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INTRODUCTION

1.  On January 14, 2009 (the “Filing Date”) Nortel Networks Corporation (“NNC” and
collectively with all its subsidiaries, “Nortel” or the “Company”), Nortel Networks
Limited (“NNL”), Nortel Networks Technology Corporation, Nortel Networks
International Corporation and Nortel Networks Global Corporation (collectively the
“Applicants”) filed for and obtained protection under the Companies’ Creditors
Arrangement Act (“CCAA”). Pursuant to the Order of this Honourable Court dated
January 14, 2009, as amended and restated (the “Initial Order”). Ernst & Young Inc.
(“EYI”) was appointed as the Monitor of the Applicants (the “Monitor”) in the
CCAA proceedings. The stay of proceedings was extended to December 18, 2009,
by this Honourable Court in its Order dated October 28, 2009.

2. Nortel Networks Inc. (“NNI”) and certain of its U.S. subsidiaries concurrently filed
voluntary petitions under Chapter 11 of Title 11 of the U.S. Bankruptcy Code (the
“Code”) in the United States Bankruptcy Court for the District of Delaware (the



“U.S. Court”) on January 14, 2009 (the “Chapter 11 Proceedings”). As required by
U.S. law, an official unsecured creditors committee (the “Committee”) was

established in January, 2009.

An ad hoc group of holders of bonds issued by NNL and NNC has been organized
and is participating in these proceedings as well as the Chapter 11 Proceedings (the
“Bondholder Group”). In addition, pursuant to Orders of this Honourable Court
dated May 27, 2009, and July 22, 2009 respectively, representative counsel was
appointed on behalf of the former employees of the Applicants and on behalf of the
continuing employees of the Applicants and each of these groups is participating in

the CCAA proceedings.

Nortel Networks (CALA) Inc. (together with NNI and those of its subsidiaries that
filed on January 14, 2009, the “U.S. Debtors”) filed a voluntary petition under
Chapter 11 of Title 11 of the Code in the U.S. Court on July 14, 2009.

Nortel Networks UK Limited (“NNUK”) and certain of its subsidiaries located in
EMEA (together the “EMEA Debtors”) were granted Administration orders (the
“U.K. Administration Orders”) by the English High Court on January 14, 2009. The
U.K. Administration Orders appointed Alan Bloom, Stephen Harris, Alan Hudson
and Chris Hill of Ernst & Young LLP as Administrators of the various EMEA
Debtors, except for Ireland, to which David Hughes (Ernst & Young LLP Ireland)
and Alan Bloom were appointed (collectively the “UK Administrators”). On June 8,
2009, the UK Administrators appointed in respect of NNUK filed a petition with the
U.S. Court for the recognition of the Administration Proceedings as they relate to
NNUK (the “English Proceedings”) under Chapter 15 of the Code. On June 26,
2009, the U.S. Court entered an Order recognizing the English Proceedings as

foreign main proceedings under Chapter 15 of the Code.

On January 20, 2009, Nortel Networks Israel (Sales and Marketing) Limited and
Nortel Communications Holdings (1997) Limited (together “NN Israel”) were



granted Administration orders by the court in Israel (the “Israeli Administration
Orders”). The Israeli Administration Orders appointed representatives of Ernst &
Young LLP in the U.K. and Israel as Administrators of NN Israel and provided a
stay of NN Israel’s creditors which, subject to further orders of the Isracli Court,

remains in effect during the Administration.

Subsequent to the Filing Date, Nortel Networks SA commenced secondary
insolvency proceedings within the meaning of Article 27 of the European Union’s
Council Regulation (EC) No 1346/2000 on Insolvency Proceedings in the Republic
of France pursuant to which a liquidator and an administrator have been appointed

by the Versailles Commercial Court.

PURPOSE

8.

The purpose of this Thirty-Second report of the Monitor (the “Thirty-Second

Report”) is to report on the following matters:
a) Northern Telecom Health & Welfare Trust (the “HWT”); and

b) employee hardship application process.

TERMS OF REFERENCE

9.

10.

In preparing this Thirty-Second Report, EYI has relied upon unaudited financial
information, the Company’s books and records, financial information prepared by
the Company and discussions with management of Nortel. EYI has not audited,
reviewed or otherwise attempted to verify the accuracy or completeness of the
information and, accordingly, EYI expresses no opinion or other form of assurance

on the information contained in this Thirty-Second Report.

Unless otherwise stated, all monetary amounts contained herein are expressed in

CDN dollars.



11.

Capitalized terms not defined in this Thirty-Second Report are as defined in the
Affidavit of John Doolittle sworn on January 14, 2009 (the “Doolittle Affidavit”),
the Pre-Filing Report or previous Reports of the Monitor.

GENERAL BACKGROUND

12.

13.

Since September 30, 2009, Nortel has conducted its global business through four
reportable business unit segments, Wireline and Wireless Networks (“WN?”), Metro
Ethernet Networks (“MEN”), Carrier Voice Application Solutions (“CVAS”) and
LG Nortel Co. Ltd. (“LGN”). The revenue and assets of each of the business units,
except for LGN, is distributed among the multiple Nortel legal entities and joint

ventures around the world.

The Monitor has made various materials relating to the CCAA proceedings available

on its website at www.cyv.com/ca/nortel. The Monitor’s website also contains a

dynamic link to Epiq Bankruptcy LLC’s website where materials relating to the
Chapter 11 Proceedings are posted.

HEALTH AND WELFARE TRUST

Background

14.

15.

Since the Filing Date, the Applicants and the HWT have continued to provide long
term disability, life and other insurance and medical benefits for eligible current
employees and retirees. The Doolittle Affidavit provided background on the

provision of these benefits.
As stated in the Doolittle Affidavit:

a) The Applicants’ primary current retirement program in Canada is the Capital
Accumulation and Retirement Program (“CARP”), which consists of a
combination of separate pension and other retirement savings plans, a

Transitional Retirement Allowance Plan, retiree healthcare, life insurance and



other ancillary benefits. All eligible employees and retirces of the Applicants
participate in some combination of the various vehicles and plans that exist

under CARP; and

b) The non-pension CARP benefits are administered by Sun Life Assurance
Company of Canada through the HWT. The HWT was originally settled in
1980 with the Montreal Trust Company. The HWT is used to fund certain
long term disability, life and other insurance and medical benefits for eligible

employees and retirees.

16. Certain of the beneficiaries of the HWT have requested detailed information,

including copies of HWT documents.

17. Accordingly, this Thirty-Second Report provides copies of certain documents and
other financial information relating to the HWT; however, it does not provide a
detailed disclosure of the various benefit programs, legal or financial analysis, or any
recommendations with respect to the HWT. The Monitor continues to analyze and
have discussions with various stakeholder groups, including court-appointed
representative counsel, regarding the issues arising from the HWT and the
insolvency of the Canadian Applicants. The Monitor will report to this Honourable

Court with respect to any future material developments concerning the HWT.
18. Attached to this Thirty-Second Report are certain documents relevant to the HWT:

a) Appendix A — An agreement dated as of January 1, 1980 between Northern
Telecom Limited (predecessor to Nortel Networks Limited) and the Montreal

Trust Company by which the HWT was established (the “Trust Agreement”);

b) Appendix B — An agreement dated as of September 24, 1984 which resulted in
Montreal Trust Company of Canada being appointed as the Trustee;



19.

20.

21.

¢) Appendix C — An amendment to the Trust Agreement dated as of June 1,
1994;

d) Appendix D — An agreement dated as of December 1, 2005 which resulted in
The Northern Trust Company, Canada being appointed as the Trustee.

The majority of assets held in the HWT are of a long-term nature and their market

value as at September 30, 2009 was approximately $84 million.
EMPLOYEE HARDSHIP APPLICATION PROCESS

On July 30, 2009 an order was issued by this Honourable Court (the “Employee
Hardship Order”) approving an employee hardship application process described in
the Monitor’s Sixteenth Report and the Affidavit of John Doolittle dated July 24,
2009, which, among other things:

a) established an amount of $750,000 (maximum of $12,100 per claimant) to be
available to satisfy claims of former employees meeting certain hardship

criteria;

b) set out the eligibility requirements procedure with respect to the hardship
payment application process, including providing for an application period

from July 30, 2009 to November 30, 2009 (the “Application Period”) and

¢) confirmed that any hardship payments made are to be treated as advances

against future distributions.

In accordance with the terms of the Employee Hardship Order, the Monitor posted a
copy of the Employee Hardship Order (including a French franslation), the
Eligibility Requirements and the Procedure With Respect To Hardship Payment
Applications and Application For Hardship Payments (collectively, the Eligibility
and Procedure Form) on its website. In addition, the Nortel Retirees and Former

Employees Protection Committee (the “NRPC”) have also posted a link to the



22,

Koskie Minsky LLP website which provides copies of the Eligibility and Procedure
Form in both English and French. A copy of the Eligibility and Procedure Form is
attached as Appendix E.

The Employee Hardship Order required the Monitor to report to this Honourable
Court by November 30, 2009 on the process with respect to the processing and
administration of hardship applications. The Twenty-Second Report of the Monitor
provided an update regarding the process including an overview of all applications

received up to September 25, 2009 with respect to this matter.

Processing of Applications

23.

24.

25.

As of the date of this Thirty-Second Report, the Monitor has received twenty-eight
applications (nineteen applications as of September 25, 2009) for hardship
payments. The initial determination of approval or rejection of applications has been

made in a timely manner.

Eleven claims totalling $80,818 (six hardship claims totalling $37,630 as of
September 25, 2009) have been accepted to date. The payments range from $1,080
to $12,100, with certain payments being made in instalments. As of the date of this
Thirty-Second Report, a total of $55,418 (823,831 as of September 2009) has been

paid to hardship claimants.

Sixteen hardship claim applications (thirteen hardship claim applications as of
September 25, 2009) have not been approved to date for one or more of the

following reasons:
a) The applicant was not resident in Canada;

b) Existence of family income (including but not limited to spousal income,
receipt of pension income, receipt of employment income and receipt of

employment insurance payments); and




26.

27.

28.

29,

30.

31.

¢) Medical costs which did not meet the criteria outlined in the eligibility
requirements (in light of available income) or day-to-day expenses which were

not, in and of themselves, considered significant financial hardship.
One recently received application, remains in the initial determination stage.

Those applicants whose hardship claims are rejected in whole or in part have been
advised they may contact the Monitor either to appeal or to advise the Monitor of

any changes in their circumstances.

The informal review committee (the “Review Committee”) contemplated in the
Employee Hardship Order was established and has met by telephone on several

occasions to review the process, preliminary results and to formally address appeals.

As of the date of this Thirty-Second Report, four appeals (two appeals as of
September 2009) have been received to date by the Monjtor. The appeals received
subsequent to September 25, 2009 were of previously appealed awards. A further

$2,500 was awarded in these appeals.

The Monitor is continuing to administer the hardship payment application process
and report thereon to the relevant representative counsel. There remains $669,182 of
the $750,000 provided for under the Employee Hardship Order. Applications
continue to be received from former employees of the Applicants who are asserting
financial hardship as a result of illness, healthcare costs, or ineligibility for pension

or employment insurance benefits.

Those individuals awarded hardship payments should also have claims against the
Applicants in the CCAA proceedings. However, any distributions under a plan of
compromise or arrangement are not anticipated to occur in the near term.
Accordingly, the Monitor supports the Applicants’ request that the Application
Period be extended until and including January 31, 2010 and that Eligibility



Requirements and the Procedure With Respect To Hardship Payment Applications

be amended accordingly.
MONITOR’S RECOMMENDATIONS

32. Since the Filing Date, the Applicants and the HWT have continued to provide long
term disability, life and other insurance and medical benefits for eligible current
employees and retirees. The HWT, although not subject to these proceedings, is
integral to the provision of these benefits. Accordingly, the Monitor will continue to
report to this Honourable Court with respect to any future material developments

and related analysis regarding the HWT.

33. The Monitor supports the Applicants’ request that the period for receipt of hardship
applications be extended until and including January 31, 2010 by this Honourable
Court.

All of which is respectfully submitted this 30" day of November, 2009.

ERNST & YOUNG INC.
In its capacity as Monitor of the Applicants

Per:

Murray A. McDonald
President
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BETWEER:

HOTEHERN DHELECOM T.IMITED,

8 ‘corporation inecorporated under
the laws. of Canada, and baving
its Registered -Officd in the
City of Montreal, Province of
Québec,

(héreinafrer referred to as Lhe
#Corporation’)

0 &
MOBPRBAL - BRUST COMPANY,
a campany incorporated pursudank
Lo the laws of Quebeéc dnd having
jts Heag OFfFfive. at the City of
Montreal, therein,
thereinafter referred to s the
*ryustee®)

WHEREAS:

i The Torporation has established for the penefit of

cortaln of its enplovess and - the enployees of such affiliated: or
sibsidiary Corporations &s the Carporation may desighate; certain
Health and Welfare plans, -and such: other similar plan or plang as
the Corporation may from time to time place inm gffact, as

foliowg:

&) A Health Care Plang

b) §-ﬂawagémaat farw orw Dispbility Flang

o & tnieon Long por Disapilivy Plewe

a3y & Méﬁﬁge&gﬁt'Sarvi#ax Troone fenafic Plant

=3} 2 Battage C Shorr Tovn o pimeniiity 2o
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£ 4 Grons Lite Tasurance Plarg
all of which are Hereinafter collectively referred to as the

b
"Hegidl and WeldaresPian
2,. T¢ give effedt ‘to. the Health and Weltawe Plan ip s
nécessary to eatablish a trust fund to be known as the "Health

and Welfare Trust®.
Wew therefore in consideration of the premises and: the
mutual covenants heréin contained the Corporatidn and the

Trustes, hereby covenant and agree as followss

ARDICLE I - BEFINITIONS

1. The term "frugtee™ shall mean the Trustee hersin
named. ites successorg and assigne and ghall
inclade the person, legal entity or goyporation
ro whom the. Trustee may deleégate such ;powe;rs as
are necesgary for the .sound and efffcient
Administration of the Trust Fond.

2 The term "Benefifg? as used hereln shall mean
AT UCEE S N
payment benefits as determined under the Health
and Welfare Plan.

3. PHe term “Eligibility Requireménts® as used
hétein 8hall mean the vules, fegulation\s and
proceduves established from time to time by the
Corporation for determining the eligibility of

Emplovées for Benefite.

4 Thaetenm "“}g:;ﬁg,igyéﬁfé‘* SHRIieRE hese dublveand
veritedeerplovessaofakbe Coppopatlon wid
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designated affiliated or subsidiaxy wcorpporations
which liave adopted the Heéalth and Welfdre Plran,
inciuding depengents ¢ dpfined in Schedule A, on
whose behalf contributions “dre oy Haye been made
to theé Teust’ Fupd and whd are eligdible for
benefits undsr the Health ‘and Welfare Plan.

The- term "Riplover's Copbribution as used herein

shall mean: payments reguired to be mnade by &he
Corporation and by desigpated affiliated wor
suﬁsi&iary aorpor’atiohg to the Trust 'i.‘pnd Lo
enable the Trustee to discharde the obligations
arising tnder ‘the Health and: Welfare Plan.

The term "Prugt Pund" ay Jdeed herein shall -mean
all of the assetd of the "Health and Welfare
Trugt® including all fundy received by way of
contriblitions from the Corporation and those of
ite designated affiliated or subsidiary
gorporations in dccordance with the piovisions of
the Health and Welfare Plan and of thig Trust
Aareement, and all édmployess® contributions
cogether with all profits, iné¢remengs , and

eapnings thereon.

ARTICLE TT - TRUST PUND

L

Moo Meust Pund ods opeated dor theppurpose i ok
peeriding the Healthgng Weltare 2lan Lanefiice
Eowiliet bepe it vl ithe Suplovees.

ALl payments made to the Trustee from time Lo
tithe By Ehe Corporvation and desiynated affiliated
or subsidiary corporations and by the enployers,
together with all preofits, increments and




4
earnings ‘thervedn,; shall be irvévoeable and
constitute updhn reaeipt‘by the Tryshbée, ‘the Hrust
vund to -be administered by the Trusteé in
accordance with the terms of this Trust
hgroemant, the Health and Welfarve Bamefit Plan
and the Bligibility Requirements.

Tha Mrudtdesshallofren  ¥igE Bo Hime on phe
of e

S g i atoanpificer

el thend-lped
Corporation so designated by its Hoard of
pirectors,; or falling -guch degdgnation, by the
Seoretary, of the Enployees' Benefit Committee of
tiie Corpordvion, Or & Elan Administrdtor
appointed by the Corporation, ks pagaenis ol
ofophiesPund o glth Persansy Pbsuah %anﬁ&i-anﬁ
P stedeslG TS Ae may b EhpEitied dnosueh
direntions o the Tristae. In each instance. the
written directions shall be deemed to include 2
certification to the Trustee that sguch directions
and the payhents to be nade pursuant thereto #ve
in acgordance with the terms of the Health and
Welfare Plan, which certification’ shall con-
stitute Tull and@ eomplete provecvion to the
Brustee in complying with such directions.

BRTICLE T1E « TRUSTEE

1

Phe Trustee, who ghall also be known a8 the
wirnskee of the Health and Welfare Trust®, hereby
ageepts the trust created by the Trust Agreement
and agrees to hold, invest: digtribute and
adminidter thé Trust Fund in sccordance with the




Niur:

)

terms and condifions ¢f the Heplth and Welfare

Plan and this Trust Agreement .

The Prustee i authorized and empowetred:

&)

B)

o)

)

@)

£

To sell or -wthervise dispose Of any property
held oy ity

To exercise all voting and othev rights in
vaspedt of cany stocks, bofids, properties or
other investments held ‘in the Trust Funds

To execute all documants of transfer and
conveéyaned that megy be necessary o
appropriate to ¢arry out the povers heredn

granted;

To make payments out of the Trust Fand and to
reimiburse itself for disbursements incurred
pursuant to the exercise of the anthorities
and pbwers herein set forth, unless paid hy
the Corporation;

All monies, secprities for money and other
agsots from time to ‘time held by the Trustee
may be in negotiaple form or vecorded or
régistered in the name of the Trustee or in
the hame of its neninees

When instructed to do so by the Corporation,
to commence, maintain, defend, adjust and
settle s0its -and legal proceedings and to
represent the Prust Fund at any such suits or
proceedings at law or otherwise for the
enforcenent or réalization of any investmenty




g)

b
provided that the Trusgtee shall not be
obliged or reguired to do 30 unless it has
beer first indemnified to its satisfaction
againgt all expenses and liabilities
sastpined oY anticipated by it and the
Corporation hereby agrees $0 to indemnify the

Trustee.

I general, in the cerrylisg out of its dutdes
and responsibilities under the Trust
Agreenment o exercise the general powers
accorded by law Lo Ltrusteegs,

The Trastee shall hold, invest and reiovest
the principal and income. The Trustes may
keep the investments of the Trust fund wholly
0& partly, in its principal office or in any
ong or more OF itw branches dn any Province
of Canada, Unless ctherwise directed by the
Corporation, the Trustee shall make only ‘such
investments ag -gouply with the limitations
478 restrictions imposed by rapplicable
tederal and Provimeial lews and regulations
respecting the investments of trust funds.

Notwithstanding the foregoing, the
Corporation may, at any time, or from time to
time, direct the Trustee as to upecific or
general investment of the Trust fund, and the
Trustee shall comply with such dirgctions.

Whenever the Trustee is reguired or
aiithorized to take any action pursvant te the
provisions of this paragraph upon the
reguest , dirvection or authprization of the



o
-~

Fod

)
Corporation, such reguest, direction or
authorization shall be a sufficient
protection to the Trustee if contained in a
writing wigned by any person avthorized by
resolution of the Corporation’y Bodrd of
Divectors to gign guch a wrlting. The
Corporakion will indernity and hold havmless
the Trustee of and ‘Frow any iiabilivy or
expense incurred by it arising out of any
payment out. of or dispusition of the Trust
Pind wads by the Trustee pursuant to any such
request, direction or authorization of’ the

Corporations

The Trustee may hold such part of the Trust
Fund uninvested as the Trustee may deen
advigable in the-best intarests of the Trust
fund for the proper -administration therdof,

The ‘Trugtee may keap sich portio;x of the
TEust. Fund, as may from time to time bea
deemed by it to be in the best dnteresis of
the Trust Pund, on deposit in a chartered
bank ox Govérnm@n'l‘; Savings Bank in Canada at
such rate of interest, #f any, as may be
allowed therson, or -on demand deposit at an
agreed interest rate with any Trust Company
{ineluding the Trustee) then licensed under
the laws of Canada or of any Province thereof
to carry on busipess as suchs

Hotwithatanding ‘any other provision of ‘this
Agreepens and subject to clause 2 th)y hereof,
the Trustes. will ‘invest and reinvest all oc
such portion of the Q‘ruét Funpd ag the




g

Covporation may from time to time direct Ia

writing in ghe Norihern Pelecon Group Trust
Pind established by the Company and ihe
Teastee pursuant to dn Agreement made and
snbéred into -as of the lst duy of January,
1980,

(1) the Trustee shall, in aecordange with
the written direcktion of the Corporation
from tine to. time invest all or any part
of the Pruat Fund jointly with assets
belonging to -any other trugt Funds
maintained under & pengion plan
maintatned with the Prustéee by the
Corporation or by any Corporation
associated, subsidiary to or affiliated
with the Covporation, and may jolntly
invest and reinvest on behalf of the
Trust Fund and such other truwst or
prustsy allocating undivided sharves oY
intérgsts in such investments OF
reinvestments to the lwo or more Lrusts
in mceovrdance with thelr regpective
intarests. To fagllitate the
administration of such joint investments
or reinvestments, the Trastéee shall
identify the undivided shargs O
jnterests by way of *oritg® which shall
represent the tndivided ownership
interest of each pariicipating trust
fend i the Jointly owned investmentsy

(ii}) the Trustee shdll invest and reinvest
411 or any portion of the Trust Fund in
accordance with the written diregtion of




e

m}

n)

G
thie Company’ in any “Pobled ‘Fand™ which
phrase shall mean . in this Agreement. any
pooled trust fund maintained by the the
Trogtee Gr one of it ssgociated or
Affiliated Corporations lieensed to do
businesg in Canada as R Prustée. -Such
written dirvéetion ghall :simcify- that
such porsion of ithe Trust ‘Fund to Lie
invested in such Pooled Fund shdll be
invested as part of one particular
saction of the PFooYed Fund o¥ ag parts
of two or more sections of the Fooled
Fund in such proportions as is set out
in suceh divection, failing which
specification the same shall he invested
a8 part «of one particular section of the
poaled Pand in such proportion as. the

Prustes doews advisable,

The Trustee may; with the consent of the
Corporation, horrow noney in such. amounts and
upon such terms and conditions as it shall
deem advisable and pledge any securities or
other property for the repayment  of -any -such
loans

The expenses -incurred by the Trustee in the
performance of itg duties, and such
compensation te the Trustee as may be agteed
apon i weiting from time to kinme between the
Corporation and the Trustes, shall be paid by
the Covporation. ALl taxes Of any and all
kinds whatsoevey that may be levied upen on
in - respect of the Trust Pund shall be paid




o)

19
fyam or be the reésponzibility of the ‘Trust

Bind.

ThHe Trusteée shall not be liable for the
meking, retention, or sale, in good faith, of
any investment ‘or veinvestment made by it ag
herein provided, mer for any loss to or
diminution of the Trugt Fund, except dus to
the negiigence, wilful wmisconduct or lack of
good fatth of the Trustes, its @ervantsy

agenty o anployees.

The Trustee ghall keep accurdte .and getailed
atcounts of a1l Investments -and transactions
made by 1t pursumht. o this Agreemant and.
ghall keep separate records ‘for each af the
separate Plang. The acgounts arid rocords
relating theveto shall ba open to ingpection
at -all wreasonable times by any person
designated by the Corporation. Within ninety
(90) days followiny the tlose of each fiscal
year of the Trust Fuond, or within ninety.(QO)
days -after ‘the removal or résignaticn of the
frustee as provided for in paragraph (9)
hetedt, the Trustee shall f£ile with the
Corporation & statement getting forth all
investments and cash transactions effected by
it during such figcgl year O during the
peviod from the close of the last fimcal year
to the date of such remgval or resignation.
Upon the expiration of ninety (90) days after
the date of Filing such annual oy other
statement, but subject to. the provisgions of
pavagraph (9) hereofi; the frustee shall be
veleaged and ddsewnrged from all Jigbility




gl

)

1d

and docountability o #@nyone’ with ‘respegt to
its acts and transactions during the period
covered by the statement. The Trustee shall
from time to time make suech veports and
furnish such information coricething the trust
to the Corporation as the Corporation may in
writing .request.

The Trustee may be removed by the Corporation
at any time upon ninety (90) days notice in
whiting o the Trustes. The Trusise may
resign at any time -upon ninety (20) days
notice dn writing o the Corporation. Upon
suth removal or resigmation of the Tyustee,
the Corposation ahkall, within said ninety
(90) day period, appoint a successor trustee
or trustees who shall have the sanme powers
and duties as those conferwved upon the
frustes hereunder and, uvpon acceptance of
such appointment by the sucgessor trustes. or
trustees; the Tragtee shall assigni transtern
and pay over to such successor truskee ox
trustees the funds and propetties and
accounts then constituting the Trust Funds
The Truates is suthorizéd however. to reserve
such sum of woney, as may at sach tine be
reasonably owing to it for payment of its
fees and expenses and any balance of such
rosarve remaining after the payment of such
feos and expenses shall be paid over to the
successor: trustee or trustees within thirty
(30) days: after’ the date of such removal or

régignation.

The Truthee shall mot be bound to gut in
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accordance with any direction or request of
the Corporaltion or of its Board of Directors
antil a duly authenticated copy of the
instrvunent of resolution cdontaining such
dirvection or regguest shall have been
delivered 'to the Tristoe; and the Trustee
shakl be empowered to act Upon and shall be
fully protected by the Corporation ‘in acting
in accbrdanceé with any diredivion. or reduest
of tne Corporation upon receipt of any sa¢h
copy purporting to be anthenticated and
pelleved by the Trustee to be genpine. Any
direction, request, c¢ertificate ox other
instrument Lo be made or given hy the
Corporation unfer any of the provisions
herdof shall, unless otherwise provided
heredin, be deemed sufficiently authenticated
f certified by the Secretary or an Assistant
Secretary of the Jorporation.

§37 The Trustee may appoint a4 quakified person,
firm oy corporation to act as administrator
of the Heust Fabd to detsrmine on: 4 sound
gotuarial basis ‘the anounts of Employer's
contributions required in order to fund
adeyuately the Health and Welfare Plan and te
advise and carry out administrative pro-
cedures in aédordance with the Health and
Welfare FPlan and the Eligibility

Requirenents,

BRTICLE IV« BMPLOYER's CONTRIBULIONSG
L. The - Corporation and ity designeted affiliated or

subsidiary corporations agree to make Employer's
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contributions to the frust Fund in amoants Bt

fioient Lo pay any clains which may bhe asserted

against the Prust Pand as a result of the

administration of the Health and Welfare Plan,
and as may otherwise 'be required from time te
time By the Trust for the purposes of the Hesglih
and Welfare DPlan, as deterwined by the Trustee on

a sound actuarial basis.

fhe Trustée shall determine or cause to bhe
dotermined, on 4 sound actuarial basis from time
to time, and in any eveni, dnce every calendar
year, the level of conteibutions to the Trust
¥ind necessary to fund adeguately the Hedlth and
Welfare Blan.

Subjeet to paragraphs (1) and {2) bereof, the
Corporation and its designabted aEfiliated of
subgidiary corporations shall be responsible for
the adequaay of the Trust Fund te mest and
dincharge any and 41l payments and liwbilities

under the Health and Welfare -Plans

ARTICLE 'V « NOTICES

1.

Any notice provided for herein to be given by one
party to ancother shall be inwriting and shall be
effectively given if delivered pergonally -gr by
télegram or prepaid registered mail addresged L@

thé Trustee at:

Montreal. Trost Company
Pension Trogt Administrabion
Plade Ville Marie

Montreal, fuebeg B3H 3LE




i

¥4
ahdt T €0 the Lorporation at:

Northern Telecom Linited
Box 458, Station & .
iississaugay Cntario [LSA 3A2

Attenticns Director, Corporate Compensations

Any Hoblce ¢ yiven shall -hé dgefied Ho have been
given 1f delivered persondlly or uviveén by prepaid
reqistgred wafl on the third business Jay
immediatiely following the date of mailing of such
notice.

ARTICLE VI =~ AMENDHBNT AND TERMINATION

1.

Tl Trust Agreement mway be smended dn &Ny
respect from time to btime by mutual -agreement -of
the Corporation and ihe Trustee -except that no
Amendinent shall Givert the Trust Fond or any part
thereof as consbituted dmmediately prier to. stch
imendient. to & purpose othexr than the provigion
of Beérefits &g heeein defineds

Upon sixty (60} days prior written notiece to the
Trustee, the Corperation may terminate its
obligation to wake Employer’s dontributions in
péspest of benefiits-after the date of written
notice to the Trustee (hereinafter called the
“Notice of Tefmination®™), Upon. recelpt of the
Notice of Termination the Trustee ¢hall within
one hundred twenty (120) days determine and
Fatia¥y &ll expenses, c¢laimg and obligations
and Health and Welfare Plan up tor the date of the

Notine of Tersiinatiens The Trustee shall alao
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defprming upon a sound adetuarial basls, the
amourit of money necessary to-pay and satisfy all
future benefits apd ¢laims to. be nmade under the
Plan in respeci to benefite and clains up Lo the
dgate of the Notice of Termination, The
Cotporation. and the designated affillated or
sUbsidlary corporations shald be responsible to
pay to the Trugtee -suffidient funds "to satisfy
a1l such- ex¥penses; elatms and obiigationsg, and
such Futyre behefits and claiwms, The final
gecoumnts of the Trustes shall be examined and- the
corredtnéss fhareof ascertained ‘and certified by
the auditorg appolnted by the Trusted. Any funds
remaining in- the Trist Fund after 'the satisfac-
tion of all expenses, claims and obligatidns -and
future benefilts and claims, avising under the
terms of the Trust hgreement and the Health and
welfare Plan shall revert to the Corporation.

ARPICIE VIT ~ COVERNING LAW AND SEVERABILITY

L.

This Trost Agreement and all amendmernts thereto
Shall be adwindgtered, construed and enforced ia
accordance with the laws of the Provincg of

DHtario.

1f any provision of thips Trust Agreement, thg
Health and wWelfare Plan,; the Eligibility
Reguirements oy -the rules and réguiations made
pursnant thevekd, or any acgtion taken in the
administration of the fands of the YTrust Fund ox
the Heglth and Welfaré Plan are held to be
illegal er invalid for any reasony sueh
illegalivy or dnvalidity shall not af feet the
remaining portidns of this Trust Bgregniants the
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fealth and Welfare Plany the Eligibiliny

Requirements ; OF the ruled and regulations made

plurFgUant ‘thereto unless such illegality &r
invalidity pt@ventsvaecomplishment of the
purposes of the trust hereby created. Th the
ayent of any Buch holdingy the parties will
jmmediately commente negotiations to remedy any

such defect.

ARTYCLE VIET = CLAIMS BY BENBEICIARISS

1.

lic person entitled to benefits under the Plan
shall have any .claim. against the Trustee or the
Prust. fund .excebt. by or through the Coyporations
and ‘the Corporation ghall indemnify and save the
Trastee harnless £ron any sueh claim incluodiay

the costy of defense.

ARTICLE IX -~ MISCHLLANEOUS

1.

Wherevar in this Agreement the word “Corporation”
is uged, it shall be -dewmed to mean and shall
include the Corporation‘s successor and any other
Corporation with which :the Corporation may have
amalgamated; whether undey ite present name or

any -other name.

To the extent required hy any Fedegral oY
Provincial law or-regulation that are or night be
profivigated from pime to timeg, the Corporatlon
ghall be the adminisgtrator of the Pian and the
duties ‘of -the Corporation as such -administrator
hereby are Gelegated “to the Trustes to the extent

provided in this Agreemeni.
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A copy of the Health and Welfsve Plan initialled
by the Partige may he anpexed Lo this lgreement
and way be awmended from time to time and When s¢
annexed shall form part hereof, But no terms or
provigions of thig Agréement shall be construed
or interpreted as imposing upon the Trustes any
obligation €0 see to the administration of or the
carrying out of any of the terms or provisions of

the Plan.

Any corporation resulting from any merger o
congolidation to which the Trigtee may ba a party
8y gludoesding to the trust business of the
Trugtee, or to which substantially all the trust
asselbs of the Trustewe may be transferred while
the Trusteo continues to act ag Trustee hereunder
shall be the su‘ccessor to the Trustee hereunder
without any farther act or formality with like
effect as if such successor trustee had orvigin-

ally been naned tvustes heredn.

IN WITNESE WHERBOF, the parties have caused this
Agreement to be executed by thelir rvegpective officers thereto
duly avthorized and theiy corporate seals to be hereunto affixed
and attested am-of thig lst day of January, 1980.

)( LIMITED

Ji—

Yian President

C@/ (SN

Secratary

ﬁOR'FRthr»LE ST COMBANY

W 770 27

AL WHH’L.GuK LEMICR: CONSUTANT, URAR OFLIGE PENSION BESVIGES

poe

Peora \w/w .

,"'
v
&

kasx: %




Appendix B



THIS AGREBMENT

1984,

AMAE NG

WHEREAS the Corporation has established
Health and Welfare Plans, as amended

maintaining certain

made as of the 2¢th day of September,

NORTHERN TELECCM. LIMITED, 4 body
corporate, duly incorporated under the
laws of Canada, angd having its
registered office in the City of
Montreal, Province of Quebec, Canada

(hereinafter called the "Corporation’)

PARTY OF THE TFTIRST PART,
- and ~

MONTREAL TRUST COMPANY, a bady
corporate, duly incorporated under the
Laws of the Province of Quehes, &nd
having its head office in the City of
Montreal, Province of Quebec, Canada

{hereinafter called the "MIC")

PARTY OF THE SECOND PART;
- and. -
MONTREAL TRUST COMPANY OF CANADA, 4
body corporate, duly incorporated
under the laws of Canada, and having

its principal office in the city of
Toronto, Province of Ontavrio, Canada

{hereinafter called the "Montreal

Trirge” )

PARTY OF THE THIRD PART.

and i3

from time to rime {(collectively the “Health and welfare Plan" )

AND WHEREAS the Corporation and MIC entered inte an

agreement dated as

January; 1980, {(the

of &and with effect from the 1ist day of
tprust Agreement' ), respecting

prust

arrangements pertaining to the Health and Welfare Plany




AND WHEREAS the parties Hereto wigh to evidence the
transfer and assignment of the rights and obligations of HIC
undee the Trust &wrﬁ@maqz ro Montreal Trust and certain other
amerndnents,; all as specxijled_ hereing

NOW THEREFORE this Agreement witnesseth as follows:

1. MTLZ heveby assigns, transfers and seéets over unto
Montreal Trust,; with effect from and after the date hergol, all
of its right,; title and interest, as trustee, in the Trust
Agreemént and the trust fund established thereunder (the "Trust
Fund”) .

2. The Corporation hereby consents to the adsignment to
Montreal Trust from MIC of the trusteeship of the Trust Fund
under the Trust Agreéément -and hereby confirms the appointment of
Montreal Trust as the trustee under the Health and Welfare Plan.

3. Montreal Trust hereby accepts all right, title and
interest in and te the trust herein and contributed under thn
Trust Agresmant, assumes all duties and obligations thereunde

and agrees Lo act as trustee teo hold all property now c;'r

hereafter constituting the Trust Fund in accordance with the
provisions thereof.
4, MPC covenants and agrees that it shall execute all such

further assurances as may be necessary or desirable from time to
time to wgive full effect to Uthe transfer of the trusteeship
provided for herein.

5. - The Trust Agreement governing the said trust shall be
amended by deleting the Trustee's address referred to ln ARTICLE
Vo and substituting the following address therefor:

Montreal Trust Company of Canada
Pension Trust Administration

15 King Street West

Toronto, ORtario

MEH 1R4




TN WITNESS WHEREOF the parties hersto have caused this
Agreement to be executed by thelr authorized officers amd their
respective corporate seals to be affixed and attested as of the
day and year flrst above written.

NORTHERN: TELECOM LIMITED

%a oy 2 ¢/s

/

i

ey A ,
L JKMWJ NN

MONTREAL TRUST COMPANY

}”“‘"”"}f )

,~<’ b f f@m /s
e, | B, DAWE, Asst, Manager

- {'(é FENSIQN. SYSTEMS

744/

//

’QON'T“Q}:,AL TRUST COMPANY OF CANADA

OB /‘%w e/s

A i ; ?ﬁia B OASD Aevn su._ s
( / Oj/ 7 CENSION STSTEMS
XU N ,/

(/;,f ) 7




Appendix C



AMENDING AGREENMENT made as of the 1st day of June, 1994.

BETWEEN

NORTHERN TELECOM LIMITED, a body corporate
duly incorporated under the laws of Canada and
having offices at 3 Robert 8peck Parkway,
Mississaugd, Ontario, L4Z 3C8

(hereinafter called the "Corporation”)
PARTY OF THE FIRST PART,

=arid-

MONTREAL TRUST COMPANY OF CANADA, a
body cotporate duly incorporated under the laws of
Canada and having its registered office at 15 King
Strest West, Toronto, Ontario, MEH 184

(hereinafter called the "Trustee")

PARTY OF THE SECOND PART.

WHEREAS the Corporation and the Trustee are parties to a certain Trust
Agreement dated and with effect as of and from the 1st day of January 1980, as
amended, (the "Trust Agreement”) respecting trust arrangements relating to the
Corporation's Health and Welfare plans; and

WHEREAS the parties hereto wish to amend the Trust Agreement to
authorize and permit the Trustee to lend, from time to time, to approved brokers
or banks, subject to the terms and conditions hereinafter set forth, securities that
it holds as part of the trust fund established pursuant to the Trust Agreement.

NOW, THEREFORE, this Amending Agreement witnesseth as follows:

1. Article lil of the Trust Agreement is hereby amended by adding a new
clause 2 1) as follows:

‘2t) The Trustee may engage from time to time, subject to
the prior written consent -of the Corporation, in a
program of lending to brokers or banks approved by
the Corporation, securities that it holds as part-of the
Trust Fund; subject to complying with applicable laws
and regulations, and subject to such other terms and




corlditions, in addition to the terms and conditions of
ihis Trust Agreement, as the Corporation and the
Trustee may agree upon in writing from time to time."

2.  The amandments 1o the Trust Agreement set forth herein shall be effective
June 1, 1994.

3. Except as amendad hergin, the Trust Agreement remains in-full force and
effect,

IN WITNESS WHEREQF the parties hereto have caused this Amending
Agreement to'be executed by their proper officers and their respective corporate
Qeais to be affixed hereto as aftested by their proper officers, duly authorized on

that behalf, as of the day and year first writien above.

NORTHERN TELECOM LIMITED

Per: NM W"W

Vice- Prgwderﬁ atid Treasurer

@ o,

Vice-President and
Associate General Counssl

MONTREAL TRUST COMPANY OF CANADA

Par: ﬂ““’“‘ e~ Mv’\w(*’

79
o JN//
Par: éf’;j%/i /C//

g
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THIS APPOINTMENT OF SUCCESSOR TRUSTEE AND ACCEPTANCE

OF APPOINTMENT OF SUCCESSOR TRUSTEE made as of thee d&y of &, 20085,
75 M .

BETWEEN:

NORTEL NETWORKS LIMITED, a company duly
incorporated under the laws of Caﬁadd (heramf‘tcr
referred to as the "Plan Sponsor™

OF THE FIRST PART,

and

THE NORTHERN TRUST COMPANY, CANADA, a
trust company incerporated under the faws of Canada
(hercinafter referred to as the “Trustee™)

OF THE SECOND PART.

WHEREAS the Plan Sponsor has heretofore adopted certain health and welfare
plans (collectively the “Plan”) for the benefit of certain of its employees and their
beneficiaries and the eligible employecs and bengficiaries of any other corporation which
may participate in the Plan;

AND WHEREAS the Plan Sponsor established a trust fund fo give effect o the
Plan effective asof January 1, 1980, as amended to the date hereof (the “Health and
Welfare Trust™) under which the current trustee is The Royal Trust Company of Canada
(the “Prior Trustee™);

AND WHEREAS the Plan Sponsor has removed the Prior Trustee and the
Trustee is to be appointed as successor trustee by the Plan Sponsor pursuant to paragraph
2(q) of Article HI of the Health and Welfare Trust;

NOW THEREFORE THIS DEED WITNESSES as follows:

1,01 The Plan Sponsor has removed the Prior Trustee and hereby appoiniy the Trustes
as the successor trugtee under the Health and Welfare Trust 10 assume all of the
powers, rights, duties and responsibilities of the Prior Trustee under the Health
and Welfare Trust effective as of the date hereof,

102 The Trusiee hereby accepts the appointment by this deed as trustee under the
Health and Welfare Trust in place of and as successor fo the Prior Trustee
¢ffective as of the date hercof,

Vﬂ

WEFRRET ¥

SN e 1




Wit 3 B
CHENRARL mue@ sEL- OfEtaTIon

163 The Plan Sponsor and the Trustee heteby declare that every right, title or inferest
in any property subject to the Health and Welfare Trust shall vest in the Trustee
subject to the terms of the Health and Welfare Trust with the intent-and effect that
the declaration hereby made shall, without any conveyance or assignment, operate
to vest in the Trustee for the purposes of the said trust all such right, title and
interest.

104  The Plan Sponsor and the Trustee shall use their best efforts to amend and restate
the Health and Welfare Trust as soon as practicable in @ manner that does not
adversely affect the Plan or the Health and Welfure Trust for tax purposes and the
Plan Sponsor further agrees to provide such furthier assuranices, execute such
instruments or take any such-further steps as-the Trustee may reaeonably require
invordero effect the saccession contemplated herein,

IN WITNESS WHEREOF the partics hereto have caused this Appoiniment to
be executed by their respective officers thereunto fully authotized and their corporate
seals 1o be hereunto affixed and attested as of the day and year first above written.

NORTEL NETWORKS LIMITED

Per:‘wﬁﬂ;ww AL gfﬂ»@ﬁb@. Per; /// Fottrapng) g

Signature ) Signature

Name and Title Name and Title

THE NORTHERN TRUST COMPANY, CANADA

Per: ﬁ///7 W ———pus .

.bq,mtura’/ // 3 / " :
«FFREY W, CONOY o
PREGIDENT 8 000 VEDANANCOO
. o e
Natne aud Title Name and Title

HTTRR
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Eligibility Requirements and Procedure with Respect to Hardship Payment Applications

. Eligibility — A former employee would be eligible for hardship payments if he or she is
resident in Canada and has no available source of income, being all monies receivable by the
former employee including, without limitation, employment income such as wages, salary or
bonuses, consulting income, or pension or disability payments or income replacement
payments (“Income”), or Income of a spouse, as of the date of the application and has no
reasonable expectation of being in receipt of Income during the Application Period (referred
to below) and:

a. The former employee is unable to work due to illness or is incurring costs in excess of
25% of his or her EI payments as a result of treatment for illness or healthcare costs, or as
a result of the illness of a family member who is dependent on the former employee for
support; or

b. During the Application Period the former employee is not receiving a Nortel pension or
employment insurance (EI) as a result of ineligibility for EI or exhaustion of EI benefits,
and demonstrates some other significant hardship in dealing with financial obligations.

. Application Process — Notice of the application process will be posted on the Monitor’s
website and the website of the Nortel Retiree Protection Committee (NRPC) in a form
approved by the Court. An applicant would be required to complete an application form (to
be approved by the Court) to be submitted to a person designated by the Monitor. The
person so designated would be expected to deal with completed applications within 14 to 21
days and to make an initial determination to approve or reject the application. The first
payment will proceed within seven business days subject to the payment parameters set out
below. If not approved, the application is to be reviewed by an informal committee and the
applicant will be given the right to be heard by the committee. The committee will be
composed of one company appointee, one appointee of the Monitor and one appointee
chosen by the NRPC, who will be compensated for his time on an hourly basis. A further
appeal may be brought to the Court or an officer of the Court designated by the presiding
judge, costs to be determined by the Court on the application.

. Payment Parameters — Any successful applicant may be approved for a maximum payment
of up to 8 weeks salary based on a maximum weekly salary of up to $1,200 per week payable
in monthly instalments. The hardship committee will also have discretion to approve
additional amounts in cases of medical and other emergencies in an amount up to $2,500.

. Application Period — From the date of court approval to November 30, 2009.

. Miscellaneous
a. Hardship Payments are advances against distributions on claims, and will be deducted
from any payments on claims that may be allowed in the ultimate claims process in these
proceedings.
b. The Monitor shall report to the Court on or before November 30, 2009 with respect to the
processing and administration of hardship payment applications.

c. The aggregate maximum amount available for hardship payments on applications
approved during the Application Period is $750,000.
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