhe terms of this Protocol
nor ity actions taken under the terms of this Protoeo] shall: (2) prejudice or affecf the powers,
tights, clalms snd defenses of the Deblors and fhedr extates, the Creditors Consmittee, the Estate
Representatives, tln? .8, Trustes or any of the Debtoss® ereditors under spplicabif: law,
including, without limitetion, the Baskroptey Code the CCAA, and the orders of fae Cowrts; or
(b} precinde or prejudics the dghts of any pason to assert or pursue such pérson's sabstantive

rights agsingt any otiter perzon under the applicable Iaws of Canads or the United| States,

19
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Court File No.: 09-CL-7930

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCTAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 14"
)
JUSTICE MORAWETZ ) DAY OF AUGUST, 2009

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢, 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

CORFORATION

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C, 1985, . C-36, AS AMENDED :

ORDER

THIS MOTION, made by Nortel Networks Corporation (*NNC™), Nortel Networks
Limited (“NNL¥), Nortel Networks Technology Corporation, Nortel Networks Global
Corporation and Nortel Networks International Corporation (collectively, the “Applivants™) for
the relief set out in the Applicants’ Notice of Motion dated August 11, 2009 was heard this day

at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Gordon A. Davies sworn August 11, 2009 (the “Davies
Affidavit™) and the Nineteenth report of Emst & Young Inc. in its capacity as monitor (the
“Monitor”) dated August 11, 2009 (the “Nineteenth Report”) and on hearing the submissions of

counsel for the Applicant, the Monitor and those other parties present, no one appearing for any

DOCSTOR: 173052488
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other person on the sexvice list, although properly served as appears from the affidavit of Katie

Legree sworn Augast 11, 2009, filed:

i. THIS COURT ORDERS that the time for the service of the Notice of Motion, the
Nineteentfi Report and the Motion Record is hereby abridged so that this Motion is properly
returmable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
shall have the meaning given to them in the Initial Order granted by this Court on January 14,
2009 (as the same has been amended and amended and restated and as the same may be amended

or amended and restated firther from time to time, the “Mitial Order™),

3. THIS COURT ORDERS that in addition to the powers and duties set out in the Initial
Order but without allering in any way the powers, abilities, limitations and obligations of the
Applicants within or as a result of these proceedings, the Monitor be and is bereby authorized

and empofverad to:

{a) cause the Applicants, or any one or more of them, to exercise rights under

paragraph 11 of the Initial Order;

{0y  cause the Applicants to perform such other functions or duties as the Monitor
considers necessary or desirable in crder to facilifate or assist the Applicants in
dealing with the Property or their operations, restructuring, wind-down,

liquidation or other activitics;

{(c) conduct, supervise and direct one or more Court-approved sales processes for the
Property or the business and any procedure regarding the allocation and/or

distribution of proceeds of any sales;

(d)  cause the Applicants to administer the Property and operations of the Applicants
as the Monitor considers necessary or desirable for the purposes of completing
any transaction for the sale of the business or any part of it or for purposes of

] facilitating a Plan or Plans for &ll ur part of the business;

DOCITOR: [730324\8D3
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administer the Applicants’ claims process pursnant to the Claims Procedure Order
dated July 30, 2009 (the “Claims Procedure Order”) and any other claims bar
and/or claims resolution process, or protecol as may be approved by Order of this

Court within these procesdings;

propose or cause the Applicants or any one or more of them te ptopose cne or

more Plans in respect of the Applicants or any one or more of them,

engage assistants or advisors or cause the Applicants to engage assistants or
advisors as the Monitor deems necessary or desirable to carry out the terms of the
Initial Order or any other Order made in these proceedings or for the purposes of
the Plan and such persons shall be deemed to be “Assistants” under the Initial

Order;

apply to this Court for any orders necessary or advisable to camry out its powers
and obligations under this Order or any other Order granted by this Court

including for advice and directions with respect to any matter;

meet and coordinate with the chief restructuring officer of the Applicants or any

person holding any similar position;

meet and consult with the board of dizectors of the Applicants as it deems

necessary or appropriate;

meet with and direct management of the Applicants with respect to any of the

foregoing including, without Limitation, operational and restructiring matters; and

coordinate with the individual appointed es the principal officer (or such similar
title) of Nortel Networks Inc. or amy successor or assign of such entity with
respect to operationzl and restructuring matters, provided that the Monitor shall

have no supervisory authority or control over such individuals;

5 vided, however, that the Monitor shall comply with all applicable law and shall not

1

e any authority or power to elect or to cause the election or removal of directors of

POCSTOM: 1730524088
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any of the Applicants or any of their subsidiaries or to take any action to restrict or fo

transfer to the Monitor any of their powers, duties or obligations.

4. THIS COURT ORDERS thal, other than with respect to the Retainers, the Monitor shall
not receive or hold any property or fands of the Applicants, including without limitation, any
proceeds df dispositions of Property or other cash or cash equivalents,

5. THIS COURT ORDERS that nothing in this Order shall diminish ot vary the obligations
of the APplicants, or the Moniﬁlar when directing the Applicants, where required, either
contractuahly ot by Order of the Court, to consult with, obtain the consent of or provide notice to
the official committee of unsecured creditors of Nortel Networks Inc., the ad hoc bondholders
commitiee and/or the Joint Administrators {as defined in the Davies Affidavif), prior to taking
any action for which consent or notice is required including pursuant to and in accordance with
the Orders previously made in these proceedings and in accordance with the applicable
provisions of the Amended Cross-Border Protocol dated July 6, 2009 (the “Cross-Border
Pmtocol”i, the Interim Funding and Settlement Agrecment dated as of June 9, 2009 {the “IFSA™)
and the Interim GSPA (as the same has been amended and extended from time fo time) and
provided :further that nothing in this Order shall diminish or vary the Applicants’ obligations
wmder the Cross-Border Protocel, the IFSA or the Interim GSPA (or any Orders in respect of the
Cross-Border Protocol, the IFSA or the Interimy GSPA).

G. THIS COURT ORDERS that, without limiting the provisions of the Initial Order, the
Applicants shall remain in possession and conirol of the Property and the Business and that the
Monitar sflall not take possession of the Property and/or the Business or any part thereof,

7. #IS COURT ORDERS that, without limiting the provisions of the Initial Order, alt
employees of the Applicants shall remain employees of the Applicants until such time as the
Applicants may terminate the employment of such employees. Nothing in this Order shall, in and
of itself, L.*rausa the Monitor i be liable for any employee-related liabilifies or duties, including,
without limitation, wages, severance pay, termination pay, vacation pay and pension or benefit

amounts.

8. THIS COURT ORDERS that the Monttor shall continue to have the benefit of all of the

protections and priorities as set out in the Initial Order and any such protections and priorities

DOCSTOR: 173052048
i
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shall apply to the Monitor in foifilting its duties soder this Order or carrying out the provisions
of this Oxder.

9, THIS COURT ORDERS AND DECLARES that nothing in this Order shall constitute or
be deemed to constitute the Monitor as a receiver, assignee, liquidator, administrator, receiver-
manager, agent of the creditors or legal representative of any of the Applicants within the
meaning of any relevant legislation and that any distribution ultimately made to creditors of the

Applicants by the Monitor will be deemed to hiave been made by the Applicants themselves,

10,  THIS COURT ORDERS that the Applicants and their advisors shall cooperate fully with
the Monitor and any directions it may provide pursuant to this Order and shall provide the
Monitor with such assistance as the Monitor may request from time to time to cnable the Monitor
to carry ol its duties and powers as set out in the Initial Order, this Order or any other Order of
this Couﬁémde;r the CCAA or applicable law generally.

11.  THIS COURT ORDERS that a further hearing shall be held on September 15, 2009 or
such alterpate date as this Court may fix, af which time this Order may be varded. Materials for
such further hearing shall be served upon the Service List for fhis proceeding by no later than ten
days prior to the date schedule for the further hearing save and except in the case of the Monitor
and the Applicants, which shall serve their materials (cither in response or otherwise), if any, by

no later than four days priorto the date scheduled for the further hearing.

'l — ﬁ .){ it m‘{f

ENTERED AT / INSCRIT A TORONTO

ON 7 BOOK NO:
LE / DANS LE REGISTRE NQ-:

AUG 1 4 2603

®IPAR: Joanne Micoara
FE Registrar, Suporior Court of Justice

DOCSTOR: 1730524\80
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Court File No.: 08-CL-7950

ONTARIO
SUPERIGR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 3™
JUSTICE MORAWETZ ) DAY OF OCTOBER, 2012

IN THE MATTER OF THE COMPANIES® CREDITORS ARRANGEMENT ACT,
R.S8.C.1985, ¢. 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 GORPORATION AND NORTEL NETWORKS TECHNOLOGY

. CORPORATION

APPLICATION UNDER THE COMPANIES’ CREDITORS ARRANGEMENT 4CT,
' R.8.C.1985, e. C-36, AS AMENDED

ORDER
(Monitor’s Expansion of Power Order # 2)

THIS MOTION, made by Ernst & Young Inc. in its capacity as monitor in the within
proceedings (the “Monitor™) for the relief set out in the Monitor’s Notice of Motion dated
September 26, 2012 was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Eighty-Eighth Report of the Monitor (“Eighty-Eighth Report™) and
on hearing the submissions of counsel for Nortel Netwotks Corporation, Nortel Networks
Limited, Nortel Networks Technology Corporation, Nortel Networks Global Corporation and
Nortel Networks International Corporation (collectively, the “Applicants™) and counsel for the
Motitor and those other parties present, no one appearing for any other person on the service list,
although properly served as appears from the affidavit of Christopher G. Armstrong sworn
September 27, 2012, filed:
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1. THIS COURT ORDERS that the time for the service of the Notice of Motion, the Eighty-
Eighth Report and the Moiion Record is hereby abridged so that this Motion is properly

returnable foday and hereby dispenses with further service thercof,

2, THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
shall have the meaning given to them in the Inittal Order granted by this Court on January 14,
2009 (as the same has been amended and amended and restated and as the same may be amended

ar amended and restated further from time to time, the “Initial Order™).

3. THIS COURT ORDERS that, without limiting the provisions of previous Orders granted.
in these proceedings, including the Initial Order and the Order granted by this Cowrt on August
14, 2009, which, among other things, expanded the powers of the Monitor {the “Monitor
Expansion of Powers Order”) and in addition to all powers of the Monitor, the Monitor be and s
hereby authorized and empowered, but not obligated, o exercise any powers which may be

properly exercised by a board of divectors of any of the Applicants.

4, THIS COURT ORDERS that, in furtherance of and without in any way limiting the
powers set out in the Initial Order, those set out in the Monitor Expansion of Powers Order or
any other Order of this Court, those set out hersin or under the CCAA or applicable law

generally, the Monifor is authorized and directed fo take the following actions;

&) cause the Applicants to retain the services of Allan Bifield and Anna Vemresca as
employees of NNL under the supervision and direction of the Monitor on the same terms
in respect of their 2012 remuneration as currently in place and thereafler on terms as

agreed with the Monitor; and

b) designate each of Allan Bifield and Anna Ventresca, and/or such other person or
persons as the Monitor shall determine from time to time ag evidenced by the filing of a
Monitor’s Certificate with this Cowt as an authorized representative of each of the
Applicants (each, in such capacity, an “Authorized Representaiive™) whoss sole
responsibility shall be to act, on behalf of the Applicanis, solely as the Monitor may
direct in the exercise of its rights, powers and authorities granted by the Initial Order, the
Monitor Expansion of FPowers Order, and any other Order of this Court, and, witﬁout

limiting the generality of the foregoing, each of the Authorized Representatives shail
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have sole authority to sign such agreements, instruments and other documents on behalf
of each of the Applicants as the Monitor may direct, but no authority to direct the
management and policies of the Applicasts or any entity affillated with any of the
Applicants by reason of having been designated as an Authorized Represcmative

pursuant to this Order.

5. THIS COURT ORDERS that, other than with respect to the Retainers, the Monitor shall
not receive or hold any property or funds of the Applicants, including without Hmitation, any

proceeds of dispositions of Property or other cash or cash equivalents.

6. THIS COURT ORDERS that, without limiting the provisions of the Initial Order, the
Applicants shall remain in possession and control of the Property and the Business and that the

Monitor shall not take possession of the Property and/or the Business or any part thereof.

7. THIS COURT ORDERS that, without limiting the provisions of the Initial Order, all
employees of the Applicants shall remain employees of the Applicants until such lime as the
Applicants may terminate the employment of such employees, Nothing in this Order shall, in and
of itself, cause the Monitor 1o be lable for any employee-related liabilities or duties, including,
without limitation, wages, severance pay, termination pay, vacation pay and pension or benefit

amounts.

8. THIS COURT ORDERS that the Monitor shall continue to have the benefit of all of the
indemnities, charges, protections and priorities as set out in the Iniiial Order, the Monitor
Expansion of Powers Order and any other Order of this Cowrt and all such indemnitics, charges,
protections and priorities shall apply and extend to the Monifor in the fulfilment of its duties or
the carrying out of the provisions of this Order and shall extend fo any Awthorized
Representative acting upon the direction of the Monitor. Tor the avoidance of doubt, no
Authorized Representative shall be deemed to be an officer or director of any of the Applicants,
or of any entity affiliated with any of the Applicants, under applicable law by reason of having
been designated as an Authorized Representative pursuant to this Order and/or having acted in

such capacity at the direction of the Monitor.

9, THIS COURT ORDERS AND DECLARES that nothing in this Order shall constitute or

be deemed to constitute the Monitor as a receiver, assignee, liquidator, administrator, receiver
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manager, agent of the creditors or legal representative of any of the Applicants within the
meaning of any relevant legislation and that any distiibution ultimately made to creditors of the

Applicents by the Monitor will be deemed to have been made by the Applicants themselves.

10.  THIS COURT ORDERS that the Applicants and their advisors shall cooperate fully with
the Monitor and any dircetions it may provide pursuant to this Order and shall provide the
Monitor with such assistance as the Monitor may request from time to time to enable the Monitor
to carry out its duties and powers as set out in the Initial Order, the Monitor Expsnsion of Powers

Ordey, this Order or any other Oxder of this Court under the CCAA or applicable law generally.

11. THIS COURT ORDERS that references to “directors” and “officess”™ in paragraphs 20,
21, 21A and 22 of the Initial Order are understood fo mean directors and officers, respectively,
that served in such capacity at any time on or affer January 14, 20092 and that the reference fo
“counse! to directors” in paragraph 30 of the Initial Order is understood fo meen Osler, Hoskin &

Harcourt LLP ag counsel to certain former directors and officers.

12 THIS COURT ORDERS that, except as may be necessary to give effect to this Order, the
Initial Order and the Monifor Expansion of Powers Order remain in full foree and effect and in
the event of a conflict between the terms of this Order and those of the Initial Order or the

Monitor Expansion of Powers Order, the provisions of this Order shall govern.

13.  THIS COURT ORDERS that Confidential Appendix “B” to the Elghty- Eighth Report be
and is hereby sealed pending further Order of the Court.

14, THIS COURT HEREBY REQUESTS the aid and recognition of any court or
administrative body in any province of Canada, the Federal Court of Canada, any administrative
fribunal or other covrt constituted pursuant to the Parliament of Canada or any of its provinces or
territories and any federal or state cowrt or administrative body/fjs the United Siates of America
or any other foreign courts to act in aid of and to be comp}Mary to this Court in carrying out

the terms of this Order.

///&%SZ% ator N (4
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