
AMENDED AND RESTATED SETTLEMENT AGREEMENT 

AMONG: 

THIS AGREEMENT made as of the 30th day of March, 2010 
• 

NORTEL NETWORKS CORPORATION, NORTEL 
NETWORKS LIMITED, NORTEL NETWORKS 
TECHNOLOGY CORPORATION, NORTEL 
NETWORKS INTERNATIONAL CORPORATION, 
NORTEL NETWORKS GLOBAL CORPORATION 

(collectively, "Nortel" and individually a "Nortel Entity") 

- and-

ERNST & YOUNG INC., solely in its capacity as monitor 
in the CCAA proceedings ofNortel and not in its personal 
capacity 

- and -

DONALD SPROULE, DAVID ARCHIBALD and 
MICHAEL CAMPBELL, court appointed representatives 
of the Nortel Former Employees (as hereinafter defined) 

(the "Former Employees Representatives") 

- and-

SUE KENNEDY, court appointed representative ofthe 
Represented LTD Beneficiaries (as hereinafter defined) 

(the "LTD Representative") 

- and-

KOSKIE MINSKY LLP, court appointed counsel to the 
Former Employees ofNortel and the Represented LTD 
Beneficiaries 

("Representative Counsel") 
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- and-

NATIONAL AUTOMOBILE, AEROSPACE, 
TRANSPORTATION AND GENERAL WORKERS 
UNION OF CANADA (CAW-Canada) and its Locals 27, 
1525,1530, 1837, 1839, 1905 andior 1915 and George 
Borosh et al. 

("CAW") 

WHEREAS Nortel filed for and obtained protection under the Companies' 
Creditors Arrangement Act ("CCAA") by order of the Ontario Superior Court of Justice 
(Commercial List) (the "Court") dated January 14, 2009, as amended and restated (the "Initial 
Order"); 

AND WHEREAS by Order of the Court dated May 27, 2009, the Former 
Employees Representatives were appointed representatives of all former employees, including 
pensioners, of Nortel or any person claiming an interest under or on behalf of such former 
employees or pensioners and surviving spouses in receipt of a Nortel pension, or group or class 
of them, other than (a) those represented by counsel to the CAW, and (b) those who elected 
pursuant to the requirements of such Order not to be bound by such Order (the individuals in 
respect of whom the Former Employees Representatives were appointed pursuant to such Order, 
are referred to herein as the "Nortel Former Employees"); 

AND WHEREAS certain employees and former employees of Nortel are 
represented by counsel to the CAW; 

AND WHEREAS by Order of the Court dated July 30, 2009, the LTD 
Representative was appointed representative of those employees of Nortel who are currently not 
working due to &I! injury" illness or medical condition in respect of which they are receiving or 
entitled to receive disability income benefits by or through Nortel, and who may assert an 
existing or future claim for payment, reimbursement or coverage arising in connection with their 
employment with Nortel or termination thereof, a pension or benefit plan sponsored by Nortel, 
including in relation to medical, dental, long-term or short-term disability benefits, life insurance 
or any other benefit, obligation or payment to which sucl) person (or others who may be entitled 
to claim under or through such person) may be entitled from or through Norte! , other than (a) 
those individuals who are currently employed and whose benefit or other payments, as described 
above, arise directly or inferentially out of a collective agreement between any Nortel Entity and 
the CAW, and (b) those individuals who elected pursuant to the requirements of such Order not 
to be bound by such Order (the individuals in respect of whom the LTD Representative was 
appointed pursuant to such Order are referred to herein as the "Represented LTD 
Beneficiaries"); 
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AND WHEREAS Representative Counsel was appointed as counsel to the Nortel 
Former Employees and the Represented LTD Beneficiaries by Court orders dated May 27, 2009 
and dated July 30, 2009, respectively, for the purpose of, among other things, settling or 
compromising the claims of the individuals they represent; 

AND WHEREAS the parties to this Settlement Agreement (the "Parties") have 
reached an agreement for the benefit of Nortel and all of its stakeholders, as well as the Official 
Committee of Unsecured Creditors of Nortel Networks Inc. and certain of its affiliates in the 
chapter 11 proceedings before the U.S. Bankruptcy Court for the District of Delaware (the 
"UCC") and the Informal Nortel Noteholder Group (the "Bondholder Committee") regarding 
certain issues related to, among other things, Nortel's Pension Plans, HWT (both as defined 
below) and certain employment related issues (collectively, the "Settlement"); and 

NOW THEREFORE for value received (the receipt and sufficiency of which are 
hereby acknowledged), the Parties agree as follows: 

B. BENEFITS AND EMPLOYEES 

1. For the remainder of 2010, Nortel shall continue in accordance with current 
practice to pay medical and dental benefits and life insurance benefits to Nortel 
pensioners and their beneficiaries and survivors, whether or not represented by 
Representative Counsel, and for greater certainty, including without limitation all 
of the individuals referenced in paragraphs (a) and (b) of the second recital above 
(collectively, the "Pensioners") and the Nortel employees receiving or who 
become entitled during 2010 to receive long term disability benefits, whether or 
not represented by Representative Counsel, and for greater certainty, including 
without limitation all of the individuals referenced in paragraphs (a) and (b) of the 
fourth recital above (collectively, the "LTD Beneficiaries") in accordance with 
the current benefit plan terms and conditions. ,The Pensioners and the LTD 
Beneficiaries shall be referred to collectively as the "M&D Beneficiaries". 
Medical and dental benefits to be paid to the M&D Beneficiaries shall be funded 
solely from Nortel's funds on a "pay as you go basis" in respect of benefits for the 
coverage period ending December 31,2010 (the "Medical and Dental 
Payments"), provided that no Medical and Dental Payments claims submitted 
after February 28, 2011 shall be accepted, honoured or paid. Life insurance 
benefits to the M&D Beneficiaries shall continue unchanged until 
December 31, 2010 and shall be funded in the same manner as for 2009 (the "Life 
Insurance Benefits"). For greater certainty, no Medical and Dental Payments or 
Life Insurance Benefits shall be paid by Nortel for any benefit coverage period 
following December 31, 2010. 

2. Nortel shall pay income benefits to the LTD Beneficiaries and to those people 
receiving or who become entitled during 2010 to receive survivor income benefits 
and survivor transition benefits under Norte} benefit plans (as such plans exist at 
the date of this Settlement Agreement) solely from Nortel funds on a "pay as you 
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go basis" for benefits in respect of the coverage period from January 1, 201 ° to 
December 31, 2010 (the "Income Payments"). For greater certainty, no Income 
Payments shall be paid by Nortel for the benefit coverage period following 
December 31, 2010. 

3. Upon the satisfaction of all of the conditions in paragraph 1.1 of this Settlement 
Agreement, Nortel shall create a pool of $4.3 million (inclusive of Representative 
Counsel's costs in respect of the motion for leave to appeal referred to in 
paragraph BA below to a maximum of $100,000.00, based on documented and 
reasonable fees and disbursements) (the "Termination Fund") to be set aside for 
employees and former employees of Nortel whose employment has been 
terminated or is terminated prior to or on June 30, 2010 to whom amounts are or 
may become owing for termination or severance payments, who have not been 
offered employment with a purchaser of Nortcl's assets and who have not 
received or are not entitled to receive (i) gross cumulative Annual Incentive Plan 
payments from and after October 1,2009 of $3,000.00 or more; or (ii) a Key 
Employee Incentive Plan or Key Employee Retention Plan payment in 2009; or 
(iii) payment from any Court approved equivalent 2010 plan. Each such 
individual shall be paid a maximum of $3,000.00 (subject to applicable 
withholding taxes) from the Termination Fund (the "Termination Payments"). 
Any Termination Payments paid to such individuals shall be credited against 
allowed claims of such individuals and such claims shall be correspondingly 
reduced. To the extent that funds are unused in respect of terminations prior to or 
on June 30, 2010, or payment of Representative Counsel's costs referred to above, 
the Termination Fund may be used to make payments on account of terminations 
after June 30, 2010. If such unused funds are to be used for another purpose, such 
purpose shall be approved by the Court, on such basis as is agreed to between 
Representative Counsel and the Monitor. 

4. Upon the issuance of an order by the Court approving this Settlement Agreement 
in its entirety, including all schedules thereto, and upon the expiry of all appeals 
and rights of appeal in respect thereof (the "Final Approval Order"), 
Representative Counsel shall promptly withdraw their application for leave to 
appeal the'decision of the Court of Appeal, dated November 26,2009, to the 
Supreme Court of Canada (the "Leave Application") on a with prejudice basis. 
No claim for costs in respect of the Leave Application shall be made by or 
against Nortel, or any creditor participants (including the DCC and the 
Bondholder Committee). 

5. The employment of the LTD Beneficiaries shall terminate on December 31, 2010. 
However, such termination shall not affect in any manner any rights the LTD 
Beneficiaries or anyone claiming through them may have, either under a 
collective agreement, at common law or pursuant to any statute in relation to 
ordinary unsecured claims against Nortel arising out of their employment or 
termination thereof, including but not limited to claims for future lost long term 
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disability or income continuation benefits, pension benefits or pension benefit 
accruals, and medical, dental and life insurance benefits, nor should affect in any 
manner their ability to participate in any program of benefits for which they are 
eligible that is established as a successor to the plans in which they currently 
participate. For greater certainty, such claims, to the extent they are allowed as 
claims against Nortel pursuant to any claims adjudication procedure established in 
these proceedings, shall rank as ordinary unsecured claims on a pari passu basis 
with the claims of the ordinary unsecured creditors of Norte!' Nothing in this 
paragraph will affect the rights of the LTD Beneficiaries to make claims in 
respect ofthe HWT (as defined below). 

C HEALTH AND WELFARE TRUST 

1. Resolution: The Parties will work towards a Court approved distribution of the 
Health and Welfare Trust ("HWT") corpus in 2010 to its beneficiaries entitled 
thereto and the resolution of any issues necessarily incident thereto. For greater 
certainty, nothing in this Settlement Agreement affects the determination on any 
basis whatsoever of the entitlement of any beneficiary to a distribution from the 
corpus of the HWT. Any fees or expenses incurred in connection with any 
dispute or litigation among the beneficiaries of the HWT concerning entitlement 
(including without limitation all legal, actuarial and other fees and expenses of the 
trustee of the HWT and other service providers of the HWT) shall not be paid by 
Nortel, but shall be paid by the HWT corpus. For greater certainty, such fees or 
expenses shall not include those of the Monitor and incurred by Nortel in 
connection with any motion for termination of the HWT or for directions with 
respect to the HWT, which shall be paid by Norte!. 

2. Ranking: The CAW, Representative Counsel, the LTD Representative and the 
Former Employee Representatives (the "Representatives") agree, on behalf of 
those they represent and on their own behalf, that in respect of any funding deficit 
in the HWT or any HWT related claims (the "HWT Claims"), in these 
proceedings or in any subsequent receivership or bankruptcy proceedings, or in 
any other proceedings, or in any other forum whatsoever concerning Nortel, any 
ofihe entities listed in Schedule "A" (collectively the "Nortel Worldwide 
Entities" and individually, a "Nortel Worldwide Entity") or the HWT, they 
shall not advance, assert or make any claim that any HWT Claims are entitled to 
any priority or preferential treatment over ordinary unsecured claims, including 
without limitation that they rank as priority claims against Nortel or any Nortel 
Worldwide Entity, or are the subject of a constructive trust or trust of any nature 
or kind in respect of the property and assets of Nortel or any Nortel Worldwide 
Entity, nor shall they take any action or support any party, person or entity, 
directly or indirectly, who advances, asserts or makes such claims, and such 
claims, to the extent allowed against Norte] pursuant to any claims adjudication 
procedure established in these proceedings, shall rank as ordinary unsecured 
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claims on a pari passu basis with the claims of the ordinary unsecured creditors of 
NorteL 

D. REGISTERED PENSION PLANS 
, 

1. Administration: Nortel shall continue to administer the Nortel Networks 
Negotiated Pension Plan (Registration No. 08587766) and the Nortel Networks 
Limited Managerial and Non-Negotiated Pension Plan (Registration No. 
0342048) (collectively, the "Pension Plans") until 11 :59 p.m. on 
September 30, 2010. For greater certainty, Nortel Networks Limited shall remain 
the administrator (as defined in the Pension Benefits Act) of the Pension Plans 
until 11 :59 p.m. on September 30, 2010. Neither Nortel nor the Monitor will take 
any steps to initiate a wind up, in whole or in part, of the Pension Plans with an 
effective date prior to September 30, 2010 at 11:59 p.m. Nortel shall cease to 
administer the Pension Plans on September 30, 2010 at 11:59 p.m. and thereafter 
shall have no further responsibility or liability for administration thereof 
(including any windup). So long as Norte! continues to administer the Pension 
Plans, there shall be no change whatsoever to the plan terms of the Pension Plans 
without the approval of the Court, and no change to the current asset mix or 
investment policies with respect to the Pension Plans other than at the request, and 
with the consent, of the Representative Counsel and the approval of the Court. 

2. Payments: Nortel shall continue to make contributions to the Pension Plans in the 
same manner as it has been doing over the course of the proceedings, under the 
CCAA, through to March 31, 2010, and for greater certainty, shall continue to 
make all current service payments and special payments related to the Pension 
Plans through that date in accordance with the last actuarial valuation for the 
Pension Plans filed with the Financial Services Commission of Ontario in the 
aggregate amount of $2,216,254.00 per month (the "March Pension Payments"). 
Thereafter and through to September 30, 2010, Nortel shall make only current 
service payments to the Pension Plans in the aggregate amount 0[$379,837.00 per 
month (the "September Pension Payments"). For greater certainty, Nortel shall 
not make any special payment contributions to the Pension Plans after March 31, 
2010. The March Pension Payments and the September Pension Payments shall 
be referred to collectively as the "Pension Payments". Nortel shall not make any 
payments or contributions whatsoever to the Pension Plans after September 30, 
2010, except in respect of any claims in respect of the Pension Plans allowed 
against Nortel (which claims shall rank on a pari passu basis with the claims of 
the ordinary unsecured creditors of Norte!) pursuant to any claims adjudication 
procedure established in these proceedings. Neither Nortel, nor any Nortel 
Worldwide Entity shall have any obligation or liability regarding any 
contributions, fees, indemnities, charges or costs of any kind in respect of the 
administration of the Pension Plans after September 30, 2010. For greater 
certainty, nothing in this paragraph affects any obligation or liability of Nortel 
regarding any contributions, fees, indemnities, charges or costs of any kind in 
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respect of the administration of the Pension Plans before 11 :59 p.m. on September 
30,2010. 

3. Transition: With the assistance of the Monitor, Norte1 shall use reasonable efforts 
to cause all books, records, d~ta and other information relating to the Pension 
Plans or beneficial to the administration or winding-up of the Pension Plans in the 
possession or control of Nortel to be consolidated in Toronto, Ontario, Canada by 
no latcr than March 31, 2010. The Monitor and Nortel shall take all reasonable 
steps, at the sole cost and expense of Nortel, to complete the orderly transfer of 
the records of administration of the Pension Plans to a new administrator 
appointed by the Superintendent of Financial Services (the "Superintendent'), on 
September 30, 2010 (the "New Administrator"). Any non~compliance or 
allegation of non-compliance by Nortel or the Monitor under this paragraph D.3 
shall have no effect on the enforceability or effectiveness of any other provision 
of this Agreement. 

E: RANKING OF PENSION CLAIMS 

1. The Representatives agree on behalf of the members of the Pension Plans their 
and beneficiaries and surviving spouses who are entitled to benefits from the 
Pension Plans and whom they represent and on their own behalf (collectively, the 
"Pension Claimants") that in respect of any claim for payment of or damages 
related to any solvency or wind up deficiencies, unfunded liabilities, or unpaid or 
accrued contributions (including, for greater certainty, any special payments 
whatsoever), any liability regarding the Pension Benefits Guarantee Fund (the 
"PBGF") or any obligation of or claim arising against any person with respect to 
the Pension Plans or the administration thereof (the "Pension Claims"): (a) no 
Pension Claims shall enjoy any priority in any manner over the claims of ordinary 
unsecured creditors made against Nortel; (b) the Pension Claimants hereby waive, 
and shall not directly or indirectly assert, advance, re-assert or re-file any claims 
or initiate any legal proceedings or actions of any nature or kind in these 
proceedings or in any subsequent receivership or bankruptcy proceedings, or in 
any other proceedings, or in any other forum whatsoever concerning Nortel or any 
Nortel Worldwide Entity or the Pension Plans, that the Pension Claims or any part 
thereof rank as a priority claim over the claims of ordinary unsecured creditors, as 
a trust (whether deemed or otherwise) or a lien or charge (hereinafter referred to 
as a "lien"), or under any other legal or equitable theory; and (c) the Pension 
Claimants shall not support, directly or indirectly, any application, claim or action 
by Nortel, in its capacity as administrator of the Pension Plans, the New 
Administrator, any successor administrator howsoever appointed, the 
Superintendent, as the administrator of and on behalf of the PBGF, or any other 
person or entity, to directly or indirectly assert, advance, re-assert or re-file any 
claims or initiate any legal proceedings or actions of any nature or kind in these 
proceedings or in any subsequent receivership or bankruptcy proceedings, or in 
any other proceedings, or in any other forum whatsoever concerning Nortel or any 
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Nortel Worldwide Entity or the Pension Plans, that the Pension Claims or any part 
thereof rank as a priority claim over the claims of ordinary unsecured creditors, as 
a trust (whether deemed or otherwise) or a lien, or under any other legal or 
equitable theory, and such claims shall be treated as ordinary unsecured claims, 
and for greater certainty, any such claims, to the extent allowed against Nortel 
pursuant to any claims adjudication procedure established in these proceedings, 
shall rank on a pari passu basis with the claims of the ordinary unsecured 
creditors of Norte I. 

2. That portion of any proofs of claim already or hereafter filed by the 
Superintendent as the administrator of and on behalf of the PBGF, by Nortel or by 
any person claiming that any payments by the PBGF or that the Pension Claims or 
any part thercof rank as a priority or preferential claim over the claims of ordinary 
unsecured creditors of Nortel, as a trust (whether deemed or otherwise) or a lien, 
or under any other legal or equitable theory shall be disallowed, but only to the 
extent that they claim such priority or preference, and such disallowance shall not 
be opposed or appealed, directly or indirectly, by such claimants. For greater 
certainty, such disallowance shall not otherwise affect the quantum or validity of 
such claims, which shall rank as ordinary unsecured creditors on a pari passu 
basis with the claims of the ordinary unsecured creditors of Nortel, in each case, 
to the extent allowed against Nortel pursuant to any claims adjudication procedure 
established in these proceedings. 

F. NON-OPPOSITION 

1. The Representatives agree, on their own behalf and on behalf of those they 
represent, that they shall not oppose, directly or indirectly, any employee 
incentive program, including any charge therefor, that is determined by the 
Monitor to be reasonable and necessary for the continued operation of NorteL 
They further agree that they shall not oppose, directly or indirectly, the creation of 
a trust with respect to claims or potential claims against persons who accept 
directorships of a Nortel Worldwide Entity in order to facilitate the rcstructuring, 
provided that: (i) such trust is approved and recommended by the Monitor; (ii) no 
patt of the corpus of t~e trust may be used to pay bonuses or any other 
compensation to the directors; and (iii) any corpus of the trust remaining on the 
termination of the trust reverts to Norte!. 

G. RELEASE AND CHARGE 

1. The CAW, the LTD Representative and the Former Employees Representatives 
agrcc on their own behalf and on behalf of the Pension Claimants and the 
beneficiaries of the HWT who they represent (collectively, the "Pension HWT 
Claimants") that each of the trustee of the HWT, the Monitor, and all members of 
Pension Plans' committees, (in their personal capacity), and their respective 
officers, directors, employees, agents, members, legal counsel, financial advisors, 
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against any person or entity whatsoever that could reasonably be expected to 
result in a claim over (including, without limitation, a claim for contribution or 
indemnity) being made against any of the Releasees or the Nortel Releasees with 
respect to the subject matter of the release provisions of this Settlement 
Agreement. 

4. The M&D Beneficiaries and former employees entitled to payment from the 
Termination Fund shall be entitled to the benefit of a charge on Nortel's Property 
(as defined in the Initial Order) to secure payment of the Medical and Dental 
Payments, Income Payments, Termination Payments and Pension Payments (the 
"Payments Charge"), which Payments Charge shan not exceed an aggregate 
amount of FIFTY-SEVEN MILLION DOLLARS ($57,000,000.00) and which 
Payments Charge shall rank subordinate in priority to the Inter-company Charge 
(as defined in the Initial Order). The Payments Charge shall apply in these 
proceedings and in any subsequent bankruptcy or receivership. The maximum 
amount secured by the Payments Charge shall be reduced as the Medical and 
Dental Payments, Income Payments, Termination Payments and Pension 
Payments are paid by an amount equal to each such payment made. Once the last 
payment is made, the Monitor shall file a certificate (the "Monitor's 
Certificate") with the Court certifying that the terms of the Settlement have been 
complied with by Nortel, and the Payments Charge shall automatically terminate 
and be extinguished by the filing of the Monitor's Certificate. 

H. CCAA PLAN OR SUBSEQUENT BANKRUPTCY 

1. The Representatives agree on their own behalf and on behalf of the Pension HWT 
Claimants that under no circumstances shall any CCAA Plan of Arrangement in 
the Nortel proceedings (the "Plan") be proposed or approved if: (i) the Plan 
provides for separate classification of any Pension HWT Claimants from ordinary 
unsecured creditors of Nortel, including, without limitation, bondholders and 
Nortel Networks Inc.; or (ii) the Pension HWT Claimants and the other ordinary 
unsecured creditors of Nortcl do not receive the same pari passu treatment of 
their allowed ordinary unsecurcd claims against Nortel pursuant to the Plan. 

L CONDITIONS 

1. This Settlement Agreement is conditional upon (i) Norte! obtaining the Final 
Approval Order substantially in the form attached as Schedule "B" with such 
changes as the parties may agree to, acting reasonably~ (ii) the Superintendent in 
his capacity as administrator of the PBGF, Nortel and the Monitor executing the 
letter attached as Schedule "C"; and (iii) the Leave Application having been 
withdrawn on a with prejudice basis. 

2. It is the intention of the Parties that these terms be binding upon, and enure to the 
benefit of the Pension HWr Claimants, the Releasees and the Norte1 Releasees, 
and that: (i) as beneficiaries hereof, the Relcasees and the Nortel Releasees shall 
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be entitled to rely upon and to seek the enforcement of these terms, which cannot 
be varied without further order of the Court on full and proper notice to them; and 
(ii) the ordinary unsecured creditors of Nortel shall be entitled to rely upon and 
benefit from the provisions and agreements herein and to seek their enforcement, 
which provisions and agreements cannot be varied without further order of the 
Court on full and proper notice to them. 

J. GENERAL 

1. The Monitor shall post the motion record for approval of the Settlement, 
including the Settlement Agreement and the proposed Final Approval Order on 
the Monitor's website at www.ey.comlcaINortel ,and on the website of 
Representative Counsel at www.kmlaw.ca. 

2. The Representatives, the Representative Counsel and the CA W shall co-operate 
with Nortel and the Monitor on all communications related to this settlement, as 
required. 

3. This Settlement Agreement will be governed by and interpreted and enforced in 
accordance with the laws of the Province of Ontario and the federal laws of 
Canada applicable therein. The Parties hereby irrevocably consent and submit to 
the nOl1-:-exclusive jurisdiction of the Ontario Superior Court of Justice and waive 
any objection based on venue or forum non conveniens with respect to any action 
commenced in connection with this Settlement Agreement. 

4. This Settlement Agreement may be executed in any number of counterparts 
(including by way of facsimile and PDF) and all of such counterparts taken 
together will be deemed to constitute one and the same instrument. 

{Signature pag(!j' to follow] 



IN WITNESS WHEREOF the Parties have duly executed this Agreement as of 
the date first written above; 

NORTEL NETWORKS CORPORATION 

Per: 

Per: 

Name: 0 

Title: e or Vice-President, Corporate 
rvkes and Chief Financial 

Offic 
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r 

NORTEL NETWORKS LIMITED 

Per: 

Per: 
Name: 
Title: 

S mor Vice-President, 
orporate Services and Chief 

Financia1 Officer 

NORTELNETWORKSTECHNOLOGY 
CORPORATION 

Per: 
Name: 
Title: 
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NORTEL NETWORKS INTERNATIONAL 
CORPORATION 

Per: 

Per: 

NORTELNETWORKSGLOBAL 
CORPORATION 

Per: 

Per: 

Name' 
Title: 

Name: 
Title: 

ERNST & YOUNG INC., solely in its capacity 
as monitor in the CCAA proceedings of Norte 1 
and not in its personal capacity 

Per: 
Name: 
Title: 

DONALD SPROULE, court appointed 
reprcsentativ,e of the Nortel Fonner Employees 

Per: 
Name: 
Title: 

I 
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! 
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I 
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I 
I 
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I 
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NORTELNETWORKSGLOBAL 
CORPORATION 

Per: 
Name: 
Title: 

ERNST & YOUNG INC., solely in its capacity 
as monitor in the CCAA proceedings of Norte I 
and not in its personal capacity 

Per: 
Name:Mur(alj Pr- mcDOAalct 
Title: PreSI'cPtl\} 

DONALD SPROULE, court appointed 
representative of the Nortel Former Employees 

Per: 
Name: 
Title: 

DA VlD ARCHIBALD, court appointed 
representative of the Nortel Former Employees 

Per: 
Name: 
Title: 



NORTEL NETWORKS (;LOBAL 
CORPORATlON 

J>er: 
Name; 
Tide: 

ERNST & YOUNGINC .• solely.in its capacity 
asmonitol' in the CCAAproceedil1gs of Norte I 
and not itl its personal capacity 

Per; 
~--------------<-Nru.nc: 
Tille: 

DONALD SPROlJI .. E, c.ourt appointed 
representative ohl1e Nortel Former Blnployc'es 

Per: JL: ~ ~(d ~---r' --=--
. Name: I 7 C' L , 

Title: AJ«(JC- tVO,.:1iOA..Ql\C!.t( 

DAVID ARCHIBALD, court appointed 
repre~elltative of the Nortel Fonner Employee.<; 

Per: 
Name: 
Title: 

(\1]CHAEL CAMPBELL, court appointed 
representatiw of the NortelF orrner Employees 

Per: 
~N'iime:-< -,,--_.-­
Title: 
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NORTEL NETWORKS GLOBAL 
CORPORATION 

Per: 

Title: 

p.2 

ElL"lST & YOUNG INC., solely in its capacity 
as monitor in the CCAA proceedings of Norte I 
and not in its personal capacity 

Per: 

Title: 

DONALD SPROULE, court appointed 
representative of the Nortel Former Employees 

Per: 

Title: 

MICHAEL CAMPBELL, court appointed 
representative ofthe Nortel Former Employees 

Per: 

Title: 
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NORTEL NETWORKS GLOBAL 
CORPORATION 

, Per: 
Name: 
Title: 

ERNST & YOUNG INC., so1e1y in its capacity 
as monitor in the CCAA proceedings of Norte 1 
and not in its personal capacity 

Per: 
Name: 
Title: 

DON ALD SI'ROULE, court appointed 
representative of the Nortel Former Employees 

Per: 
N~une: 

Title: 

DA VID ARCH;IBALD, court.appoin~~d 
represeritative of the Norte.] Former Etnployces 

Per: 

Title: 

MICHAEL CAMPBELL, court appoihted 
representative Qfthe Nortel Former Employees 

Per: dJ( I2dA1?~/~· 7 ~-: ...;......,.~.:o;. ;:::::I-C-#.~· -G-,,--C-=-:A-::-":I-(-f"7'?=Z-·I?-::-t,. '- • 

Title: t.-. 4. r< . 
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SUE KENNEDY, court appointed representative 
of the Represented LTD Beneficiaries 

Per: N!e:~ 
Title: 

KOSKIE MINSKY LLP, court appointed 
counsel to the fonner Employees of Norte 1 and 
the Represented LID Bepeficiaries 

Per: 
Name: 
Title: 

NATIONAL AUTOMOBILE, AEROSPACE, 
TRANSPORTATION AND GENERAL 
WORKERS UNtONOF CANADA (CAWw 
Canada)'J1ld its Locals 27,1525, 1530,1837, 
1839. 1905 and/or 1915 and Geol'ge Borosh et aI. 

Per: 

Title: 
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SUE KENNEDY, court appointed representative 
of the Represented LTD Beneficiaries 

Per: 
Name: 
Title: 

KOSKIE MINSKY LLP, court appointed 
counsel to the Fonner Employees of Nortel and 
the Represented LTD Benefi_~ 

Per: 

NATIONAL AUTOMOBILE, AEROSPACE, 
TRANSPORTATION AND GENERAL 
WORKERS UNION OF CANADA (CAW­
Canada) and its Locals 27,1525,1530,1837, 
1839, 1905 and/or 1915 and George Borosh et al. 

Per: 
Name: 
Title: 
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SUE KENNEDY, court appointed representative 
of the Represented L TO Beneficiaries 

Per: 
Name: 
Title: 

KOSKIE MINSKY LLP, court appointed 
counsel to the Former Employees of Norte I and 
the Represented LTD Beneficiaries 

Per: 
Name: 
Title: 

NATIONAL AUTOMOBILE, AEROSPACE, 
TRANSPORTATION AND GENERAL 
WORKERS UNION OF CANADA (CAW­
Canada) and its Locals 27,1525, 1530,1837, 
1839,1905 and/. 915 and George Borosh et al. 

Per: ~ 



SCHEDULE "A" 

NORTEL NETWORKS CORPORATION 

Direct and Indirect Subsidiaries 

.."fH,t>n't<, (Switzerland) GmbH 

Xros Inc , 

Architel Systems Corporation 

I Architel Systems (U.S.) Corporation 

I Architel Systems (UK) Limited~~ 
~ -~~~ 

~,--~",----

NN Applications Management Solutions Inc, 
-'-' , 

~~-,--~-

CoreTek, Inc. 

Alteon WebSystems Inc. 
-~ ~~--

Alteon WebSystems International Inc. 
~~--

Alteon WebSystems AB 

Alteon WebSystems International Limited 

Nortel Networks Limited 
-~-- ,-,---

Capital Telecommunications Funding Corporation 

PT Nortel Networks Indonesia 
~---

Nortel Networks Peru S.A.C. 

Nortel Networks (Thailand) Ltd. 

I Nortel Networks Telecommunicacoes do Brazil Ltda. 
,._---.- ,-,~-

Nortel Networks Malaysia Sdn Bhd. 
- -~-' 

. Nortel Networks New Zealand Limited 

Nortel Networks Global Corporation 

Nortel Networks de Colombia S.A. 
-~ 

Nortel Networks Chile S.A. 
,'-

Nortel Networks de Argentina S.A. 
r----' 

Nortel Networks del Paraguay S.A. 

I Nortel Networks de Venezuela C.A. 



Nortel Networks del Ecuador S.A. 

Nortel Networks de Mexico S.A. de C.V. 

Nortel de Mexico, S. De R.L. de C.V. 

- 2 -

-------------------~~--~----------

Nortel Networks del Uruguay S.A. 
.~---------~-------~ 

Nortel Networks Technology Corporation 

Norte) Vietnam Limited 

Nortel Networks Korea Limited 

Nortel Networks Singapore Pte Ltd 

Nortel Networks Telecommunications Equipment (Shanghai) Co., Ltd. 

Nortel Networks International Corporation 

. Shenyang Nortel Telecommunications Company Limited 

! Nortel Networks (Ireland) Limited 
~. _.-
Northern Telecom Maroc SA 

Nortel Networks Electronics Corporation 
_.-. 

Regional Telecommunications Funding Corporation 
~-

Nortel Networks de Bolivia S.A. 

l328556 Ontario Inc. 
.--.--------~-

CTFC Canada Inc. 
~-

Northern Telecom Canada Limited 
-.~ 

Nortel Networks de Panama S.A. 
----

TSFC Canada Inc. 

Nortel Networks Mauritius Ltd. 

Nortel Networks (India) Private Limited 

Nortel Networks S.A. 

Northern Telecom France SA 

Nortel Networks France SAS 

I Matra Communications Business Systeme GmbH 

I Nortel Networks (China) Limited 
---~.-

Nortel Networks Communications Engineering Ltd. 

i Nortel Networks (Asia) Limited 

Guangdong - Nortel Telecommunications Equipment Co. Ltd. 

I Co. Ltd. 
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6141-Sub Novera Optics Korea Inc. 

Novera Optics Inc. 

I LN Srithai Comm Co Ltd 

I N I C In orte ommumcatIons c. 
-

Norte! Networks Financial Services Limited Liability Co. 

I Nortel Networks Inc. 

Bay Networks do Brasil Ltda. 

Bay Networks Fedes de Dados para Sistemas Informaticos, da. 

Clarify Limited 

I Clarify K.K. 

Nortel Networks Cable SolutIOns Inc. 

Nortel Networks Capital Corporation 
----------I Nortel Networks Technology K.K. 

Norte! Networks Eastern Mediterranean Ltd. 

,i Nortel Networks International Inc .... _____ .~ __ 

. Nortel Ventures LLC 

I Nortel Networks Japan --
Penril Datacomm Limited 

Nortel Networks Southeast Asia Pte Ltd. .-
Norte! Networks Technology (Thailand) Ltd. 

Nortel Technology Excellence Centre Private Limited .-
Diamondware, Ltd. 

i Northern Telecom International Inc. 

Nortel Networks Optical Components Inc. 

I The Nortel FoundatIOn 

I Nortel Networks de Guatemala, Ltda. -----------------~ 

Nortel Trinidad and Tobago Limited 
---------------------

Qtera Corporation 

Nortel Networks Technology Ltd. 

I Nortel Networks (Shannon) Limited 
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I Nortel Networks Europe Sales Limited 

i Nortel Government Solutions Incorporated 
~-------~------------~ 

AC Technologies, Inc. 
-~~------------~--------------~-----~-----------I 

Integrated Information Technology Corporation " 
-------

Nortel Networks UK Limited 

Northern Telecom International Limited 

Nor. Web DLP Limited 
---------------------- -------
Nortel Limited 

Nortel Networks (Northern Ireland) Limited 
---------------~--

Networks Employee Benefit Trustee Company Limited 

Nortel-SE d.o.o. Beograd 

Nortel Networks Properties Limited 

Promatory Communications Limited 
~------------------------------------- -~--------

X-CEL Communications Limited 

Nortel Networks Optical Components Limited ---------------
Nortel Networks (Photonics) Pty. Ltd.' 

Northern Telecom PCN Limited 

Telephone Switching International Limited 

Frisken Investments Pty. Ltd. 

Betts Investments Pty. Ltd. ---------------------
Peri phonies Limited 

Nortel Networks Australia Pty Limited 

-----------------------~ 

-----------

--------------------------
Nortel Australia Communication Systems Pty. Limited ---------------------------------.--
Star 21 Networks GmbH 

f----------------- ---- -------------------_._--------
Star 21 Networks (Schweiz) AG 

Star 21 Networks Deutschland GmbH 

Star 21 Facility Management Yerwaltung GmbH 

! Star 21 Operations GmbH 

~ar 21 Facility Management GmbH & Co. KG 

I Norte! Networks International Financ-e-&-H-o-j-d-in-g-B-Y---

Vni-Nortel Communication Technologies (Hell as), S.A. 
---------._-.---------------._--. 

Nortel Networks (Austria) GmbH 
---- ----------------------------
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Nortel Networks AG 

Nortel Networks AS 

Nortel Networks S.R.O. 
~- ~-

Nortel Networks S.p.A. ~ 

Nortel Networks S.A. 
r- ~ 

I Nortel Networks South Africa (Proprietary) Limited 
r-------~~ --~- ~~~ ~ 

Nortel Networks NY 

Matra Communication Cellular Terminals GmbH 
I 

Nortel Networks Engineering Service Kft. 

Nortel Networks (Bulgaria) EOOD 

Norte! Networks Slovensko, s.r.o. 
~ 

Nortel Networks Romania Sri 

. Nortel Networks 0.0.0 

I Norte! Networks Portugal, S.A. 
--

-~----" -
Norte! Communications Holdings (I 997) Limited 

---
Norte! Networks Israel (Sales and Marketing) Limited 

~ -~-

Norte! Networks Communications (Israel) Limited 

I Norte! Networks Polska Sp. z.o.o. 

Nortel GmbH 

Nortel Networks BV 

Nortel Networks Malta Limited 
I 

Norte! Ukraine Ltd. 

Nortel Networks AB 

Norte! Networks oy i 
Nortel Networks, Hispania S.A. ! 

I Nortel Networks Netas Telekomunikasyon A.S. 




