
































Exhibit "A"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

Initial Order





































Exhibit "B"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

January 6, 2015 Endorsement
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Exhibit "C"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

The Fifth Report (without exhibits)

















Exhibit "D"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

Memorandum re Attempts to Sell the Nortel
Indemnity and Related Claim
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THE HONOURABLE

JUSTICE NEWBOULD

File No. 09-CL-7950

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEDNESDAY, THE 11TH DAY OF

MARCH, 2015

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

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

INTERNATIONAL CORPORATION AND NORTEL NETWORKS
TECHNOLOGY CORPORATION

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

ORDER
(Approval of Amended Kingston Settlement)

THIS MOTION made by Nortel Networks Corporation, Nortel Networks Limited

("NNL"), Nortel Networks Technology Corporation, Nortel Networks Global Corporation

and Nortel Networks International Corporation (collectively, the "Canadian Debtors")

jointly with Ernst & Young Inc. in its capacity as monitor (the "Monitor") of the Canadian

Debtors for the relief set out in the Notice of Motion dated March 3, 2015, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the One Hundred and Thirteenth Report of the Monitor dated

March 3, 2015 (the "One-Hundred and Thirteenth Report") and on hearing submissions
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of counsel for the Monitor, the Canadian Debtors and those other parties present, no one

appearing for any other person on the service list or any other person served with the

motion although duly served as appears from the affidavit of service of Christopher G.

Armstrong sworn March 4, 2015, filed.

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for the service of the Notice of Motion, the

Motion Record and the One-Hundred and Thirteenth Report is hereby abridged and

validated so that this Motion is properly returnable 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 One-Hundred and Thirteenth Report.

AMENDED KINGSTON SETTLEMENT

3. THIS COURT ORDERS that the Amended and Restated Kingston Property

Settlement Agreement dated January 23, 2015 (the "Amended Kingston Settlement")

among Taggart (Gardiners) Corporation ("Taggart"), NNL and the Monitor, a copy of

which is appended as Schedule "A" hereto, is hereby approved in its entirety and that the

parties thereto are bound by this Order. The fact that this Order does not describe or

include any particular provision of the Amended Kingston Settlement shall not diminish or

impair the effectiveness of any such provision, it being the intent of the Court that the

Amended Kingston Settlement be approved in its entirety.
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4. THIS COURT ORDERS that the execution and delivery of the Amended

Kingston Settlement by NNL and the Monitor is hereby authorized and approved and the

performance by the Canadian Debtors and the Monitor of their respective obligations

thereunder, if any, is hereby approved. The Canadian Debtors and Monitor are hereby

authorized and directed to take such additional steps and execute such additional

documents (including, without limitation, any amendment(s) to the Amended Kingston

Settlement) as may be necessary or desirable for the implementation of the settlements and

other agreements contemplated under the Amended Kingston Settlement.

5. THIS COURT ORDERS that the Amended Kingston Settlement shall be binding

on and enure to the benefit of any trustee in bankruptcy or receiver that may be appointed

in respect of the Canadian Debtors or their property and shall not be void or voidable by

creditors of the Canadian Debtors, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable

federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provincial legislation.

MISCELLANEOUS

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada, the United

States, the United Kingdom, France or elsewhere, to give effect to this Order and to assist

the Canadian Debtors, the Monitor and their respective agents in carrying out the terms of

this Order. All courts, tribunals, regulatory and administrative bodies are hereby
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respectfully requested to make such orders and to provide such assistance to the Canadian

Debtors and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign

proceeding, or to assist the Canadian Debtors and the Monitor and their respective agents

in carrying out the terms of this Order.

7. THIS COURT ORDERS that each of the Canadian Debtors and the Monitor be at

liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory

or administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order.

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:

LE DANS LE REQ:STRE 
NO.-.

MAR 1 1 1015
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SCHEDULE "A"

AMENDED KINGSTON SETTLEMENT

[ATTACHED]



Execution Version

Court File No. 09-CL-7950

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

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

INTERNATIONAL CORPORATION AND NORTEL NETWORKS TECHNOLOGY
CORPORATION

AMENDED & RESTATED KINGSTON PROPERTY SETTLEMENT AGREEMENT

THIS AMENDED & RESTATED KINGSTON PROPERTY SETTLEMENT

AGREEMENT ("Agreement") is made and entered into as of this 23rd day of January, 2015,

among TAGGART (GARDINERS) CORPORATION ("Taggart"), NORTEL NETWORKS

LIMITED ("NNL"), and ERNST & YOUNG INC. (the "Monitor" and with Taggart and

NNL, collectively, the "Parties", and each individually a "Party").

WHEREAS Northern Telecom Limited ("NTL"), predecessor to NNL, was the owner of

a property municipally known as 700 Gardiners Road, Kingston, Ontario (the "Kingston

Property");

AND WHEREAS NTL sold the Kingston Property to Cable Design Technologies (CDT)

Canada Inc., predecessor to Belden CDT (Canada) Inc. ("Belden"), pursuant to an Asset

Purchase Agreement dated December 19, 1995 among NTL, Cable Design Technologies (CDT)

Canada Inc. and Cable Design Technologies Corporation (the "APA");
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AND WHEREAS in connection with the foregoing sale NTL and Nordx/CDT, Inc.,

successor to Cable Design Technologies (CDT) Canada Inc. and also a predecessor to Belden,

entered into an Environmental Access Agreement dated February 2, 1996 (the "EAA");

AND WHEREAS Nordx/CDT, Inc. sold the Kingston Property to Central Diagnostics

Inc. pursuant to an Agreement of Purchase and Sale dated August 26, 2005;

AND WHEREAS Central Diagnostics Inc. subsequently assigned its rights under the

foregoing Agreement of Purchase and Sale to 2058756 Ontario Limited ("205") such that 205

purchased the Kingston Property from Nordx/CDT, Inc.;

AND WHEREAS in connection with the foregoing sale, Nordx/CDT, Inc. assigned

certain rights under the ASA and EAA to 205 pursuant to an Assignment and Assumption

Agreement dated November 21, 2005;

AND WHEREAS NNL, Nortel Networks Corporation, Nortel Networks Technology

Corporation, Nortel Networks Global Corporation and Nortel Networks International Corporation

(collectively, the "Canadian Debtors") commenced proceedings (the "CCAA Proceedings") under

the Companies' Creditors Arrangement Act (Canada) on January 14, 2009 (the "Filing Date") before

the Ontario Superior Court of Justice (Commercial List) (the "Ontario Court");

AND WHEREAS Ernst & Young Inc. was appointed by the Ontario Court as Monitor of the

Canadian Debtors in the CCAA Proceedings;

AND WHEREAS 205 filed a proof of claim (#1722) against NNL dated September 29, 2009

in the amount of $5,180,000 for alleged claims in connection with environmental contamination at the

Kingston Property (including, without limitation, pursuant to alleged rights of 205 against NNL under
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the APA and EAA), which proof of claim was subsequently amended pursuant to a proof of claim

filed by 205 against NNL dated November 11, 2010 in the amount of $14,012.049.62 (collectively,

the "205 Claim");

AND WHEREAS on September 7, 2011, a Director's Order (No. 7326-8J4PU3) (the "MOE

Order") was issued pursuant to the Environmental Protection Act, R.S.O. 1990, c. E. 19, as amended

(the "EPA"), against NNL, Belden and 205 (collectively, the "Orderees") ordering the Orderees to

take specified steps in relation to environmental contamination at the Kingston Property, including,

without limitation to prepare a Workplan (as defined in the MOE Order) acceptable to the Director

and to implement such Workplan as accepted;

AND WHEREAS Belden filed proofs of claim against each of NNL (#16800) and Nortel

Networks Corporation (#16801) each dated February 2, 2012 and each in the amount of

$13,240,000 for alleged claims in connection with environmental contamination at the Kingston

Property (including, without limitation, pursuant to alleged rights of Belden against NNL under the

APA and EAA) and the MOE Order (collectively, the "Belden Claims");

AND WHEREAS Her Majesty the Queen in Right of Ontario as represented by the

Minister of the Environment and Climate Change (the "MOE") has filed a proof of claim against

NNL dated August 30, 2012 in the amount of $100,000,000, including amounts alleged owing in

connection with the remediation of the Kingston Property (the"MOE Claim");

AND WHEREAS pursuant to an Order of the Ontario Superior Court of Justice dated

October 10, 2012 in Court File No. CV-12-9818-00CL (the "Receivership Court"), Schwartz

Levitsky Feldman Inc. was appointed receiver (the "Kingston Property Receiver") of the
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Kingston Property as well as all assets, undertakings, businesses, leases and receivables and choses

in action specifically relating thereto;

AND WHEREAS pursuant to an Agreement of Purchase and Sale between the Kingston

Property Receiver and Taggart Investments Inc. dated April 9, 2013 (the "Receivership APS"),

Taggart Investments Inc. agreed to purchase the Kingston Property as well as the assets,

undertakings and leases associated therewith owned by 205 and Malik Sajjad Khalid, as Trustee of

the M.S. Khalid Family Trust (collectively, including 205, the "205 Debtors");

AND WHEREAS on June 20, 2013, Taggart Investments Inc. assigned all of its rights

under the Receivership APS to Taggart and on July 18, 2013 the Receivership Court granted an

Approval and Vesting Order (the "Vesting Order") approving the Receivership APS and ordering

and declaring that upon the delivery of the Receiver's Certificate (as defined in the Vesting Order)

to Taggart all of the 205 Debtors' right, title and interest in and to the Purchased Assets (as defined

in the Vesting Order) shall vest in Taggart;

AND WHEREAS on July 22, 2013, the Receiver's Certificate was delivered to Taggart;

AND WHEREAS Taggart made an assertion that it was the owner of the 205 Claim and

all rights of the 205 Debtors against NNL in relation to the Kingston Property, including, without

limitation, all rights of the 205 Debtors under or in connection with the APA and the EAA

(collectively, the "205 Rights") and requested by letter dated February 11, 2014 that the Monitor

recognize Taggart as the assignee of the 205 Claim;

AND WHEREAS following good faith negotiations the Parties originally executed a

Kingston Property Settlement Agreement dated September 11, 2014 (the "Original Settlement

Agreement"), a condition to effectiveness of which (in favour of NNL and the Monitor) was that
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the Receivership Court grant a Final Order (as defined in the Original Settlement Agreement), on

notice to 205 and the service lists in each of Court File No. CV-12-9818-00CL and Court File No.

CV-12-9740-00CL, in the form attached as Exhibit "A" to the Original Settlement Agreement

confirming Taggart to be the owner of the 205 Rights;

AND WHEREAS Taggart filed a motion seeking such an Order, and the shareholder of 205

opposed the granting of such an Order and contested Taggart's ownership of certain indemnity

rights of 205 against NNL and asserted such indemnity rights remained the property of A. John

Page & Associates Inc. in its capacity as receiver of certain of the property of 205 excluding the

Kingston Property (the "205 Receiver");

AND WHEREAS pursuant to an Endorsement of the Honourable Justice McEwen made

January 6, 2015, the Receivership Court dismissed the motion brought by Taggart and made a finding

that the Nortel Indemnities (as described in the Endorsement) remain with the 205 Receiver;

AND WHEREAS the MOE Order remains outstanding as of the date hereof and Taggart

alleges that NNL is obligated to satisfy the MOE Order and has claimed a right of contribution (the

"Contribution Claim") from NNL for any expenditures to be incurred by Taggart in connection with

the MOE Order;

AND WHEREAS the Canadian Debtors and the Monitor deny any liability in connection

with the Contribution Claim;

AND WHEREAS the Parties remain desirous of settling and resolving the environmental

matters related to the Kingston Property (including, without limitation, matters relating to the

MOE Order) such that remediation work can be commenced and NNL's obligations with respect

to the MOE Order can be crystallized;
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AND WHEREAS following further good faith negotiations among the Parties they have

agreed to amend and restate the Original Settlement Agreement in its entirety on the terms set forth

herein and settle any and all claims and rights of Taggart against the Canadian Debtors as well as all

matters pertaining to the remediation of the Kingston Property and the MOE Order on and subject to

the terms hereinafter specified;

AND WHEREAS each of the Parties have discussed resolution of matters with respect to

the Kingston Property with the MOE and has or intends to enter into agreements or arrangements

with the MOE in furtherance of effecting the settlements contemplated hereby.

NOW THEREFORE in consideration of the representations, warranties, covenants and

mutual promises set forth in this Agreement and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Certain Definitions and Interpretation. The recitals set forth above form an integral

part of this Agreement and are incorporated fully herein and each of Taggart and NNL hereby

confirm the accuracy of the foregoing recitals to one another. Capitalized terms used herein and not

otherwise defined shall have the meaning ascribed to them in the Amended and Restated Claims

Procedure Order of the Ontario Court dated July 30, 2009 (the "Claims Procedure Order") or the

Claims Resolution Order of the Ontario Court dated September 16, 2010 (the "Claims Resolution

Order").

2. Original Settlement Agreement. This Agreement amends and restates the Original

Settlement Agreement in its entirety. Following the execution hereof, the Original Settlement

Agreement shall be of no further force or effect.

3. Settlement of Kingston Property Matters. On the Effective Date, in full and final

settlement of the MOE Order as between NNL and Taggart and any claim, including, without
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limitation, any Contribution Claim, or other right which Taggart may have against the Canadian

Debtors (whether now held of hereafter acquired) and in consideration of Taggart consenting to the

matters contemplated by subparagraph 4(a)i hereof, including, without limitation, the issuance of the

Director's Order against it contemplated by subparagraph 4(a)i and agreeing to perform the work

contemplated thereby, the Parties agree that:

(a) NNL shall pay to Taggart $300,000 (three-hundred thousand dollars). Such

payment shall be made to an account designated in writing by Taggart to the

Monitor by wire transfer of immediately available funds within seven (7) days of

the Monitor delivering a certificate to Taggart certifying the satisfaction or waiver

(as the case may be) of each of the Conditions (as defined below); and

(b) Taggart shall have a general unsecured claim against NNL in the amount of

$2,900,000 (two-million, nine-hundred thousand dollars) (the "Accepted Claim").

The Accepted Claim shall constitute Taggait's Proven Claim for all purposes,

including, without limitation, for the purposes of voting and distribution in the

CCAA Proceedings or otherwise in connection with the Accepted Claim.

Taggart acknowledges that for purposes of voting and distributions in the CCAA

Proceedings or any other distribution in connection with the Accepted Claim, the

claim amounts may be converted to U.S. dollars using the exchange rate

established in connection with such distribution. Nothing herein shall prejudice the

Canadian Debtors' ability to effect a consolidation of their respective estates in the

CCAA Proceedings or otherwise.

4. Conditions to Effectiveness.

(a) The agreements, releases and obligations of the Parties in paragraphs 3 and 5 of

this Agreement are subject to the fulfillment, performance and satisfaction of, or
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compliance with, each of the following conditions precedent (each of which is

acknowledged to be inserted for the exclusive" benefit of NNL and the Monitor and

may be waived by NNL and the Monitor in whole or in part):

i. The MOE Order is withdrawn by Order of the Environmental Review

Tribunal (Ontario) such that NNL, Belden and 205 are no longer subject

to the MOE Order or any other Director's Order under the EPA in respect

of the Kingston Property (or any similar order), and a replacement

Director's Order under the EPA with respect to the Kingston Property is

issued against Taggart naming it as the sole orderee thereunder, with sole

responsibility to perform all obligations under such Director's Order;

ii. the MOE delivers an executed release to the Canadian Debtors and

Monitor in form and substance satisfactory to NNL and the Monitor in

their sole discretion releasing the Canadian Debtors, the Monitor and each

of their respective current and former directors, officers and other related

parties from any liability in connection with the MOE Order or the

Kingston Property (including, without limitation, any liability in

connection with any environmental contamination (whether known or

hereafter discovered) or environmental remediation at or relating to the

Kingston Property and the MOE Claim as it relates to the Kingston

Property);

iii. Belden irrevocably withdraws the Belden Claims with prejudice in writing

and delivers an executed release to the Canadian Debtors and Monitor in

form and substance satisfactory to NNL and the Monitor in their sole

discretion releasing the Canadian Debtors, the Monitor and each of their
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respective current and former directors, officers and other related parties

from any liability in connection with the MOE Order or the Kingston

Property (including, without limitation, any liability in connection with any

environmental contamination (whether known or hereafter discovered) or

environmental remediation at or relating to the Kingston Property); and

iv. the 205 Claim shall have been fully and finally disallowed (and valued at

nil) in the claims process in the CCAA Proceedings or settled in a manner

satisfactory to NNL and the Monitor in their sole and absolute discretion.

(b) In addition to the foregoing, the agreements, releases and obligations of the Parties

in paragraphs 3 and 5 of this Agreement are subject to the fulfillment, performance

and satisfaction of, or compliance with, the following condition precedent (which

is acknowledged to be inserted for the mutual benefit of all Parties and may be

waived in whole or in part only by the mutual agreement of the Parties):

i. this Agreement is approved by Final Order of the Ontario Court in the

CCAA Proceedings (subparagraphs 4(a)i through 4(a)iv hereof together

with this subparagraph 4(b)i, collectively, the "Conditions" and each a

"Condition", and the date on which the final remaining Condition is

satisfied or waived, the "Effective Date").

(c) "Final Order" shall mean an Order that is not subject to leave to appeal (if

applicable), appeal or other review, and the time period for seeking leave to

appeal, appeal or other review of the Order has expired, or if leave to appeal,

appeal or other review of the Order is sought, it is denied, or if leave to appeal is

granted, the appeal of such Order is dismissed, and the time period for seeking any

further leave to appeal, appeal or review shall have expired, or there is no further
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abi ity to seek leave to appeal, appeal or other review of the Order. References to

Order in the foregoing sentence shall be construed so as to include reference to an

Order of a higher Court that dismisses a leave to appeal, appeal or other review of

an Order or otherwise affirms such Order.

(d) Each of the Parties agrees to use commercially reasonable best efforts to cause the

satisfaction of the Conditions forthwith upon execution of this Agreement,

provided that: (i) in the case of Taggart, such efforts shall not require the

expenditure of any money, posting of security or incurrence of liability by Taggart

to secure the satisfaction of the conditions set forth at subparagraphs 4(a)i, (a)ii

and (a)iii hereof beyond the amounts considered in the discretion of Taggart to be

reasonable and economically feasible to Taggart for such purposes; (ii) in the case

of NNL and the Monitor, such efforts shall not require the expenditure of any

money or the incurrence of any liability by NNL or the Monitor, it being

recognized and agreed that the financial contributions of NNL as outlined in

paragraph 3 hereof represent the maximum financial contribution of the Canadian

Debtors with respect to the environmental remediation of the Kingston Property

and the MOE Order; and (iii) NNL and the Monitor shall not be obligated to seek

approval of this Agreement by the Ontario Court in the CCAA Proceedings until

such time as each of the other Conditions is satisfied or waived. For the avoidance

of doubt, the foregoing obligation shall not restrict the ability of the Parties to

waive any Condition in whole or in part, it being understood that the Parties shall

be under no obligation to cause a Condition to be satisfied to the extent it is

waived. In the case of the Condition specified in subparagraph 4(a)i, the

commercially reasonable best efforts of Taggart shall include, without limitation,
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consenting to being named as an orderee under the replacement Director's Order

referenced therein and providing financial assurance in support of its obligations

thereunder as may be reasonably agreed between Taggart and the MOE.

(e) In the event the Effective Date shall not have occurred by April 1, 2015, NNL and

the Monitor may, by notice in writing to Taggart, or Taggart may, by noticing in

writing to NNL and the Monitor, terminate this Agreement and the obligations of

the Parties hereunder. In the event of such termination, the Parties reserve all of

their rights and defences with respect to the claims and other matters resolved by

this Agreement (including, without limitation, the MOE Order and any claims of

Taggart against NNL) and this proposed settlement shall not constitute an

admission by any Party regarding the validity of the claims and other matters

resolved by this Agreement or that it has any liability in connection with such

claims or matters, and shall not be used, referred to or relied upon in any

proceeding or dispute in connection with those claims or matters.

5. Release. On the Effective Date, Taggart, for and on behalf of itself and its affiliates,

successors and assigns, hereby releases and forever discharges the Canadian Debtors, the Monitor and

each of their respective current and former affiliates, shareholders, directors, officers, employees,

agents, lawyers, personal representatives, successors and assigns (collectively, the "Released Parties"

and each a "Released Party") from any and all liabilities, claims, defences, demands, debts,

obligations, damages, actions, causes of action, setoffs, recoupments, costs and expenses (including,

without limitation, lawyers' fees) (collectively, "Liabilities"), whether known or unknown, foreseen

or unforeseen, matured or unmatured, contingent or not contingent, liquidated or unliquidated,

whether in law or equity and whether based on contract, tort, fraud or otherwise, which Taggart or any

of its affiliates now has or hereafter may have against any of the Released Parties arising under or in
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connection with or in any other way related to the Kingston Property or the MOE Order (or any

subsequent Director's Order with respect to the Kingston Property), except for the payment

contemplated in subparagraph 3(a) hereof and the allowance of, and distributions on account of, the

Accepted Claim.

6. No Further Claims. Taggart shall be forever barred from amending the amount or

priority of the Accepted Claim or filing or otherwise asserting any further claim against a Released

Party in relation to the matters released hereunder. Taggart undertakes, covenants and agrees not to

make any claim, participate in any proceeding or take any action against any other person or entity

who would as a result of such claim, proceeding or action have a claim for contribution or indemnity

against any of the Released Parties in relation to the matters released hereunder.

7. Binding Effect. This Agreement shall be binding upon any successors or assigns of

the Parties.

8. No Transfer. Taggart represents that it has not sold, assigned or otherwise

transferred any of the claims or rights being released pursuant to this Agreement to a third party.

Notwithstanding the foregoing, nothing herein shall limit Taggart's right to assign, sell or transfer

the Accepted Claim to a third party, provided that (i) any such assignment shall be subject to the

provisions of the Claims Procedure Order, including, without limitation, paragraphs 18 to 20 thereof,

and (ii) any assignee or transferee of an Accepted Claim shall, prior to the assignment or transfer of

such Accepted Claim, acknowledge the terms of this Agreement and agree to be bound by the terms

hereof.

9. Entire Agreement. This Agreement constitutes the entire agreement among the

Parties and supersedes all prior or contemporaneous written or oral communications,

understandings, and agreements with respect to the subject matter hereof, including, without

limitation, the Original Settlement Agreement. This Agreement cannot be amended except by a
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writing signed by each of the Parties.

10. No Admissions. Each Party acknowledges and agrees that nothing in this

Agreement constitutes an admission or concession of any legal issue raised in or relating to the

matters resolved hereunder.

11. Costs and Expenses. Each Party agrees to bear its own costs, expenses and

lawyers' fees incurred in relation to the disputes relating to the 205 Rights, the MOE Order and the

other matters settled herein, the negotiations related to the settlements herein and the preparation of

this Agreement and to not seek from each other reimbursement of any such costs, expenses or

lawyers' fees.

12. Currency. Unless specified otherwise all references to amounts of money in this

Agreement refer to the lawful currency of Canada.

13. Jurisdiction and Governing Law. The Parties hereby irrevocably attorn to the

exclusive jurisdiction of the Ontario Court (for the avoidance of doubt, in the CCAA Proceedings

or any subsequent bankruptcy, insolvency, receivership or winding-up proceeding of the Canadian

Debtors) with respect to any and all disputes arising out of or in connection with this Agreement.

This Agreement shall be interpreted, construed, and enforced in accordance with the laws of the

Province of Ontario and the federal laws of Canada applicable therein.

14. Manner of Execution. This Agreement may be executed in counterparts, each of

which shall be an original, and such counterparts shall be construed together as one instrument.

The signature of any of the Parties hereto may be evidenced by a facsimile, scanned email or

internet transmission copy of this Agreement bearing such signature.

[Signature page immediately follows]



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first

written above.

TAGGART (GARDINERS) CORP,ORATION

Per:
Name: Scott D. Parkes
Title: Vice-President

NORTEL NETWORKS LIMITED

Per:
Name: Tanecia Wong Ken
Title: Authorized Representative

ERNST & YOUNG INC. IN ITS CAPACITY
AS MONITOR OF NORTEL NETWORKS
CORPORATION ET AL. AND NOT IN ITS
PERSONAL CAPACITY

Per:

6400384

Name: Tom C. Ayres
Title: Senior Vice-President



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first

written above.

TAGGART (GARDINERS) CORPORATION

Per:
Name: Scott D. Parkes
Title: Vice-President

NORTEL NETWORKS LIMITED

Per:
Name: a Wong Ken
Title: Authorized Representative

ERNST & YOUNG INC. IN ITS CAPACITY
AS MONITOR OF NORTEL NETWORKS
CORPORATION ET AL. AND NOT IN ITS
PERSONAL CAP

Per:

6400384

Name.: . Ayres
Title: So or Vice-President
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THE HONOURABLE

JUSTICE NEWBOULD

File No. 09-CL-7950

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEDNESDAY, THE 11TH DAY OF

MARCH, 2015

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

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

INTERNATIONAL CORPORATION AND NORTEL NETWORKS
TECHNOLOGY CORPORATION

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

ORDER
(Order Approving MOE Agreement)

THIS MOTION made by Nortel Networks Corporation, Nortel Networks Limited

("NNL"), Nortel Networks Technology Corporation, Nortel Networks Global Corporation

and Nortel Networks International Corporation (collectively, the "Canadian Debtors")

jointly with Ernst & Young Inc. in its capacity as monitor (the "Monitor") of the Canadian

Debtors for the relief set out in the Notice of Motion dated March 3, 2015, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the One Hundred and Thirteenth Report of the Monitor dated

March 3, 2015 (the "One Hundred and Thirteenth Report") and on hearing submissions
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of counsel for the Monitor, the Canadian Debtors and those other parties present, no one

appearing for any other person on the service list or any other person served with the

motion although duly served as appears from the affidavit of service of Christopher G.

Armstrong sworn March 4, 2015, filed.

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for the service of the Notice of Motion, the

Motion Record and the One Hundred and Thirteenth Report is hereby abridged and

validated so that this Motion is properly returnable 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 One Hundred and Thirteenth Report.

MOE AGREEMENT

3. THIS COURT ORDERS that the Agreement re: Kingston Property Settlement

and Other Nortel ERT Proceedings dated February 25, 2015 (the "MOE Agreement")

among NNL, the Monitor and Her Majesty the Queen in Right of Ontario as represented

by the Minister of the Environment and Climate Change (the "MOE"), a copy of which is

appended as Schedule "A" hereto, is hereby approved in its entirety and that the parties

thereto are bound by this Order. The fact that this Order does not describe or include any

particular provision of the MOE Agreement shall not diminish or impair the effectiveness

of any such provision, it being the intent of the Court that the MOE Agreement be

approved in its entirety.
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4. THIS COURT ORDERS that the execution and delivery of the MOE Agreement

by the Canadian Debtors and the Monitor is hereby authorized and approved and the

performance by the Canadian Debtors and the Monitor of their respective obligations

thereunder, if any, is hereby approved. The Canadian Debtors and Monitor are hereby

authorized and directed to take such additional steps and execute such additional

documents (including, without limitation, any amendment(s) to the MOE Agreement) as

may be necessary or desirable for the implementation of the settlements and other

agreements contemplated under the MOE Agreement.

5. THIS COURT ORDERS that the MOE Agreement shall be binding on and enure

to the benefit of any trustee in bankruptcy or receiver that may be appointed in respect of

the Canadian Debtors or their property and shall not be void or voidable by creditors of the

Canadian Debtors, nor shall it constitute nor be deemed to be a fraudulent preference,

assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction

under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

6. THIS COURT ORDERS that, upon consent of the MOE, the Canadian Debtors,

the Monitor, Belden Canada Inc. (formerly known as Belden CDT (Canada) Inc.) and

2058756 Ontario Limited as well as their respective current and former affiliates,

shareholders, directors, officers, employees, agents, trustees, beneficiaries, lawyers,

personal representatives and authorized representatives (collectively, the "Released

Parties") be and are hereby released and discharged to the fullest extent permitted by law
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from all manner of claims, actions, causes of actions, suits, grievances, proceedings,

complaints, debts, statutory claims, damages, liabilities, demands, orders, regulatory

proceedings, directions, obligations, setoffs, recoupments, costs and expenses the MOE has

or may have now or in the future, whether known or unknown, foreseen or unforeseen,

matured or unmatured, contingent or not contingent, liquidated or unliquidated, whether in

law or equity and whether based in contract, tort, statute, fraud or otherwise, arising out of

or otherwise related or connected to the property municipally known as 700 Gardiners

Road, Kingston, Ontario (the "Kingston Property") (collectively, "Claims" and each

individually, a "Claim"), including, without limitation: (i) any Claim under the

Environmental Protection Act (Ontario), the Ontario Water Resources Act, or any other

applicable environmental law (whether now or hereinafter in effect) or under any current

or future order issued under or pursuant to any environmental law (including, without

limitation, the Director's Order No. 7326-8J4PU3 issued September 7, 2011), including,

without limitation, any Claim relating to the carrying out of any environmental work,

including investigations, studies, tests, controls, monitoring work, preventative work,

clean-up work, remedial work, decommissioning work or requiring the payment of fines,

the suffering of penalties or the making of any other payments whatsoever with respect to

any environmental matter, adverse effect, contaminant, pollutant or waste; and (ii) any

Claim filed in the within proceedings (including, without limitation, the Proof of Claim

filed by the MOE against NNL dated August 30, 2012) and any Claim in any subsequent

bankruptcy, receivership or other insolvency proceeding of any of the Canadian Debtors

(the "Release"). The MOE shall not make any Claim or take any other action against any

individual, sole proprietorship, limited or unlimited liability corporation, partnership,
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unincorporated association, unincorporated syndicate, unincorporated organization, body

corporate, joint venture, trust, pension fund, union, governmental authority (whether

federal, provincial, municipal or otherwise) or natural person including in such person's

capacity as trustee, heir, beneficiary, executor, administrator or other legal representative

(collectively, "Person") who could claim contribution, indemnification or make any other

claim against the Released Parties, or exercise a statutory power against the Released

Parties (or any of them), with respect to the subject matter of the Release; provided,

however, that nothing in this sentence shall prevent the MOE from taking regulatory action

against any Person who owns the Kingston Property after the date of this Order. The

Release and the other provisions of this paragraph 6 shall enure to the benefit of the

successors of the Released Parties and to Ernst & Young Inc. in its personal capacity, and

shall be binding on any successors of the MOE.

7. THIS COURT ORDERS that the MOE is forever barred from making any Claim

against the Released Parties.

MISCELLANEOUS

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada, the United

States, the United Kingdom, France or elsewhere, to give effect to this Order and to assist

the Canadian Debtors, the Monitor and their respective agents in carrying out the terms of

this Order. A11 courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Canadian

Debtors and to the Monitor, as an officer of this Court, as may be necessary or desirable to
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give effect to this Order, to grant representative status to the Monitor in any foreign

proceeding, or to assist the Canadian Debtors and the Monitor and their respective agents

in carrying out the terms of this Order.

9. THIS COURT ORDERS that each of the Canadian Debtors and the Monitor be at

liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory

or administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order.

ENTERED AT / INSCR1T 
À TORONTO

ON / BOOK NO:

LE / DANS LE 
REarSTRE NO:.

MAR 1 2015
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SCHEDULE "A"

MOE AGREEMENT

[ATTACHED]



Execution Version

AGREEMENT RE: KINGSTON PROPERTY SETTLEMENT
AND OTHER NORTEL ERT PROCEEDINGS 

Nortel Networks Limited ("NNL"), Ernst & Young Inc. in its capacity as monitor (the
"Monitor") of Nortel Networks Corporation, NNL, Nortel Networks Technology Corporation,
Nortel Networks Global Corporation and Nortel Networks International
Corporation (collectively, with NNL, the "Canadian Debtors") and Her Majesty the
Queen in Right of Ontario as represented by the Minister of the Environment and Climate
Change (the "MOE") agree as follows:

1. Kingston

a. The obligations of the parties under paragraphs 1 c., d. and e. of this agreement
("Agreement") are subject to approval of the Amended & Restated Kingston
Property Settlement Agreement dated January 23, 2015, among Taggart
(Gardiners) Corporation, NNL and the Monitor (the "Kingston Settlement") and
this Agreement by the Ontario Superior Court of Justice (Commercial List) (the
"CCAA Court") in the Canadian Debtors' Companies' Creditors Arrangement
Act proceedings (the "CCAA Proceedings"). NNL shall serve and file motion(s)
seeking such approval from the CCAA Court in accordance with the terms of the
Kingston Settlement and following receipt of written confirmation from each of
the MOE and Taggart that the matters referenced in paragraph 1.e have been
agreed to between the MOE and Taggart.

b. In the event the Kingston Settlement is amended after the date hereof, the Monitor
shall forthwith provide an executed copy of such amended Kingston Settlement to
counsel to the MOE.

c. The MOE shall consent to the inclusion of a release from the MOE in the form
included in the proposed Order of the CCAA Court approving this Agreement
attached as Appendix "A" hereto releasing the Canadian Debtors, the Monitor and
each of their respective current and former affiliates, shareholders, directors,
officers, employees, agents, lawyers, and personal representatives from any liability
in connection with the Kingston MOE Order (as defined below) or the property
municipally known as 700 Gardiners Road, Kingston, Ontario (the "Kingston
Property") (such Order to reflect the consent of the MOE to the giving of such
release), provided that if the CCAA Court will not issue the proposed Order
including such release, the MOE shall deliver such an executed release to the
Canadian Debtors and Monitor in the form attached hereto as Appendix "B".
Without in any way limiting the foregoing, the MOE agrees and acknowledges that
its CCAA proof of claim dated August 30, 2012 (the "MOE CCAA Claim") as it
relates to the Kingston Property is deemed fully and finally disallowed with
prejudice.

d. NNL and the MOE shall seek to cause the Environmental Review Tribunal
("ERT") to accept the withdrawal of MOE Director's Order No. 7326-8J4PU3,
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issued on September 7, 2011 (the "Kingston MOE Order") as against NNL,
Belden CDT (Canada) Inc. ("Belden") and 2058756 Ontario Limited ("205").

e. NNL and the Monitor acknowledge the agreements of the MOE in this paragraph
1 are subject to:

i. Taggart agreeing to post financial assurance with respect to the
remediation of the Kingston Property in the quantum and form agreed to
between the MOE and Taggart; and

ii. Taggart consenting to the issuance of a Director's Order (to replace the
Kingston MOE Order to be withdrawn against NNL, Belden and 205)
requiring it to prepare and implement a work plan for the Kingston
Property.

2. Other Properties and ERT Appeals

Subject to: (i) the approval of this Agreement by the CCAA Court; (ii) the approval of the
Kingston Settlement by the CCAA Court; (iii) the parties' compliance with their obligations in
paragraph 1 hereof; and (iv) the occurrence of the Effective Date (as such term is defined in the
Kingston Settlement), NNL and the MOE agree as follows with respect to the Belleville ERT
Proceedings, the Brockville ERT Proceedings and the London ERT Proceedings (each as defined
below), and agree to seek to cause the ERT to issue orders as follows to the extent appropriate.
The parties agree that the conditions specified in (ii), (iii) and (iv), above, are inserted for the
exclusive benefit of NNL and the Monitor and may be waived by NNL and the Monitor in whole
or in part.

a. Belleville

i. Lift the stay issued by the ERT in Case Nos. 11-176/11-177/11-178/11-
183 (the "Belleville ERT Proceedings").

ii. Adjourn the Belleville ERT Proceedings until on or about June 30, 2015.

iii. Issue a new stay of MOE Director's Order No. 8835-8J4QRU issued on
September 7, 2011 (the "Belleville MOE Order") until June 30, 2015
only as it relates to the "Southeast Corner" and off-site impacts to the
south or east of the former NNL site, all as specified in the Belleville
MOE Order.

iv. Amend Items 2, 3, 4 and 5 in the Belleville MOE Order to change the
deadline from November 30, 2011 to June 30, 2014.

v. NNL is ordered to submit to the MOE by April 30, 2015 revisions to its
Restorative Action Plan dated June 2014 (accepted by the MOE on
October 8, 2014, the "Restorative Action Plan") in respect of Item 2 of



-3

the Belleville MOE Order as it relates to the Southeast Corner of the
former NNL site. Such revisions are to take into account interim work
undertaken in relation to such area.

vi. NNL withdraws, with prejudice, its appeal of the Belleville MOE Order
except: (1) the right to challenge the reasonableness of the scope of any
future work required by the MOE in relation to revisions to the work
plan(s) and the iterative restoration process; and (2) whether NNL can be
held responsible for the remediation of the "Southeast Corner" and for the
remediation of off-site impacts to the south and east of the former NNL
site.

vii. In addition to work contemplated under paragraph 2 a. v. herein, NNL is
ordered to update, by June 30, 2015, the 2014-2015 work plan set out in
the Proposed Stay Order dated May 8, 2014 (approved by the ERT on
May 12, 2014, but not yet issued), the Restorative Action Plan and the
2014 Work Plan for Additional Off-Site Delineation dated June 17, 2014
(accepted by the MOE on October 8, 2014) to account for all interim work
completed by that date.

viii. The MOE agrees and acknowledges that Items No. 1 through 5 (inclusive)
of the Belleville MOE Order are currently being satisfied except that
further work is anticipated to be required by the MOE in relation to the
"Southeast Corner" and off-site impacts to the south or east of the former
NNL site. The parties acknowledge that the scope of work for any future
work to be carried out pursuant to the work plans set out in paragraph 2 a.
vii. above may need to be revised as new data is obtained from the
ongoing work, it being understood that the parties reserve all rights with
respect to any such revisions.

b. Brockville

i. Lift the stay issued by the ERT in Case No. 11-180 (the "Brockville ERT
Proceedings") which currently runs until the disposition of the hearing on
the basis of SCI Brockville Corporation's undertaking to conduct work in
accordance with its Conceptual Remedial Action Plan dated July 30, 2013,
as approved by the MOE.

ii. Adjourn the Brockville ERT Proceedings until on or about June 30, 2015.

iii. NNL withdraws, with prejudice, its appeal of MOE Director's Order No.
4404-8J5KFV issued on September 7, 2011 (the "Brockville MOE
Order") except: (1) the right to challenge the reasonableness of the scope
of any future work required by revisions to the work plan(s) submitted
pursuant to Item no. 2 in the Brockville MOE Order; and (2) whether NNL
was in "management or control" of the undertaking or property.
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c. London

i. Extend the stay issued by the ERT in Case Nos. 11-125/11-126 (the
"London ERT Proceedings", and with the Kingston ERT Proceedings,
the Belleville ERT Proceedings and the Brockville ERT Proceedings,
collectively, the "ERT Proceedings") to August 28, 2015.

ii. NNL withdraws, with prejudice, its appeal of MOE Director's Order No.
3250-8J4J3G issued on July 20, 2011 (the "London MOE Order")
except: (1) the right to challenge the reasonableness of the work required
by the MOE with respect to future work plans; and (2) whether NNL is
obligated to conduct any work with respect to the retained London lands
(Site 1) (as such site is specified in the London MOE Order).

iii. NNL is ordered to submit a revised work plan (the "London Work Plan")
as required by Items 3(a) - (e) of the London MOE Order to the MOE by
February 25, 2015. With respect to investigations of the retained London
lands (Site 1), NNL will only carry out those investigations which are
reasonably related to existing environmental issues on Sites 2, 3 and 4 (as
such sites are specified in the London MOE Order), and on the basis that
such investigations are on a without prejudice basis as to whether or not
NNL is obligated to perform any work on the retained London lands (Site
1) and without any liability to NNL in respect of such investigations in the
event that NNL is not obligated to perform any work on the retained
London lands (Site 1).

iv. The MOE agrees that an amount equal to the amount (if any) spent by
NNL in connection with investigation or remediation of environmental
matters at the retained London lands (Site 1) which is not required in
connection with existing environmental issues on Sites 2, 3 and 4, shall be
deducted from any distribution the MOE may be entitled to receive on
account of the MOE CCAA Claim.

v. Provided the London Work Plan is accepted by the MOE on or before
March 6, 2015, NNL is (subject to any appeal as contemplated by
paragraph 2 c. ii. hereof) ordered to implement the London Work Plan, as
accepted by the MOE, within 30 days of acceptance by the MOE (subject
to reasonable access having regard to weather).

vi. NNL is ordered to submit to the MOE by August 1, 2015: (i) a summary
of the results of the London Work Plan (as accepted by the MOE); (ii) the
recommendations derived from the London Work Plan; and (iii) the
implementation schedule as required by items 3(f) - (g) of the London
MOE Order.
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3. General

a. The MOE, NNL and the Monitor agree and acknowledge that:

i. any and all remediation or other work to be performed by NNL as
contemplated herein is being performed by NNL solely pursuant to and in
accordance with the MOE Orders and any Orders issued by the ERT;

ii. The Canadian Debtors' and the Monitor's right to: (i) seek to distribute all
or any portion of the Canadian Debtors assets to their creditors; (ii)
propose, implement or effect any plan of arrangement, reorganization,
settlement or other full or partial resolution of the CCAA Proceedings or
any subsequent insolvency proceeding of any of the Canadian Debtors;
(iii) seek the appointment of a receiver of any of the Canadian Debtors or
their respective assets; (iv) cause the assignment into bankruptcy of any of
the Canadian Debtors or seek a bankruptcy order in respect of any of the
Canadian Debtors; or (v) wind-up the Canadian Debtors or their respective
business and operations, in each case notwithstanding that the MOE
Orders or the ERT Orders referenced herein or the work plans
contemplated thereby have not been performed, fulfilled, completed or
otherwise satisfied (in whole or in part) is fully reserved, as is the right of
the MOE to take any position to the contrary.

b. Except as expressly contemplated hereby, nothing herein shall prejudice, modify,
impact, impair, limit or waive NNL or the MOE's respective rights in the ERT
Proceedings, including, without limitation: (i) NNL's remaining appeal rights;
and (ii) in respect of all matters pertaining to the retained London lands (Site 1).

c. Nothing herein shall be construed so as to prejudice, modify, impact, impair, limit
or waive any of the Monitor's or Canadian Debtors' rights or defences in respect
of any claims filed in the CCAA Proceedings relating to any of the Kingston,
Belleville, Brockville or London properties, all of which rights and defences are
fully reserved.

d. Nothing herein shall be construed so as to prejudice, modify, impact, impair, limit
or waive any of the Monitor's rights or protections under the CCAA, Orders of
the CCAA Court or otherwise at law, all of which rights and protections are fully
reserved.

e. In the event the obligations of the parties hereunder do not become effective, the
parties reserve all of their rights and defences with respect to the matters
addressed and resolved in this Agreement and this Agreement shall not constitute
an admission by any party regarding any matter, or that it has any liability in
connection with such matter, and shall not be used, referred to or relied upon in
any proceeding (including, without limitation, any of the ERT Proceedings) or
dispute in connection with such matters.
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f. This Agreement shall be governed by the laws of the Province of Ontario and the
federal laws of Canada applicable therein. The parties intend for this Agreement
to be legally binding in accordance with its terms. This Agreement does not, and
is not intended to, create rights on behalf of any third party.

g. This Agreement constitutes the entire agreement between the parties pertaining to
the subject matter of this Agreement and supersedes all prior agreements,
understandings, negotiations and discussions, whether oral, written or otherwise,
of the parties. There are no representations, warranties, covenants or othe►•
agreements between the parties in connection with the subject matter of this
Agreement except as specifically set forth in this Agreement.

h. This Agreement shall enure to the benefit of and be binding upon the parties and
their respective successors.

i. This Agreement may be executed in counterparts, each of which shall be an
original, and such counterparts shall be construed together as one instrument. The
signature of any of the parties hereto may be evidenced by a facsimile, scanned
email or internet transmission copy of this Agreement bearing such signature.

[remainder of page left intentionally blank]



DATED this 25th  day of February, 2015.

6409362

NORTEL NETWORKS LIMITED

Name: Tan ong Ken
Title: Authorized Representative

ERNST & YOUNG INC. IN ITS CAPACITY
AS THE MONITOR OF NORTEL
NETWORKS CORPORATION ET AL. AND
NOT IN ITS PERSONAL cokftACITY

Per:
Natne: T es
Title:- Seniof-Vice-President

HER IVIAJESTY THE QUEEN IN RIGHT OF
ONTARIO AS REPRESENTED BY THE
MINISTER OF THE ENVIRONMENT AND
CLIMATE CHANGE

Per:

Per:

Name: Nancy Matthews
Title: Assistant Deputy Minister,

Operations Division

Name: Lee Orphan
Title: . ̀ ;Regional Director,

Southwest Region

Name: Richard Raebum-Gibson
Title: Regional Director (A),

Eastern Region
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--
DATED this al0  day of February, 2015.

NORTEL.NETWORKS LIMI'l ED

Per:
Name: Tanecia Wong Ken
Title: Authorized Representative

ERNST & YOUNG INC. IN ITS CAPACITY
AS THE MONITOR OF NORTEL
NETWORKS CORPORATION ET AI„ AND
NOT IN ITS PERSONAL CAPACITY

Per:
Name: Toni Ayres

• Title: Senior Vice-President

DER MAJESTY THE QUEEN IN RIGHT OF
ONTARIO AS REPRESENTED BY THE
MINISTER OF THE ENVIRONMENT AND
CLIMATE CHANGE

Per:

Per:

Per:

6426045

if I .11 
Name: •Nancy Matthews
Title: Assistant Deputy Minister,

Operations Division
y
of 

/

Name: Lee Orphan
Title: Regional Ditector,

Southwest Region

Name: Richard Raebum-Gibson
Title: Regional Director (A),

Eastern Region
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THE HONOURABLE

JUSTICE NEWBOULD

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

•, THE • DAY OF

•, 2015

File No. 09-CL-7950

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,

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

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

NORTEL NETWORKS CORPORATION, NORTEL NETWORKS LIMITED,
NORTEL NETWORKS GLOBAL CORPORATION, NORTEL NETWORKS

INTERNATIONAL CORPORATION AND NORTEL NETWORKS
TECHNOLOGY CORPORATION

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

ORDER
(Order Approving MOE Agreement)

THIS MOTION made by Nortel Networks Corporation, Nortel Networks Limited

("NNL"), Nortel Networks Technology Corporation, Nortel Networks Global Corporation

and Nortel Networks International Corporation (collectively, the "Canadian Debtors")

jointly with Ernst & Young Inc. in its capacity as monitor (the "Monitor") of the Canadian

Debtors for the relief set out in the Notice of Motion dated •, 2015, was heard this day at

330 University Avenue, Toronto, Ontario.

ON READING •, 2015 (the "One-Hundred and • Report") and on hearing

submissions of counsel for the Monitor, the Canadian Debtors, •, no one appearing for
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any other person on the service list or any other person served with the motion although

duly served as appears from the affidavit of service of • sworn •, 2015, filed.

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for the service of the Notice of Motion, the

Motion Record and the One-Hundred and • Report is hereby abridged and validated so

that this Motion is properly returnable 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 [One-Hundred and • Report].

MOE AGREEMENT

3. THIS COURT ORDERS that the Agreement re: Kingston Property Settlement

and Other Nortel ERT Proceedings dated •, 2015 (the "MOE Agreement") among NNL,

the Monitor and Her Majesty the Queen in Right of Ontario as represented by the Minister

of the Environment and Climate Change (the "MOE"), a copy of which is appended as

Schedule "A" hereto, is hereby approved in its entirety and that the parties thereto are

bound by this Order. The fact that this Order does not describe or include any particular

provision of the MOE Agreement shall not diminish or impair• the effectiveness of any

such provision, it being the intent of the Court that the MOE Agreement be approved in its

entirety.

4. THIS COURT ORDERS that the execution and delivery of the MOE Agreement

by the Canadian Debtors and the Monitor is hereby authorized and approved and the
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performance by the Canadian Debtors and the Monitor of their respective obligations

thereunder, if any, is hereby approved. The Canadian Debtors and Monitor are hereby

authorized and directed to take such additional steps and execute such additional

documents (including, without limitation, any amendment(s) to the MOE Agreement) as

may be necessary or desirable for the implementation of the settlements and other

agreements contemplated under the MOE Agreement.

5. THIS COURT ORDERS that the MOE Agreement shall be binding on and enure

to the benefit of any trustee in bankruptcy or receiver that may be appointed in respect of

the Canadian Debtors or their property and shall not be void or voidable by creditors of the

Canadian Debtors, nor shall it constitute nor be deemed to be a fraudulent preference,

assignment, fraudulent conveyance, transfer at undervalue, or• other reviewable transaction

under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct

pursuant to any applicable federal or provincial legislation.

6. THIS COURT ORDERS that, upon consent of the MOE, the Canadian Debtors

and the Monitor as well as their respective current and former affiliates, shareholders,

directors, officers, employees, agents, trustees, beneficiaries, lawyers, personal

representatives and authorized representatives (collectively, the "Released Parties") be

and are hereby released and discharged to the fullest extent permitted by law from all

manner of claims, actions, causes of actions, suits, grievances, proceedings, complaints,

debts, statutory claims, damages, liabilities, demands, orders, regulatory proceedings,

directions, obligations, setoffs, recoupments, costs and expenses the MOE has or may have
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now or in the future, whether known or unknown, foreseen or unforeseen, matured or

unmatured, contingent or not contingent, liquidated or unliquidated, whether in law or

equity and whether based in contract, tort, statute, fraud or otherwise, arising out of or

otherwise related or connected to the property municipally known as 700 Gardiners Road,

Kingston, Ontario (the "Kingston Property") (collectively, "Claims" and each

individually, a "Claim"), including, without limitation: (i) any Claim under the

Environmental Protection Act (Ontario), the Ontario Water Resources Act, or any other

applicable environmental law (whether now or hereinafter in effect) or under any current

or future order issued under or pursuant to any environmental law (including, without

limitation, the Director's Order No. 7326-8J4PU3 issued September 7, 2011), including,

without limitation, any Claim relating to the carrying out of any environmental work,

including investigations, studies, tests, controls, monitoring work, preventative work,

clean-up work, remedial work, decommissioning work or requiring the payment of fines,

the suffering of penalties or the making of any other payments whatsoever with respect to

any environmental matter, adverse effect, contaminant, pollutant or waste; and (ii) any

Claim filed in the within proceedings (including, without limitation, the Proof of Claim

filed by the MOE against NNL dated August 30, 2012) and any Claim in any subsequent

bankruptcy, receivership or other insolvency proceeding of any of the Canadian Debtors

(the "Release"). The MOE shall not make any Claim or take any other action against any

individual, sole proprietorship, limited or unlimited liability corporation, partnership,

unincorporated association, unincorporated syndicate, unincorporated organization, body

corporate, joint venture, trust, pension fund, union, governmental authority (whether

federal, provincial, municipal or otherwise) or natural person including in such person's
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capacity as trustee, heir, beneficiary, executor, administrator or other legal representative

(collectively, "Person") who could claim contribution, indemnification or make any other

claim against the Released Parties, or exercise a statutory power against the Released

Parties (or any of them), with respect to the subject matter of the Release; provided,

however, that nothing in this sentence shall prevent the MOE from taking regulatory action

against any Person who owns the Kingston Property after the date of this Order. The

Release and the other provisions of this paragraph 6 shall enure to the benefit of the

successors of the Released Parties and to Ernst & Young Inc. in its personal capacity, and

shall be binding on any successors of the MOE.

7. THIS COURT ORDERS that the MOE is forever barred from making any Claim

against the Released Parties.

MISCELLANEOUS

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada, the United

States, the United Kingdom, France or elsewhere, to give effect to this Order and to assist

the Canadian Debtors, 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 Canadian

Debtors and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign

proceeding, or to assist the Canadian Debtors and the Monitor and their respective agents

in carrying out the terms of this Order.
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9. THIS COURT ORDERS that each of the Canadian Debtors and the Monitor be at

liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory

or administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order.
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SCHEDULE "A"

MOE AGREEMENT

[ATTACHED]



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF NORTEL
NETWORKS CORPORATION et al.

Court File No. 09-CL-7950

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER
(Order Approving MOE Agreement)

GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7
Jay A. Carfagnini LSUC#: 22293T
jcarfagnini@goodmans.ca
Joseph Pasquariello LSUC# 38390C
jpasquariello@goodmans.ca
Christopher G. Armstrong LSUC# 55148B
carmstrong@goodmans.ca
Tel: 416.979.2211
Fax: 416.979.1234
Lawyers for the Monitor, Emst 8z. Young Inc.

GOWLING LAFLEUR HENDERSON LLP
1 First Canadian Place
100 King Street West, Suite 1600
Toronto, ON M5X 1G5
Derrick Tay (LSUC#: 21152A)
derrick.tay@gowlings.com
Jennifer Stam (LSUC#: 46735J)
jennifer.stam@gowlings.com
Tel: 416.862.5697
Fax: 416.862.7661
Lawyers for the Canadian Debtors 

6424580
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FORM OF RELEASE

[ATTACHED]



RELEASE RE: KINGSTON PROPERTY

TO: NORTEL NETWORKS LIMITED ("NNL")
NORTEL NETWORKS CORPORATION
NORTEL NETWORKS TECHNOLOGY CORPORATION
NORTEL NETWORKS GLOBAL CORPORATION
NORTEL NETWORKS INTERNATIONAL CORPORATION

(collectively, the "Canadian Debtors")

AND TO: ERNST & YOUNG INC. in its capacity as Monitor of the Canadian Debtors

(the "Monitor")

AND TO: The respective current and former affiliates, shareholders, directors,
officers, employees, agents, trustees, beneficiaries, lawyers, personal
representatives and authorized representatives of the Canadian Debtors and
the Monitor

(collectively, with the Canadian Debtors and the Monitor, the "Released
Parties")

IN CONSIDERATION of the execution, delivery and performance of their obligations under
the Agreement re: Kingston Property Settlement and Other Norte] ERT Proceedings dated [D],
2015 among NNL, the Monitor and Her Majesty the Queen in Right of Ontario as represented by
the Minister of the Environment and Climate Change (the "MOE") and the payment of TEN
DOLLARS ($10.00) CAD by the Released Parties to the MOE and other good and valuable
consideration, the receipt of and sufficiency of which is hereby acknowledged, and pursuant to
the powers granted to me pursuant to the Environmental Protection Act, R.S.O. 1990, c. E.19 ,
the MOE hereby:

1. Releases and discharges to the fullest extent permitted by law the Released Parties as well
as their respective current and former affiliates, shareholders, directors, officers,
employees, agents, trustees, beneficiaries, lawyers, personal representatives and
authorized representatives, from all manner of claims, actions, causes of actions, suits,
grievances, proceedings, complaints, debts, statutory claims, damages, liabilities,
demands, orders, regulatory proceedings, directions, obligations, setoffs, recoupments,
costs and expenses the MOE has or may have now or in the future, whether known or
unknown, foreseen or unforeseen, matured or unmatured, contingent or not contingent,
liquidated or unliquidated, whether in law or equity and whether based in contract, tort,
statute, fraud or otherwise, arising out of or otherwise related or connected to the property
municipally known as 700 Gardiners Road, Kingston, Ontario (the "Kingston
Property") (collectively, "Claims" and each individually, a "Claim"), including, without



limitation: (i) any Claim under the Environmental Protection Act (Ontario), the Ontario
Water Resources Act, or any other applicable environmental law (whether now or
hereinafter in effect) or under any current or future order issued under or pursuant to any
environmental law (including, without limitation, Director's Order No. 7326-8J4PU3
issued September 7, 2011), including, without limitation, any Claim relating to the
carrying out of any environmental work, including investigations, studies, tests, controls,
monitoring work, preventative work, clean-up work, remedial work, decommissioning
work or requiring the payment of fines, the suffering of penalties or the making of any
other payments whatsoever with respect to any environmental matter, adverse effect,
contaminant, pollutant or waste; and (ii) any Claim filed in the Canadian Debtors'
Companies' Creditors Arrangement Act proceedings (including, without limitation, the
Proof of Claim filed by the MOE against NNL dated August 30, 2012) and any Claim in
any subsequent bankruptcy, receivership or• other insolvency proceeding of any of the
Canadian Debtors (the "Release").

2. Agrees it shall not make any Claim or take any other action against any individual, sole
proprietorship, limited or unlimited liability corporation, partnership, unincorporated
association, unincorporated syndicate, unincorporated organization, body corporate, joint
venture, trust, pension fund, union, governmental authority (whether federal, provincial,
municipal or otherwise) or natural person including in such person's capacity as trustee,
heir, beneficiary, executor, administrator or other legal representative (collectively,
"Person") who could claim contribution, indemnification or make any other claim
against the Released Parties, or exercise a statutory power against the Released Parties (or
any of them), with respect to the subject matter of the Release; provided, however, that
nothing in this sentence shall prevent the MOE from taking regulatory action against any
Person who owns the Kingston Property after the date hereof.

The Release and the other provisions hereof shall enure to the benefit of the successors of the
Released Parties and to Ernst & Young Inc. in its personal capacity, and shall be binding on any
successors of the MOE.

The non-signatory Released Parties shall be third-party beneficiaries to the Release and other
provisions hereof entitled to enforce the Release and the other provisions hereof in accordance
with their terms.

SIGNED this day of , 20•.

6400193

HER MAJESTY THE QUEEN IN RIGHT OF
ONTARIO AS REPRESENTED BY THE
MINISTER OF THE ENVIRONMENT AND
CLIMATE CHANGE

Per:
Name: •
Title: •

2



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF NORTEL
NETWORKS CORPORATION et al.

Court File No. 09-CL-7950

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER
(Order Approving MOE Agreement)

GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H 2S7
Jay A. Carfagnini LSUC#: 22293T
jcarfagiini@goodmans.ca
Joseph Pasquariello LSUC# 38390C
jpasquariello@goodmans.ca
Christopher G. Armstrong LSUC# 55148B
carmstrong@goodmans.ca
Tel: 416.979.2211
Fax: 416.979.1234
Lawyers for the Monitor, Emst & Young Inc.

GOWLING LAFLEUR HENDERSON LLP
1 First Canadian Place
100 King Street West, Suite 1600
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Derrick Tay (LSUC#: 21152A)
derrick.tay@gowlings.com
Jennifer Stam (LSUC#: 46735J)
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Lawyers for the Canadian Debtors
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Exhibit "E"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

Notice of Disallowance



  

 
NOTICE OF DISALLOWANCE  

For creditors of Nortel Networks Corporation, Nortel Networks Limited, Nortel Networks 
Global Corporation, Nortel Networks International Corporation and Nortel Networks 

Technology Corporation (each a “CCAA Applicant” and collectively, the “CCAA 
Applicants”) and/or their respective Officers and Directors 

 
Claim Reference Number: 1722 
 
Name of CCAA Applicant: Nortel Networks Limited 
 
TO: A. John Page & Associates Inc. in its capacity as receiver  

of certain of the property of 2058756 Ontario Limited 
100 Richmond Street West, Suite 447 
Toronto, ON 

 M5H 3K6 
  
Attn: John Page 
  
with a copy to: 
  
Gardiner Roberts LLP 
Scotia Plaza 
40 King St. W, Suite 3100 
Toronto, ON M5H 3Y2 

Attn: Jonathan Wigley  
 
Defined terms not defined in this Notice of Disallowance have the meaning ascribed in the 

Orders of the Ontario Superior Court of Justice dated July 30, 2009 and September 16, 2010 (the 

“Claims Procedure Order” and “Claims Resolution Order” respectively). All dollar values 

contained herein are in Canadian dollars unless otherwise noted. 

Pursuant to paragraph 15 of the Claims Resolution Order, Ernst & Young Inc., in its capacity as 

Court-appointed Monitor of the CCAA Applicant, hereby gives you notice that it has reviewed 

your Proof of Claim in conjunction with the CCAA Applicant and has disallowed all or part of 

your Claim. Subject to further dispute by you in accordance with the Claims Resolution Order, 

your Claim will be allowed as follows: 
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 Proof of Claim amount as submitted by Creditor Amount allowed by 
Monitor 

 
(original currency 

amount) (in Canadian dollars)1 
(original currency 

amount) 

A. Unsecured Prefiling Claim 

 

CAD$14,012,049.62 $ CAD$15,000 

B. Secured Prefiling Claim $ $ $ 

C. Section 136 Prefiling Claim $ $ $ 

D. Restructuring Claim $ $ $ 

E. Directors/Officers Claim $ $ $ 

F. Total Claim CAD$14,012,049.62 $ CAD$15,000 

Reasons for Disallowance: 

See attached Schedule “A”. 

 
SERVICE OF DISPUTE NOTICES 
  
If you intend to dispute this Notice of Disallowance, you must, no later than 4:00 pm 

(prevailing time in Toronto) on the day that is fourteen (14) days after this Notice of 

Disallowance is deemed to have been received by you (in accordance with paragraph 25 of 

the Claims Resolution Order), deliver a Notice of Dispute to the Monitor by prepaid 

ordinary mail, registered mail, courier, personal delivery or electronic or digital 

transmission to the address below.  In accordance with the Claims Resolution Order, notices 

shall be deemed to be received upon actual receipt thereof by the Monitor during normal 

business hours on a Business Day, or if delivered outside of normal business hours, on the next 

Business Day.  The form of Dispute Notice is enclosed and can also be accessed on the 

Monitor’s website at www.ey.com/ca/nortel.  

1 As calculated in accordance with paragraph 12 of the Claims Procedure Order if original currency amount other 
than Canadian dollars. 
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SCHEDULE “A” 

REASONS FOR DISALLOWANCE 

Background 

1. Ernst & Young Inc. in its capacity as the Monitor (the “Monitor”) of Nortel Networks 

Corporation et al. in proceedings pending under the Companies’ Creditors Arrangement 

Act (RSC 1985, c C-36, as amended to January 14, 2009) (the “CCAA”) hereby partially 

disallows proof of claim #1722 dated September 29, 2009, filed by 2058756 Ontario 

Limited (“205”) against Nortel Networks Limited  (“NNL”), as amended by proof of 

claim dated November 11, 2010, in the amount of CAD$14,012,049.62 (the “Proof of 

Claim”) to CAD$15,000. 

2. By an Endorsement of Justice McEwen made January 6, 2015, the Proof of Claim has 

been determined to be property under the control of A. John Page & Associates Inc. in its 

capacity as receiver of certain of the property of 2058756 Ontario Limited (the “205 

Receiver”). 

3. The Proof of Claim relates to a claim for indemnification for potential contingent 

liabilities that may be incurred by 205 in connection with the environmental remediation 

of a property municipally known as 700 Gardiners Road, Kingston, Ontario (the 

“Kingston Property”) and, in particular, liabilities that may be incurred in responding to 

or performing remediation work pursuant to that certain Director’s Order (No. 7326-

8J4PU3) issued in respect of the Kingston Property dated September 7, 2011 (the “MOE 

Order”) against, inter alia, NNL and 205. 

4. 205 asserts a right to indemnity from NNL in connection with these contingent liabilities 

pursuant to Section 7.6(b) of an Asset Purchase Agreement by and among Cable Design 

Technologies (CDT) Canada Inc., Cable Design Technologies Corporation and Northern 
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Telecom Limited (now NNL) dated December 19, 1995 (the “APA” and the “APA 

Indemnity”, respectively). 

5. In addition, and notwithstanding prior affidavit evidence from the principal of 205 stating 

no liquidated indemnifiable loss has been incurred under the APA Indemnity, the 205 

Receiver has alleged liquidated indemnity claims of 205 pursuant to the APA Indemnity 

of $198,762.61 in correspondence to the Monitor dated February 23, 2015. 

205’s Alleged Liquidated Claims are Either Not Supported or Not Indemnifiable (or Both) 

6. The 205 Receiver alleges the following liquidated indemnity claims of 205: 

a. $69,495 for “Asbestos Clean-up”; 

b. $119,366.74 for the fees and expenses of Miller Thomson LLP (“Miller 

Thomson”); and 

c. $9,900.87 for “other” alleged environmental remediation expenses. 

7. Each of these heads of claim is addressed in the paragraphs that follow. 

Asbestos Clean-up Claim - $69,495 

8. No claim was asserted by 205 in the Proof of Claim for asbestos clean-up; rather the 

Proof of Claim relates to alleged contingent indemnity rights in connection with the MOE 

Order, which order relates to the remediation of groundwater contamination, not asbestos. 

9. Asbestos is not a Kingston Substance or Current Substance within the meaning of the 

APA Indemnity.2 

10. Further and in any event, even if asbestos were a Kingston Substance or Current 

Substance within the meaning of the APA, there is no proof that any expense incurred by 

2 Capitalized terms used herein and not otherwise defined have the meaning given to them in the APA. 
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205 in removing the asbestos was imposed under or required pursuant to Evolving 

Environmental Laws as is required for a Seller Indemnified Cost to be indemnifiable 

under the APA Indemnity. 

11. For the foregoing reasons, the asbestos clean-up claim is disallowed in full. 

Miller Thomson LLP Fees and Expenses - $119,364.74 

12. As a threshold matter, insufficient support has been provided for these claims given no 

Miller Thomson invoices and/or dockets have been provided. 

13. Further, the accounting entry provided by the 205 Receiver reflects that $54,860.46 of 

Miller Thomson’s fees/expenses were unpaid by 205. Accordingly, the maximum 

potential Seller Indemnified Cost actually expended by 205 in respect of Miller Thomson 

fees and expenses is $64,506.28. 

14. Miller Thomson has advised its work on behalf of 205 related to three areas: 

a. Preparation of Proof of Claim – Any expense incurred by 205 in relation to 

preparation of the Proof of Claim is not indemnifiable pursuant to the APA 

Indemnity as it is not a cost that results or arises from the presence or discharge of 

a Kingston Substance or Current Hazardous Substance. Further and in any event, 

it is not a cost that was imposed under or required pursuant to Evolving 

Environmental Law. 

b. Responding to Nortel’s “environmental motion” – Any expense incurred by 205 

in responding to NNL’s environmental motion to the CCAA Court is not 

indemnifiable pursuant to the APA Indemnity as it is not a cost that results or 

arises from the presence or discharge of a Kingston Substance or Current 

Hazardous Substance. Further and in any event, it is not a cost that was imposed 
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under or required pursuant to Evolving Environmental Law. Further, the relief 

sought by NNL was granted over the opposition of 205; accordingly, even if these 

costs were indemnifiable under the APA Indemnity (which is expressly denied), 

205 would not be entitled to indemnity in the circumstances. 

c. Responding to the MOE Order – The Monitor admits the reasonable fees and 

expenses of Miller Thomson in responding to the MOE Order on behalf of 205 

are Seller Indemnified Costs to the extent such fees and expenses were actually 

paid by 205. 

15. No information has been provided by the 205 Receiver that separates Miller Thomson’s 

fees and expenses across these three areas of work. However, given the MOE Order was 

not issued until September 7, 2011, there would be no fees and expenses related to 

responding to the MOE Order prior to that date.  

16. Miller Thomson’s invoices after September 7, 2011 total $87,360.46. Of that amount, 

$54,860.46 was not paid by 205. Accordingly, a maximum of $32,500 could be asserted 

as the actual amount expended by 205 on account of Miller Thomson’s fees and expenses 

in responding to the MOE Order. 

17. The Nortel “environmental motion” was argued on September 19 and 20, 2011. 

Accordingly, a significant portion of the September 27, 2011 and November 4, 2011 

Miller Thomson invoices (totalling approximately $40,000) relates to Miller Thomson’s 

attendance at those hearings. 

18. Based on the foregoing, the Monitor admits $15,000 as amounts actually expended by 

205 on account of Miller Thomson’s reasonable fees and expenses in responding to the 
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MOE Order on behalf of 205 and disallows the balance of 205’s claim as it relates to 

Miller Thomson’s fees and expenses. 

Other Expenses - $9,900.87 

19. Insufficient support has been provided for these claims (Environmental Contracting 

Services and Scott Environmental) as no invoices or other evidence in support of the 

claims have been provided, and there is no ability for the Monitor to independently verify 

what the expenses relate to. 

20. Accordingly, the other expense claims are disallowed in full. 

205 Has No Provable Contingent Claim 

21. 205 is insolvent and its remaining property (if any) is subject to the control of the 205 

Receiver. As such, there is no prospect that 205 will incur any expense in responding to 

the MOE Order  or performing work thereunder as it has no resources to do so. 

22. Accordingly any contingent claim of 205 for indemnity for expenses to be incurred in 

responding to the MOE Order or performing work thereunder is disallowed in full. 

23. Further, in light of the Amended & Restated Kingston Property Settlement Agreement 

between NNL and Taggart (Gardiners) Corporation (“Taggart”) dated January 23, 2015 

and the Agreement re: Kingston Property Settlement and Other Nortel ERT Proceedings 

among NNL, the Monitor and Her Majesty the Queen in Right of Ontario as represented 

by the Minister of the Environment and Climate Change (the “MOE”) (collectively, the 

“Kingston Settlement”), any contingent claim of 205 for responding to the MOE Order 

or performing work thereunder is too remote and speculative to be provable as the 

Kingston Settlement will result in the resolution of environmental impacts at the 
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Kingston Property and the withdrawal of the MOE Order. In particular, pursuant to the 

Kingston Settlement: 

a. the MOE Order will be withdrawn as against 205; 

b. the MOE will accept a remedial action plan (the “RAP”) to address the 

environmental impacts at the Kingston Property; 

c. Taggart will perform the RAP; and 

d. Taggart will provide financial assurance to the MOE in connection with its 

performance of the RAP as agreed with the MOE. 

24. In light of the foregoing circumstances, any contingent claim of 205 against NNL for 

indemnity in connection with the MOE Order or the Kingston Property is too remote and 

speculative to be a provable claim against NNL. 

25. In the alternative, even if any such contingent claim is not too remote and speculative to 

be provable, such contingent claim should be valued at $0 (nil). 

Proof of Claim Duplicative and Barred by Rule Against Double Proofs 

26. In the further alternative, the Proof of Claim as it relates to alleged contingent liabilities 

in responding to the MOE Order or performing work thereunder is duplicative of other 

claims filed or asserted against NNL in connection with environmental impacts at the 

Kingston Property and barred by the rule against double proofs. 

General 

27. Unless expressly admitted herein, NNL and the Monitor deny all of the allegations set 

forth in the Proof of Claim and put the 205 Receiver to the strict proof of 205’s claims. 
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28. NNL and the Monitor reserve the right to require delivery of further particulars in respect 

of the Proof of Claim and to seek full discovery of the 205 Receiver in relation to its 

claims. 

29. NNL and the Monitor reserve the right to amend or supplement this Notice of 

Disallowance and to deliver further pleadings, evidence and facta in support hereof. 

 

  



  

SCHEDULE "B" 

DISPUTE NOTICE 

For Voting And/Or Distribution Purposes with respect to Nortel Networks Corporation, 
Nortel Networks Limited, Nortel Networks Global Corporation, Nortel Networks 

International Corporation and Nortel Networks Technology Corporation (each a “CCAA 
Applicant” and collectively, the “CCAA Applicants”) and/or their respective Officers and 

Directors 

 

Claim Reference Number:   

Name of CCAA Debtor against 
which a Claim is asserted:   

1. Particulars of Creditor: 

Full Legal Name of Creditor (include trade name, if different): 

  

  
(the “Creditor”) 

Full Mailing Address of the Creditor: 

  

  

Other Contact Information of the Creditor: 

Telephone Number:   

Email Address:   

Facsimile Number:   

Attention (Contact Person):   

  



 

2. Particulars of original Creditor from whom you acquired the Claim, if applicable: 

Have you acquired this Claim by assignment?  

Yes:   No:   

If yes and if not already provided, attach documents evidencing assignment.  

Full Legal Name of original Creditor(s):   

3. Dispute of Disallowance of Claim: 

The Creditor hereby disagrees with the value of its Claim as set out in the Notice of 

Disallowance and asserts a Claim as follows: 

 
Amount, if any, allowed by Monitor in 

Notice of Disallowance:  
 

(in Canadian dollars) 

 
Amount claimed by Creditor: 

(in Canadian Dollars)3 

 A. Unsecured Prefiling Claim $ $ 

B. Secured Prefiling Claim $ $ 

C. Section 136 Prefiling Claim $ $ 

D. Restructuring Claim $ $ 

E. Directors/Officers Claim $ $ 

F. Total Claim $ $ 

 

REASON(S) FOR THE DISPUTE: 

(You must include a list of reasons as to why you are disputing your Claim as set out in the 
Notice of Disallowance and attach supporting documentation as applicable.) 

  

  

  

  

3 As calculated in accordance with paragraph 12 of the Claims Procedure Order if original currency amount other 
than Canadian dollars. 

  

                                                 



 

  

SERVICE OF DISPUTE NOTICES 

If you intend to dispute the Notice of Disallowance, you must by no later than the date that 

is fourteen (14) days after the Notice of Disallowance is deemed to have been received by 

you (in accordance with paragraph 25 of the Claims Resolution Order) deliver to the 

Monitor this Dispute Notice by prepaid ordinary mail, registered mail, courier, personal 

delivery or electronic or digital transmission to the address below.  In accordance with the 

Claims Resolution Order, notices shall be deemed to be received upon actual receipt thereof by 

the Monitor during normal business hours on a Business Day, or if delivered outside of normal 

business hours, on the next Business Day. 

ERNST & YOUNG INC. 
Court-appointed Monitor of Nortel Networks Corporation & others 
222 Bay Street, Suite 2400 
Toronto, Ontario 
Canada M5K 1J7 

Attention: Edmund Yau 
Telephone: 1-416-943-2177 
E-mail  edmund.yau@ca.ey.com 
Fax:  1-416-943-3300 

 

DATED this    day of     , 2014. 

Name of Creditor:    

  Per:        
Witness  Name: 
  Title: 
  (please print) 

 

 

  



Exhibit "F"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

Dispute Notice

























































BPHL HOLDINGS INC. 

Applicant 

-and- 2058756 ONTARIO LIMITED and MALIK SAJJAD KHALID, 
as Trusi ee of THE M.S. KHALID FAMILY TRUST 

Respondents 

. cyr^ Wj^ ^ f<r 

Comt File No. CVLL9818-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceedings commenced at Toronto 

MOTION RECORD 

AIRD & BERLIS LLP 
Barristers and Solicic&rs 

Brookfield Place 
181 Bay Street, Suite 1800 

Toronto, ON M5J 2T9 

D. Robb Kuglish (LSUC No. 198®F) 
Tel: 416.865.4748 
Fax: 416.863.1515 
E-mail: renglisli@airdbcTlls.com 

Brett Kcnworthy (LSUC No. 64099T) 
Tei: 416.8d5.j4C6 
Fax: 416.S63.1515 
E-mail: I7kcnw0rtl1y@airdbe.li5.com 

Lmyei'S for Taggart (Gardiners) Corporation 

19195637.1 



14162126492 08:44:08a.m. 01-06-2015 3 /8 

* C V - U ^ - O O C L  kl&SZ 
l^rSN-^ VN^VOV^cw S€£.\C^V^. CX- <^' ^C^v6 

dccWre^st.^ "VV^V iVj (Jov^V XvnoUWX^^J^ G 6 

os CLpsg^VWI ^ w^-tHotlr j UtsW 

^c^c^A; ^(.-v^uo-A "Ab ^^KJU^S w-ovole Vw VVaIj ^Tiouol^ 

^ cUic^s-^ VW OwA Vt^^O-reLu-- c*s UJ<.VI 

\iu iOV3. -W^icxtW, "T^oA -ew^r^ ^ ur.l/W"^-' 

"SecM^C ^-^Cj^vutr. 

S\w^ VWve vs Sc^rtn^vn^ V\vts X q w-

^rDT^G^Nu^ ^ VCD^Siv^r u^ cd-

WC^CAA^ V-v-^^V -

C^rxJvV^ j Tc^c^x__\ Wf -e^rfA \v6fb 

Lon\/W flOcfv^el ck^SA \Vc CcrwV ~ (VY&vx^-^ suU^cA 

Vg CO^-^V t-Q-jj-j- ^ ^ \w ^-o\.V C\̂ _q{, ^t^V-ovV (T^ 

QVcL^-u V^NoCV Vvsp ^ ^Vv "to 

€vN\nx-OWJZ^Cc^V ^ ^rtnricAjz^ ^ W-f ^>^.\ V>—^ 

K3GV^?V ^ "V\r-P CX^Cv-CVv-eltnuv\y)l [\J£^^-^eV ~^- = 

0 v-—"? "Vt-S "31 v>oW w^v^^rVO ̂  j CV wCA ^(Vv3- ^) 

"^3 UoWvcW VW-^ ox-e OiVbvtW{ VW VLu^sW ^ j 

Y^-v 3.G^"^sCs 0tc I—.\)j 

^ 200^ 

X^\ i5LO l \  J  IfW two E 'rsscfcy{ 0<  ̂Ŷ LCkxfCtc^ OVvIiAjLr-
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Exhibit "G"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

Extract from Nortel CCAA Proceedings Claims
Resolution Order









Exhibit "H"

Sixth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Certain Assets

of 2058756 Ontario Limited
Dated March 23, 2015

Statement of Receipts and Disbursements
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