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April 14, 2006
Dear Shareholders:

You are invited to attend the annual and special meeting (the “Meeting”) of the holders of common shares
(“Aliant Common Shares”) and preference shares, series 2 (“Aliant Preferred Shares™) of Aliant Inc. (“Aliant”)
to be held at the Fairmont Newfoundland, Fort William Ballroom, 115 Cavendish Square, St. John’s,
Newfoundland and Labrador, on May 17, 2006 at 2:00 p.m. (local time). At the Meeting, shareholders will be
asked to consider and vote upon a proposed reorganization of Aliant pursuant to a plan of arrangement
(the “Arrangement”) under the Canada Business Corporations Act (the “CBCA”) and holders of Aliant
Common Shares will be asked to consider the other matters outlined in the accompanying notice of the Meeting.

I am very excited to share with you important information about this proposal to partner with Bell Canada
to form one of the largest regional telecommunications service providers in North America, serving customers in
six provinces and headquartered in Atlantic Canada. With your approval of this transaction, we will generate
increased value for our shareholders and, together with Bell Canada, compete more effectively in this rapidly
changing industry.

Success in our industry is greatly influenced by scale. The proposed Arrangement will combine our wireline
telecommunications operation in Atlantic Canada, information technology operation and other operations with
Bell Canada’s wireline telecommunications operation in its regional territories in Ontario and Québec and its
indirect 63.4% interest in NorthernTel, Limited Partnership and T€lébec, Limited Partnership. Under the
Arrangement, holders of Aliant Common Shares will exchange each of their Aliant Common Shares for one unit
of a new income trust.

The new income trust will indirectly own an interest in these combined telecommunications operations,
which will be twice the size of the current Aliant and occupy a key position as a leading provider of wireline
communications, including broadband, information technology and the latest in value-added products and
services.

At the same time, we recognize that we lack scale in our wireless telecommunications operation to further
advance the service provided to our customers. For that reason it is proposed that, as part of the Arrangement,
Aliant’s wireless telecommunications operation and its interest in the retail outlets of DownEast Ltd. will be
transferred to Bell Canada.

Your Board of Directors has concluded that the Arrangement is good for Aliant and Aliant shareholders,
and is recommending that you approve it for a number of reasons including:

Shareholder Value Creation: This transaction will create one of the largest regional telecommunications
service providers in North America. These high quality wireline assets are well suited for an income trust
structure, as they have historically provided stable and predictable cash flows. Trust units tend to trade at a
premium to common shares. Another benefit of income trusts is that they typically provide relatively high
regular cash distributions. Initially, the new income trust is expected to pay monthly distributions of
approximately $0.23 per unit (approximately $2.74 per year).

Headquarters in Atlantic Canada: For over one hundred years we’ve been serving customers in
geographically dispersed regions and connecting them to the world through state-of-the-art technology.
Choosing Atlantic Canada for the headquarters for the new income trust is a strong testament to the skill and
professionalism of our employees.

Customer Focus: By combining our respective financial strengths with the skill and dedication of our people
across six provinces, we will be able to provide the finest telecommunications services to customers in Atlantic
Canada and the regional markets of Ontario and Québec. We are confident that customers will receive the same
or better service as a result of this transaction.



Economies of Scale: Success in the telecommunications business is greatly influenced by scale. The combined
operations will be twice the size of Aliant by scale and scope. By pooling our resources, we expect to leverage
our respective strengths, find ways to operate more efficiently and with less cost, offer rewarding jobs to
employees and compete more effectively.

I can assure you that both management and Aliant’s Board of Directors have analyzed the merits of this
transaction very carefully over the past number of months. A special committee of independent members of the
Board of Directors considered all aspects of the proposed transaction without the involvement of any BCE Inc.
nominees. The Independent Committee also engaged Scotia Capital Inc. and TD Securities Inc. to consider the
fairness of the transaction, from a financial point of view, to shareholders of Aliant other than BCE Inc. and its
affiliates. Scotia Capital and TD Securities have each concluded that the transaction is fair, from a financial
point of view, to such shareholders. In addition, the Independent Committee retained TD Securities to provide a
formal valuation of the non-cash assets being transferred. The Independent Committee recommended the
Arrangement to the Board of Directors, and the Board of Directors now recommends it to you, our
shareholders. The Board of Directors has unanimously (excluding the BCE Inc. nominees, who abstained)
determined that the Arrangement is in the best interests of Aliant and its shareholders, and recommends that
shareholders vote in favour of it on May 17th.

This transaction is subject to a number of approvals, in addition to approval from you, our shareholders.
The other approvals include approval of the Supreme Court of Nova Scotia and certain regulatory approvals. In
the case of approval by shareholders, the resolution approving the transaction must be approved by not less than
(i) 66%3% of the votes cast at the Meeting by holders of Aliant Common Shares and Aliant Preferred Shares,
voting together, and (ii) a simple majority of the votes cast by Common Shareholders, other than BCE Inc. and
its related parties, directors and officers of BCE Inc. and Bell Canada and directors and officers of Aliant and its
subsidiaries, in person or by proxy, at the Meeting.

Enclosed with this letter you will find a significant amount of information regarding the proposed
Arrangement and the new income trust. The accompanying management information circular provides a
detailed description of the Arrangement. Please give this material your careful consideration. If you require
assistance, consult your financial, tax or other professional advisors. And of course you may always contact
Aliant Investor Relations or our proxy solicitation agent Georgeson Shareholder Communications Canada Inc.
for further information:

Aliant Investor Relations —
Toll free in Canada and the United States: 1-877-AIT-3113 (1-877-248-3113)
Fax: (877) 498-2464
Email: investor.relations@aliant.ca

Georgeson Shareholder —
Toll free in Canada and the United States: 1-866-746-7670

If you are unable to attend the Meeting in person, please complete and deliver the enclosed form of proxy
so that your shares can be voted at the Meeting. Instructions on how to complete the proxy can be found in the
accompanying management information circular.

On behalf of the Board of Directors, management and the employees of Aliant, I would like to thank you
for your continued support of Aliant. We look forward to seeing you at the Meeting.

Yours very truly,

e

Jay Forbes
President and Chief Executive Officer
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ALIANT INC.

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS
To be held on May 17, 2006

NOTICE IS GIVEN that an annual and special meeting (the “Meeting”’) of the holders (“Common
Shareholders”) of common shares (the “Aliant Common Shares”) of Aliant Inc. (“Aliant”), and a special
meeting of the holders (“Preferred Shareholders”) of preference shares, series 2 (the “Aliant Preferred
Shares”) of Aliant (solely for the purposes of considering the Arrangement Resolution (as defined below)), will
be held at the Fairmont Newfoundland, Fort William Ballroom, 115 Cavendish Square, St. John’s,
Newfoundland and Labrador, on May 17, 2006 at 2:00 p.m. (NDT) for the following purposes:

(1) to receive the consolidated financial statements for the year ended December 31, 2005, and the
auditors’ report on the financial statements;

(2) to elect directors for a term expiring on the earlier of the closing date of the Arrangement (as defined
below) and the next annual meeting of Common Shareholders;

(3) to appoint auditors of Aliant to hold office until the end of the next annual meeting of Common
Shareholders (or their earlier resignation or removal by shareholders in accordance with applicable
law) and to authorize the directors to fix their remuneration;

(4) to consider, pursuant to an order (the “Interim Order”) of the Supreme Court of Nova Scotia dated
April 13, 2006, and, if deemed advisable, to pass, with or without variation, a special resolution
(the “Arrangement Resolution”), the full text of which is set forth in Appendix “A” to the
accompanying Information Circular, approving a plan of arrangement (the “Arrangement”) under
Section 192 of the Canada Business Corporations Act (the “CBCA”) involving Aliant, BCE Inc.,
Bell Canada and Aliant shareholders, providing for, among other things, the combination of Aliant’s
wireline telecommunications operation in Atlantic Canada, information technology operation and
other operations with Bell Canada’s wireline telecommunications operation in certain regional
territories in Ontario and Québec and its indirect 63.4% interest in NorthernTel, Limited Partnership
and Télébec, Limited Partnership (the “Bell Nordiq Partnerships”) in a new income trust
(the “Fund”), as more particularly described in the accompanying Information Circular; and

(5) to transact such further or other business as may properly come before the Meeting or any
adjournment(s) or postponement(s) thereof.

Preferred Shareholders shall only be entitled to vote on item (4) above, in respect of the Arrangement, and
will do so together with the Common Shareholders.

Additional details concerning the matters to be put before the Meeting are set forth in the accompanying
Information Circular, which shareholders are encouraged to read in its entirety. Only shareholders of record at
the close of business on March 29, 2006 will be entitled to vote at the Meeting, or any adjournment(s) or
postponement(s) thereof.

Under the Interim Order and Section 190 of the CBCA (as modified by the Interim Order), registered
Common Shareholders have the right to dissent from the Arrangement Resolution and, if the Arrangement
becomes effective, to be paid the fair value of their Aliant Common Shares in accordance with the Interim
Order and Section 190 of the CBCA (as modified by the Interim Order). This right of dissent is described in the
accompanying Information Circular. Failure to comply strictly with the dissent procedures set out in the
accompanying Information Circular may result in the loss or unavailability of the right of dissent. Beneficial
owners of Aliant Common Shares registered in the name of a broker, custodian, nominee or other intermediary
who wish to dissent should be aware that ONLY A REGISTERED OWNER OF ALIANT COMMON SHARES
IS ENTITLED TO EXERCISE RIGHTS OF DISSENT.

If you are a registered shareholder or a non-registered shareholder and received these materials through
CIBC Mellon Trust Company and are unable to attend the Meeting in person, please complete, sign, date and
return the enclosed form of proxy to CIBC Mellon Trust Company, P.O. Box 12005, Stn. B RM B, Toronto,
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Ontario, M7Y 2KS5 or by facsimile to 1 (866) 781-3111 (toll free) or (416) 368-2502, Attention: Proxy
Department. In order to be valid for use at the Meeting, proxies must be received not less than 48 hours
(excluding Saturdays, Sundays and statutory or civic holidays in Toronto, Canada) prior to the Meeting or any
adjournment thereof. In the case of the Meeting scheduled for May 17, 2006, this deadline is 12:30 p.m. (EDT)
(2:00 p.m. NDT) on Monday, May 15, 2006.

If you are a non-registered shareholder and receive these materials through your broker or through another
intermediary, please complete and return the materials in accordance with the instructions provided to you by
your broker or such other intermediary. If you are a non-registered shareholder and do not complete and return
the materials in accordance with such instructions, you may lose the right to vote at the Meeting, either in person

or by proxy.

Further information with respect to voting by proxy is included in the accompanying Information Circular.

BY ORDER OF THE BOARD OF DIRECTORS

!

Frederick P. Crooks, Q.C.
Senior Vice-President, General Counsel
and Corporate Secretary

Halifax, Nova Scotia
April 14, 2006
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QUESTIONS AND ANSWERS ABOUT THE ARRANGEMENT

The following questions and answers are intended to assist Aliant shareholders to understand the proposed
Arrangement that is described in the accompanying Information Circular and that you are being asked to
approve at the Meeting. These questions and answers do not describe everything that you should consider
before voting on these matters at the Meeting. You should read the Information Circular and the appendices to
the Information Circular in their entirety. For the meaning of certain capitalized terms used below, see the
“Glossary” section of the Information Circular.

What is the proposed Arrangement?

The proposed Arrangement involves the exchange of certain business operations between Bell Canada and
Aliant, and the conversion of Aliant to an income trust.

Specifically, the Arrangement will result in:

(a) the combination of Aliant’s wireline telecommunications operation in Atlantic Canada, information
technology operation and other operations with Bell Canada’s wireline telecommunications operation
in certain regional territories in Ontario and Québec and its indirect 63.4% interest in the Bell Nordiq
Partnerships, which carry on telecommunications operations in certain additional territories in
northern Ontario and Québec;

(b) the transfer to Bell Canada of Aliant’s wireless operation and shares of DownEast Ltd., as well as
$1.256 billion in cash;

(c) the conversion of Aliant from a corporate structure to a new income trust, which will own an indirect
interest in the combined telecommunications operations and in the Bell Nordiq Partnerships and which
is expected to make monthly distributions of a substantial portion of its available cash to Unitholders;

(d) the exchange by Common Shareholders (other than BCE and Bell Canada) of their Aliant Common
Shares for Units of the new income trust; and

(e) BCE and Bell Canada collectively owning 73.5% of the new income trust (on a fully diluted basis).

For more information, see the description in the Information Circular beginning on page 15.

I hold Aliant Common Shares. If the Arrangement is completed, what will I receive for my Aliant Common Shares?

Holders of Aliant Common Shares (other than BCE and its affiliates) will exchange each Aliant Common
Share that they hold for one Unit of the Fund. Each Unit gives the holder an undivided beneficial interest in the
Fund and in distributions made by the Fund. The Fund will indirectly hold an interest in the Bell Nordiq
Partnerships and in the partnerships and corporations that will own and operate the Combined Business.

If you are a registered Common Shareholder holding 25 or fewer Aliant Common Shares, you must make
an election if you wish to receive Units. If you do not make the required election, Units that would otherwise be
delivered to you will be aggregated with those of other Common Shareholders who will not receive Units and
sold in the market, and you will receive a cheque in payment of a pro rata share of the net cash proceeds of such
sales (net of any applicable withholding taxes). For more information, see page 34 of the Information Circular.

In addition, there are restrictions on the distribution of Units to persons resident in the United States. If
you are a Common Shareholder resident in the United States, you must make an election and demonstrate that
you meet the qualifications to hold Units in order to receive Units. If you do not demonstrate that you are so
qualified or do not make the required election, Units that would otherwise be delivered to you will be
aggregated with those of other Common Shareholders who will not receive Units and sold in the market, and
you will receive a cheque in payment of a pro rata share of the net cash proceeds of such sales (net of any
applicable withholding taxes). For more information, see page 35 of the Information Circular.

BCE and its affiliates will receive a combination of Units and exchangeable limited partnership units in
return for the assets contributed by them, including their Aliant Common Shares. The exchangeable limited
partnership units to be held by BCE and its affiliates are intended to be economically equivalent to Units of the



Fund, will be accompanied by voting rights of the Fund, will entitle BCE and its affiliates to receive per-unit
distributions in an amount equal to the distributions paid on Units, and will be exchangeable at the option of the
holder for Units.

How will the distributions by the Fund be paid?

It is expected that the Fund will make monthly cash distributions to holders of Units, which distributions are
initially expected to be approximately $0.23 per month (approximately $2.74 per year) per Unit, and will target a
payout ratio of approximately 90% of its distributable cash flow.

For more information, see page 92 of the Information Circular.

What is an Income Trust?

An income trust holds income-producing assets and is designed to provide a tax-efficient means to make
cash distributions to unitholders. They are sometimes called ‘income funds’ or ‘income trusts’ and the two terms
are used interchangeably.

Will the Fund’s Units be traded on a stock exchange?

It is a condition of completion of the Arrangement that the Units of the Fund are approved for listing and
trading on the Toronto Stock Exchange. Units of income trusts have a trading symbol with a ‘suffix’ of “.UN”.

How much of the Fund will BCE and its affiliates own?

Upon closing of the Arrangement transaction, BCE and its affiliates will own 73.5% of the Fund (on a fully-
diluted basis) and the other holders of Aliant Common Shares will own 26.5%. BCE has announced its current
intention, following completion of the Arrangement, to distribute Units by way of a return of capital to holders
of its common shares. This distribution is currently expected to reduce the fully-diluted ownership position of
BCE and its affiliates to approximately 45%. However, this distribution is not a condition to completing the
Arrangement and it may not occur.

I hold Aliant Preferred Shares. If the Arrangement is completed, what will I receive?

Aliant intends to redeem the Aliant Preferred Shares in accordance with their terms on June 30, 2006. If the
Arrangement is completed before June 30, 2006, holders of Aliant Preferred Shares will receive preferred shares
of the post-Arrangement Aliant that have the same terms as the Aliant Preferred Shares. Upon the redemption
of Aliant Preferred Shares (or preferred shares of the post-Arrangement Aliant, as applicable), you will be
entitled to receive the cash redemption price provided for in the terms of the Aliant Preferred Shares, plus any
accrued and unpaid dividends to the redemption date.

What approvals are needed for the Arrangement to proceed?

The Arrangement will require a number of approvals, the most important of which is approval from Aliant
shareholders at the Meeting. The Arrangement Resolution must be approved by not less than 66%:% of the votes
cast by holders of Aliant Common Shares and Aliant Preferred Shares, voting together. In addition, the
Arrangement Resolution must be approved by a simple majority of the votes cast by all “Minority Shareholders”
represented at the Meeting. The term “Minority Shareholders” excludes holders of Aliant Preferred Shares,
BCE and its related parties (including Bell Canada), as well as certain holders of Aliant Common Shares such as
directors and senior officers of Aliant and its subsidiaries.

Additional conditions include: favourable advance income tax rulings from the Canada Revenue Agency,
approvals by the Canadian Radio-television and Telecommunications Commission, an advance ruling certificate
or alternative clearance from the Competition Bureau, applicable securities commission and other regulatory
and stock exchange approvals, and necessary court approvals. Although we are working to satisfy all conditions
to the completion of the Arrangement, we cannot assure you that all such conditions will be satisfied.

For more information, see pages 28 and 29 of the Information Circular.
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What is the expected timeline to complete the Arrangement?

We expect to complete the Arrangement when all of the conditions to the completion of the Arrangement
are satisfied or waived. Currently, the parties expect the Arrangement to close in the third quarter of 2006. The
Meeting is scheduled for May 17, 2006. If shareholder approval is obtained, Aliant intends to apply for the Final
Order of the Supreme Court of Nova Scotia approving the Arrangement promptly following the Meeting.

For more information, see page 33 of the Information Circular.

How will I know when the transaction has received all approvals and will be implemented?

Aliant intends to issue a press release describing the timing of implementation of the Arrangement when all
the necessary approvals have been received and conditions have been satisfied or waived. This press release will
describe when the Units of the Fund will be issued to holders of Aliant Common Shares.

What are the benefits of the transaction for the Aliant shareholders?

Success in the telecommunications business is greatly influenced by scale. That is why we are proposing to
combine our wireline telecommunications operation in Atlantic Canada, information technology operation and
other operations with Bell Canada’s regional wireline telecommunications operation in Ontario and Québec,
and Bell Canada’s majority interest in the Bell Nordiq Partnerships to create one of North America’s largest
regional telecommunications service providers. The combined business operations will be twice the size of Aliant
by scale and scope, with diversified geographic markets, market profile and customer base.

The Fund is expected to generate stable and predictable cash distributions for Unitholders with an expected
payout ratio of approximately 90% of cash available for distribution. In general, a business undertaking
operations through an income trust structure tends to trade at a higher price than it would in a corporate
structure, as income trusts are generally able to pay higher regular cash distributions to Unitholders.

Going forward, it is expected that the Fund will look for ways to increase its cash distributions by achieving
revenue growth through improved penetration of Internet and value added services, realizing cost synergies and
lowering cost structures through economies of scale, as well as reviewing future acquisition opportunities.

What are the corporate governance policies for the Fund?

Upon completion of the Arrangement, the boards of the Fund or the operating entities in which the Fund
will have an interest are expected to establish governance practices, including committee charters, that are
generally commensurate with Aliant’s and BCE’s current governance practices. Consistent with other business
trusts that have been established, BCE will have the right to appoint a majority of the directors of the operating
entities of the Fund and will have the right to nominate a majority of the nominees for election as Trustees of
the Fund as long as it, directly or indirectly, owns 30% or more of the Units (on a fully-diluted basis) and certain
commercial agreements are in place. BCE will also have certain veto rights over fundamental transactions and
activities as long as it, directly or indirectly, owns 20% or more of the Units (on a fully-diluted basis). The BCE
nominees are not required to be independent.

For more information, see page 98 of the Information Circular.

Will the Fund have investment grade credit ratings?

Yes, we expect that one of the Fund’s operating entities, Wireline LP, will maintain investment grade
ratings. Dominion Bond Rating Service has indicated a preliminary rating for Wireline LP of “BBB (high)” on
long-term debt and “R-1(low)” on short-term debt. We have received preliminary indications from Standard &
Poor’s that Wireline LP will carry a rating of “BBB/Stable” on its debt.

For more information, see page 76 of the Information Circular.
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Will the Fund have a stability rating?

We have received preliminary indications from Dominion Bond Rating Service that the Fund will have a
stability rating of STA-2 (High) and from Standard & Poor’s that the Fund will have a stability rating of
SR-2/Negative (Very Aggressive).

For more information, see page 77 of the Information Circular.

What income tax issues should I consider?

The information that follows is not exhaustive of all possible Canadian federal income tax considerations
applicable to the Arrangement and an investment in Units. Moreover, the income and other tax consequences of
acquiring, holding or disposing of Units will vary depending on the Unitholder’s particular circumstances. This
information is only applicable to individual Canadian residents who hold Aliant Common Shares. The reader
should also refer to the section titled “Certain Canadian Federal Income Tax Considerations” in the Information
Circular.

The transactions contemplated by the Arrangement will result in a disposition of your Aliant Common
Shares for tax purposes, and immediate acquisition of Units, at a value equal to fair market value on the date of
the transaction. If your Aliant Common Shares are held outside of an RRSP, RRIF or DPSP, this may result in a
taxable capital gain to report for 2006.

Future distributions by the Fund may generally consist of interest income, dividend income and/or return of
capital components, and all or substantially all of such distributions are expected to be taxable to individual
Canadian resident Unitholders. If the Units of the Fund are held within an RRSP, RRIF or DPSP, cash
distributions received from the Fund will not be taxable when received by such plans.

How do I vote my shares?

Registered Shareholders

Aliant is holding the Meeting on May 17, 2006 in St. John’s, Newfoundland and Labrador. Persons who
were registered as holders of Aliant Common Shares as of the close of business on March 29, 2006 are entitled
to attend and vote at the Meeting with respect to all matters. Persons who were registered as holders of Aliant
Preferred Shares as of the close of business on March 29, 2006 are entitled to attend at the Meeting and vote,
together with holders of Aliant Common Shares, on the special resolution to approve the Arrangement.

If you are unable to attend the Meeting in person, please complete and deliver the applicable Form of Proxy
enclosed with the Information Circular to CIBC Mellon Trust Company by mail, facsimile or Internet.
Instructions on how to vote using this Form of Proxy are found beginning on page 149 of the Information
Circular.

Non-Registered Beneficial Shareholders

If your Aliant Common Shares or Aliant Preferred Shares are held on your behalf, or for your account, by a
broker, securities dealer, bank, trust company or similar entity, you may not be able to vote unless you carefully
follow the instructions provided by your Intermediary.

For more information, see page 149 of the Information Circular.
If T have share certificates evidencing Aliant Common Shares (or share certificates of Aliant’s predecessor
companies), should I deliver them now?

No. It is not currently expected that the Arrangement will be implemented immediately following the
required shareholder approval and Court approval, due to the need for additional conditions to be satisfied or
waived. Until the Arrangement is implemented, you will still be an Aliant shareholder.

The implementation of the Arrangement will automatically result in the exchange of your Aliant Common
Shares for Units. Following completion of the Arrangement, you will no longer be an Aliant shareholder, and
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any share certificate you may have will instead represent only your entitlement to Units and/or cash proceeds
derived from the sale of Units under the terms of the Arrangement.

If you are a registered shareholder, following completion of the Arrangement, you must present your share
certificate representing your Aliant Common Shares (or share certificates of Aliant’s predecessor companies) to
Aliant, or as otherwise directed by Aliant, in order to receive a certificate representing the number of Units to
which you are entitled. We intend to send a transmittal letter to former Aliant shareholders following the
completion of the Arrangement explaining how to do this.

If you are a non-registered shareholder, we expect that the Units to be received by you will be credited to
your account with your broker, trust company or other Intermediary. However, you should contact your
Intermediary if you have any questions regarding this process.

For more information, see page 33 of the Information Circular.

Where can I get further information?

Shareholders who have additional questions about the Arrangement, including the procedures for voting,
should contact Aliant Investor Relations or our proxy solicitation agent Georgeson Shareholder
Communications Canada Inc.:

Aliant Investor Relations —
Toll free in Canada and the United States: 1-877-AIT-3113 (1-877-248-3113)
Fax: 1 (877) 498-2464
Email: investor.relations@aliant.ca

Address: Aliant Inc.
Investor Relations
One Brunswick Square, PO. Box 5030
Saint John, New Brunswick, E2L 414

Georgeson Shareholder —
Toll-free in Canada and the United States: 1-866-746-7670

Shareholders who have questions about deciding how to vote should contact their professional advisors.
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INTRODUCTION

This Information Circular is furnished in connection with the solicitation of proxies by and on behalf of the
management of Aliant for use at the Meeting and any adjournment(s) or postponement(s) thereof. No Person has
been authorized to give any information or to make any representation in connection with the Arrangement or
any other matters to be considered at the Meeting other than those contained in this Information Circular and, if
given or made, any such information or representation must not be relied upon as having been authorized.
Management has retained Georgeson Shareholder Communications Canada Inc. to solicit proxies personally or
by mail, telephone, facsimile or e-mail from individual shareholders, brokerage houses, custodians, fiduciaries
and nominees for a fee of up to $95,000 plus expenses. All costs associated with the solicitation of proxies by and
on behalf of Management will be borne by Aliant.

All summaries of, and references to, the Arrangement in this Information Circular are qualified in their
entirety by reference to the complete text of the Plan of Arrangement, a copy of which is attached as
Appendix “C” to this Information Circular. Readers are urged to read the full text of the Plan of Arrangement
carefully.

Certain capitalized terms used in this Information Circular have the meanings set forth in the “Glossary”.
Information contained in this Information Circular is given as of April 14, 2006 unless otherwise stated to the
contrary. Unless otherwise indicated, references herein to “$” or to “dollars” are to Canadian Dollars.

Readers should note that the Fund will not initially own 100% of, or control, the business operations that
are described in this Information Circular. In connection with their interest in the Fund, BCE and its affiliates
will have certain rights with respect to, among other matters, the appointment of directors and Trustees, as well
as approval rights over certain matters. See ‘“The Arrangement — Overview of the Arrangement” and
“— Effect of the Arrangement”, “Trustees, Directors and Management — Securityholders’ Agreement” and
“Risk Factors — Risks Related to the Business — BCE will have Governance Rights following the Completion
of the Arrangement”. Certain information in this Information Circular is presented for the combined business
operations that are described herein as a whole, or for the Fund on a fully diluted basis. Readers are reminded
that the Fund will initially own, indirectly, only a portion of the combined business operations as described
herein, and references herein to the Fund’s business, or the business of the Fund, should be understood to refer
to the Fund’s indirect interest in the Combined Business and the Bell Nordiq Partnerships. Readers should
carefully review the information presented in this Information Circular in light of the foregoing.

FORWARD-LOOKING STATEMENTS

This Information Circular contains “forward-looking information” concerning anticipated future events,
results, circumstances, performance or expectations that are not historical facts but instead represent
Management’s beliefs regarding future events, many of which, by their nature, are inherently uncertain and
beyond Management’s control. These statements are not guarantees of future performance and are subject to
numerous risks and uncertainties, including those described in this Information Circular. Many of these risks
and uncertainties can affect actual results and could cause actual results to differ materially from those
expressed or implied in any forward-looking information. See “Forward-looking Information”.

DESCRIPTION OF NON-GAAP MEASURES

This Information Circular contains reference to certain financial measures that do not have any
standardized meaning prescribed by GAAP. Therefore, the method of calculating such financial measures used
in this Information Circular may differ from the methods used by other issuers and, accordingly, may not be
comparable to similarly titled measures used by other issuers. Investors are cautioned that these measures
should not be construed as an alternative to operating income, net earnings or cash flow from operating,
investing, and financing activities determined in accordance with GAAP as indicators of the performance of the
Fund, Holdings LP, Wireline LP, Aliant, the Bell Canada Regional Wireline Operation or BNG.

These non-GAAP financial measures are identified and defined below:

“Adjusted EBITDA” means EBITDA adjusted to exclude EBITDA of any non-controlling interests and net of the
cash required to fund the current service cost of pension and other post-employment benefits calculated in
accordance with GAAP for the period.



“Adjusted operating expenses” means operating expenses adjusted to exclude depreciation, amortization and
impairment loss on long-lived assets and certain one-time and restructuring costs and the cost of pension and
other post-employment benefits calculated in accordance with GAAP for the period.

“Capital intensity ratio” means capital investments divided by total operating revenues for the relevant period.

“Distributable Cash” means cash available to be distributed and is as calculated under “Summary of Distributable
Cash”.

“EBITDA” means earnings before interest, taxes, depreciation, amortization and impairment loss on long-lived
assets, certain one-time and restructuring costs and the cost of pension and other post-employment benefits
calculated in accordance with GAAP for the period.

“EBITDA Margin” means EBITDA divided by total operating revenues for the relevant period.

As it is anticipated that the Fund will distribute a substantial portion of its cash on an ongoing basis (after
providing for certain amounts described elsewhere in this Information Circular), Management believes that, in
addition to operating income and net earnings or loss, EBITDA, Adjusted EBITDA and the other non-GAAP
measures described above are useful supplemental measures in evaluating the performance of the Fund and
Holdings LP and to provide holders of Aliant Common Shares with information about expected cash available
for distribution. Capital intensity gives information about capital required to generate operating revenues.
EBITDA, Distributable Cash and similar measures are generally used by Canadian income trusts as
supplemental measures of financial performance.

For a reconciliation of operating income to EBITDA and Adjusted EBITDA, based on the historical
financial statements of Aliant, BNG and the Bell Canada Regional Wireline Operation and the pro forma
combined financial statements of the combined operations of Holdings LP contained or incorporated by
reference in this Information Circular, see “Reconciliation of Historical Results to EBITDA and Adjusted
EBITDA” and “Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial
Measures”. For a reconciliation of operating expenses to Adjusted operating expenses and the calculation of
Capital intensity ratio see “Discussion of Pro Forma and Estimated Historical Adjusted Financial Results”.

INFORMATION FOR UNITED STATES SHAREHOLDERS

THE UNITS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITY IN ANY STATE OF
THE UNITED STATES, NOR HAS THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
OR ANY SUCH AUTHORITY PASSED ON THE ADEQUACY OR ACCURACY OF THIS INFORMATION
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

Units will only be distributed to Common Shareholders resident in the United States who are Qualified
U.S. Shareholders. All Units which would have otherwise been distributed to Common Shareholders who are
Non-Qualified U.S. Shareholders will be sold in the market and such holders will be entitled to receive a pro rata
portion of the net cash proceeds of such sales (less any applicable withholding taxes). See “The Arrangement —
Treatment of Common Shareholders in the United States”.

Any Units issued to Qualified U.S. Shareholders under the Arrangement will be subject to resale
restrictions imposed in accordance with the provisions of the United States Investment Company Act of 1940 and
the regulations issued thereunder (the “Investment Company Act”) and may only be resold in the United States
to the Fund or to a purchaser who is a Qualified Purchaser. Any Qualified U.S. Shareholder should obtain the
advice of legal counsel with respect to the application of these restrictions and the Investment Company Act to
the offer or sale of such Units by such person.

The Units to be issued pursuant to the Arrangement have not been registered under the United States
Securities Act of 1933, as amended (the “1933 Act”), and are being distributed to Qualified U.S. Shareholders in
reliance on the exemption from registration set forth in Section 3(a)(10) thereof. The solicitation of proxies for
the Meeting is not subject to the requirements of Section 14(a) of the United States Securities Exchange Act of
1934, as amended (the “1934 Act”). The Units will not be listed for trading on any United States stock exchange
or quotation system. Accordingly, the Arrangement is subject to Canadian corporate and securities laws, and this
Information Circular has been prepared solely in accordance with disclosure requirements applicable in Canada.



Shareholders in the United States should be aware that such requirements are different from, and not
comparable in all respects to, those of the United States applicable to registration statements under the 1933 Act
and proxy statements under the 1934 Act. The unaudited pro forma financial statements of the Fund, the
unaudited pro forma combined financial statements of the combined operations of Holdings LP, the balance
sheet of the Fund and the historical financial statements of Aliant, BNG and the Bell Canada Regional Wireline
Operation included or incorporated by reference in this Information Circular have been prepared in accordance
with GAAP and (in the case of audited financial statements) are subject to Canadian generally accepted auditing
standards and are thus not comparable in all respects to financial statements prepared in accordance with
United States generally accepted accounting principles.

See “The Arrangement — Securities Law Matters” for additional information, including transfer
restrictions under U.S. securities laws.

Tax considerations applicable to Common Shareholders who are resident in jurisdictions other than Canada
have not been included in this Information Circular. Common Shareholders who are resident in jurisdictions
other than Canada are advised to consult their tax advisors to determine the particular tax consequences to them
of the Arrangement and the holding of Units.

The enforcement by investors of civil liabilities under the United States securities laws may be affected
adversely by the fact that the members of the Fund Group are organized or settled, as the case may be, under
the laws of Canada or Provinces of Canada; that their officers and directors or trustees, as the case may be, may
be residents of countries other than the United States; that the experts named in this Information Circular are
residents of countries other than the United States; and that most, if not substantially all, of the assets of the
Fund Group and such Persons are currently located outside the United States.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Information Circular from documents filed with
securities commissions or similar authorities in Canada. Copies of the documents incorporated by reference in
this Information Circular may be obtained from the SEDAR website at www.sedar.com or on request without
charge from Aliant at PO. Box 5030, Saint John, New Brunswick, E2L 414 (Attention: Investor Relations) or by
e-mail to investor.relations@aliant.ca. The following documents are specifically incorporated by reference into,
and form an integral part of, this Information Circular:

Aliant
¢ the annual information form of Aliant dated March 29, 2006;

¢ the audited consolidated financial statements of Aliant for the years ended December 31, 2005 and 2004,
filed on SEDAR on April 13, 2006, together with management’s discussion and analysis thereof;

¢ the audited consolidated financial statements of Aliant for the years ended December 31, 2004 and 2003,
together with management’s discussion and analysis thereof; and

* the material change report of Aliant dated March 16, 2006 with respect to the proposed Arrangement.

Bell Nordiq Group Inc.
e the annual information form of BNG dated March 14, 2006; and

* the audited consolidated financial statements of BNG for the year ended December 31, 2005, together
with management’s discussion and analysis thereof.

Any statement contained in a document incorporated by reference in this Information Circular is deemed to
be modified or superseded, for purposes of this Information Circular, to the extent that a statement contained in
this Information Circular or in another document incorporated by reference herein modifies or supersedes such
statement. The modifying or superseding statement need not state that it has modified or superseded a prior
statement or include any other information set forth in the document that it modifies or supersedes. The making
of a modifying or superseding statement will not be deemed an admission for any purposes that the modified or
superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission to state a material fact that is required to be stated or that is necessary to make a statement not
misleading in light of the circumstances in which it was made. Any statement so modified or superseded will not
be deemed, except as so modified or superseded, to constitute a part of this Information Circular.



SUMMARY

The following is a summary of certain information contained elsewhere in this Information Circular. It is not,
and is not intended to be, complete in itself. This is a summary only and is qualified in its entirety by the more detailed
information and financial statements appearing elsewhere in this Information Circular and incorporated by reference.
Shareholders are urged to review carefully this Information Circular, including the Appendices, and the documents
incorporated by reference in their entirety. Certain capitalized terms used in this Information Circular have the
meanings set forth in the “Glossary”.

The Meeting

Aliant has called the Meeting as an annual and special meeting pursuant to the Interim Order to consider
and, if deemed advisable, to approve the Arrangement Resolution and the other matters for the consideration of
Common Shareholders set forth in the accompanying Notice of Meeting. The Meeting will be held at the
Fairmont Newfoundland, Fort William Ballroom, 115 Cavendish Square, St. John’s, Newfoundland and
Labrador, on May 17, 2006 at 2:00 p.m. (NDT).

The Arrangement

The purpose of the Arrangement is to combine Aliant’s wireline telecommunications operation in Atlantic
Canada, information technology operation and other operations with Bell Canada’s wireline
telecommunications operation in certain of its regional territories in Ontario and Québec (together the
“Combined Business”’) and Bell Canada’s 63.4% indirect interest in the Bell Nordiq Partnerships, in a new income
trust which will own an indirect interest in the Combined Business and the Bell Nordiq Partnerships. As part of
the Arrangement, Aliant’s Wireless Assets and its interest in DownEast Ltd. as well as $1.256 billion in cash will
be transferred to Bell Canada and each outstanding Aliant Common Share (other than a number of Aliant
Common Shares held by BCE and its affiliates and elected by BCE) will be exchanged for one Unit of the Fund.
For more details, see “The Arrangement — Arrangement Steps”.

In the case of Non-Electing Small Lot Common Shareholders and certain U.S. holders, Units will be sold in
the market and they will be entitled to receive a pro rata portion of the net cash proceeds of such sales (less
applicable withholding taxes). See “The Arrangement — Treatment of Small Lot Common Shareholders” and
“The Arrangement — Treatment of Common Shareholders in the United States”.

As of March 29, 2006, BCE and its affiliates were the beneficial owners of, in the aggregate, approximately
53.1% of the outstanding Aliant Common Shares (on an undiluted basis). Immediately following completion of
the Arrangement, BCE and its affiliates will own 73.5% of the Units on a fully-diluted basis. BCE has
announced its current intention to distribute Units to holders of common shares of BCE as a return of capital
which is currently expected to reduce the ownership of BCE and its affiliates to approximately 45% (on a fully-
diluted basis). However, such distribution by BCE is not a condition to completion of the Arrangement and may
not occur.

Background to and Reasons for the Arrangement

During December 2005, BCE approached Aliant’s Board of Directors to propose a transaction which would
involve (i) a combination of Aliant’s wireline telecommunications operation in Atlantic Canada, information
technology operation and other operations with Bell Canada’s wireline telecommunications operation in its
regional territories in Ontario and Québec into an income trust, and (ii) a transfer by Aliant to Bell Canada of
Aliant’s wireless telecommunications operation and retail outlets. As this proposed transaction is with a related
party, the Board of Directors appointed an Independent Committee which met several times during
December 2005 and January 2006 to consider the proposal.

In late January, following negotiations, the parties had not reached agreement and Mr. Sabia advised the
Chair of the Independent Committee that BCE was terminating its discussions with Aliant concerning the
proposed transaction. In the second week of February 2006, the parties re-engaged to consider the proposed
transaction further, at which time BCE invited Aliant to consider the inclusion of Bell Canada’s indirect interest
in the Bell Nordiq Partnerships in the proposed combination. In March 2006, after receiving various reports




from senior management and its financial and legal advisors, the Independent Committee recommended that
the Board of Directors approve the Arrangement. The Board of Directors resolved to approve the Arrangement
and on March 6, 2006, Aliant, BCE and Bell Canada entered into the Arrangement Agreement.

Aliant’s Board of Directors is recommending that shareholders approve the Arrangement for a number of
reasons which are described under “The Arrangement — Background to and Reasons for the Arrangement”.
The principal reasons are:

* the Arrangement creates one of the largest North American regional telecommunications service
providers;

 the Aliant Operation and the Bell Canada Regional Wireline Operation are both in small to medium
sized cities and geographically dispersed rural areas and will be well suited to be managed by a dedicated
management team focused on regional customer needs;

* the additional operational scale and more stable nature of the organization will position it for future
growth and are well suited to an income trust structure; and

* the lack of scale of Aliant’s wireless operation is an obstacle to further advancements in service and
further growth.

Fairness Opinion

The Independent Committee retained Scotia Capital to provide an opinion as to the fairness, from a
financial point of view, of the Arrangement to Common Shareholders (other than BCE and its affiliates). The
Fairness Opinion states that, in Scotia Capital’s opinion, as of March 2, 2006, the Arrangement is fair, from a
financial point of view, to Common Shareholders (other than BCE and its affiliates). The Fairness Opinion is
subject to the assumptions and limitations contained therein and should be read in its entirety. See
Appendix “E” to this Information Circular for the Fairness Opinion.

Valuation

The Independent Committee engaged TD Securities to provide a fairness opinion and an independent
valuation of the non-cash assets being transferred to and from Aliant, BCE and their respective affiliates as a
part of the Arrangement. The Independent Committee determined that TD Securities is qualified to provide the
independent valuation and is independent for the purposes of the Related Party Rules. TD Securities provided
its Valuation dated February 27, 2006. The Valuation states that, in the opinion of TD Securities, as of
February 27, 2006, the Arrangement is fair, from a financial point of view, to Common Shareholders (other than
BCE and its affiliates). The Valuation sets out the basis for the determination of the ranges of the fair market
values of each of the Bell Canada Regional Wireline Operation, the Fund, BNG and the Aliant Wireless Assets.
Based upon and subject to the assumptions, limitations, analysis and other matters set forth in the Valuation,
TD Securities concluded that the Bell Canada Regional Wireline Operation had an enterprise value of from
$5,962.8 million to $6,656.8 million; that BNG had an equity value of from $921.5 million to $1,075.1 million;
and that the Fund had an equity value (including BNG) of from $8,104.8 million to $9,305.5 million.
TD Securities concluded that the fair market value of Aliant’s Wireless Assets on an enterprise value basis is
from $2,259.0 million to $2,705.8 million. TD Securities also concluded that the assets to be contributed by BCE
had a value of from $6,884.4 million to $7,731.9 million and that the consideration to be paid to BCE had a value
of from $7,031.5 million to $7,999.3 million. The Independent Committee has relied upon the Valuation in
determining to recommend to the Board of Directors that it approve the Arrangement. The Valuation in its
entirety is contained in Appendix “F” to this Information Circular.

Recommendation of the Board of Directors

The Board of Directors, based on its own investigations, after receiving legal and financial advice and the
recommendation of the Independent Committee and consideration of the Fairness Opinion and the Valuation
and for the reasons set out under “The Arrangement — Background to and Reasons for the Arrangement”, has
unanimously (other than the BCE nominees, who abstained) determined that the Arrangement is in the best
interests of Aliant and the holders of Aliant shares, and recommends that Common Shareholders and Preferred
Shareholders vote in favour of the Arrangement.




The Business of the Fund

The Combined Business will be one of the largest regional telecommunications service providers in North
America. The Combined Business will consist of Bell Canada’s wireline telecommunications operation in certain
of its regional territories in Ontario and Québec, Aliant’s existing wireline telecommunications operation in
Atlantic Canada, Aliant’s information technology operation and Aliant’s other operations. In addition to the
Combined Business, the transaction will include Bell Canada’s 63.4% indirect interest in the Bell Nordiq
Partnerships. Bell Nordiq Income Fund will continue to trade and operate independently, with no change for its
customers or to operations within its territory.

It is anticipated that the Combined Business, with the addition of the Bell Nordiq Partnerships, will have
approximately 3.4 million local access lines and over 422,000 high-speed Internet subscribers in Ontario,
Québec, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and Labrador and
approximately 10,500 employees. The Fund will have its headquarters in Atlantic Canada and will be controlled
by BCE through its interest in the Fund and various governance rights. See “The Arrangement — Structure
Following the Closing of the Arrangement” and “Trustees, Directors and Management — Securityholders’
Agreement”.

The table below sets out certain key operational and footprint statistics regarding the Combined Business,
together with the Bell Nordiq Partnerships for the year ended December 31, 2005:

Combined Business and the Bell Nordiq Partnerships Selected Metrics —
Year ended December 31, 2005

Local Access Lines . . .. .................... 3.36 million
Residential . .......... ... ... ... ..... 2.17 million
Business . ......... . 1.19 million
Internet Subscribers . . . . ................... 685,000
Dial-up Internet Subscribers. . .............. 263,000
High-speed Internet Subscribers . ... ......... 422,000
Wireless Subscribers. . .. ...... ... ... ..... 69,000 (served by the Bell Nordiq Partnerships)
Employees .. ......... ... ... . ... ... .. ... approximately 10,500
Provinces . . . ........ .. .. ... Newfoundland and Labrador, New Brunswick,
Nova Scotia, Prince Edward Island, Ontario and
Québec
Total Population . . .. ...................... 5.3 million
Land Area Covered . . .. .................... 1.5 million km?
Line Density. . ... ........................ 2.2 lines per km?
High-speed Internet Footprint . . ... ........... 70% coverage




The following map shows the geographical region that will be serviced by the Combined Business, together
with the Bell Nordiq Partnerships.
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Overview

The Combined Business and the Bell Nordiq Partnerships provide local and access services, long-distance,
Internet, data services, IPTV, product and service bundles, wholesale services and other related services to
approximately 2.2 million residential and 160,000 business customers. The Combined Business also provides
information technology services through xwave.

Geography and Customers

The territory served by the Combined Business and the Bell Nordiq Partnerships is broadly contiguous,
covering over 1.5 million km? and spanning six provinces (Newfoundland and Labrador, New Brunswick, Nova
Scotia, Prince Edward Island, Ontario and Québec), with a population of approximately 5.3 million. The
Combined Business includes all territory in Atlantic Canada, all or parts of the 418, 450 and 819 area codes in
Québec and all or parts of the 519, 613, 705 and 807 area codes in Ontario. The Bell Nordiq Partnerships service
all or parts of the 418, 450 and 819 area codes in Québec and parts of the 705 area code in Ontario.




The territory covered by the Combined Business and the Bell Nordiq Partnerships is comprised
predominantly of small to medium sized cities and a vast geographic dispersion of low population rural areas,
resulting in line density of only 2.2 lines per km?. The population in this territory has grown modestly since 2001
by a compound annual growth rate of approximately 0.4%. The largest 20 cities and towns served by the
Combined Business and the Bell Nordiq Partnerships are as follows:

Population Population

(thousands) (thousands)
Halifax, NS . . ................. 359 Cornwal, ON . ................ 60
St.John’s, NL . ................ 172 Chicoutimi, QC. ... ............ 58
Sudbury, ON.................. 161 Jonquiere, QC . ............... 54
Chatham, ON . ................ 109 Brockville, ON . ............... 47
Sydney, NS .. ...... ... ... .... 106 Fredericton, NB ............... 47
Sault Ste. Marie, ON ... ......... 74 Victoriaville, QC . ... ........... 43
Sarnia, ON . . ................. 74 Owen Sound, ON .............. 33
Saint John, NB . ............... 70 Charlottetown, PE . . ... ... ...... 32
North Bay, ON . ............... 66 Alma, QC.................... 30
Moncton, NB . ................ 61 Orangeville, ON ............... 29

Competitive Strengths
The Combined Business has considerable competitive strengths, including the following:
* significant scale of operations;
e strong customer franchise;
¢ financial strength and flexibility;
e full service/solution provider;
e state of the art network; and

* ongoing relationship with Bell Canada.

Strategy

The Combined Business is expected to leverage its competitive strengths with a focus on the following three
key strategies to enhance Unitholder value creation:

* enhance customer experience and drive revenue growth;
e actively manage distributable cash flow; and

* pursue further consolidation opportunities.




Selected Pro Forma Combined Financial Information

The following selected pro forma combined financial information has been derived from and should be read
in conjunction with the unaudited pro forma combined financial statements of the combined operations of
Holdings LP, the entity which will hold, directly and indirectly, the Combined Business and BNG, and the notes
thereto included in Appendix “D” to this Information Circular:

(in millions of dollars, except percentages and ratios)

Year Ended
December 31
2005
Operating revenues®
Local and CCESS . . v v v v v e et e e $ 1,491
Long distance . ... ... ...t 531
Internet and data . . . . ... 597
O heT . o 671
Total operating TeVEMUES . . . . . . . o vttt e et e e e $ 3,290
EBIT DA D $ 1,486
EBITDA Margin®®) 45.2%
Capital Expenditures® . . . ... ... .. ... 521
Capital intensity ratio® . . . ... 15.8%
Selected Pro Forma Balance Sheet information:
TOtAl ASSELS . o v v vt e e $12,381
Total long term debt® . ... ... 2,735
Combined capital . . . . ... 8,850
Total Debt to EBITDA D ) 1.8x

Notes:

(1) Information for the year ended December 31, 2005 is derived from the pro forma combined financial statements of the combined
operations of Holdings LP for the year ended December 31, 2005.

(2) Includes 100% of the consolidated operating revenues, EBITDA, capital expenditures and total debt, respectively of the Bell Nordiq
Partnerships. BNG has a 63.4% interest in the Bell Nordiq Partnerships.

(3) See “Description of Non-GAAP Measures” and “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA”. EBITDA
and EBITDA Margin are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP.
Therefore, EBITDA and EBITDA Margin may not be comparable to similar measures presented by other issuers.

(4) Capital intensity ratio is capital investment divided by total operating revenues for the relevant period. See “Description of Non-GAAP
Measures”. Capital intensity ratio is not a recognized measure under GAAP and does not have a standardized meaning prescribed by
GAAP, and therefore may not be comparable to similar measures presented by other issuers.




Summary of Distributable Cash

The following analysis has been prepared by Management on the basis of information in this Information
Circular and Management’s estimate of the amount of expenses and expenditures which will be incurred by the
Fund, the Combined Business and BNG following the Effective Date. This analysis is not a forecast or a
projection of future results. The actual results of operations for any period will likely vary from the amounts set
forth in the following analysis, and such variation may be material. See “Risk Factors” for a discussion of the
risks that could cause actual results to vary.

Management believes that, upon completion of the Arrangement, the Fund, the Combined Business and
BNG will incur certain costs that will differ from those contained in the historical financial statements of Aliant,
BNG and the Bell Canada Regional Wireline Operation and the pro forma consolidated financial statements of
the Fund and the pro forma combined financial statements of the combined operations of Holdings LP which are
incorporated herein by reference or included at Appendix “D” to this Information Circular, as applicable.
Although Management does not have firm commitments for all of these expenses and costs and, accordingly, the
complete financial effects of all of those costs and expenses are not objectively determinable, Management
believes that the following represents a reasonable estimate of what Distributable Cash of the combined
operations of Holdings LP would have been for the year ended December 31, 2005 had the Fund been in
existence during such time, had items not affecting ongoing operations been excluded from the financial results
for such period and had the other adjustments to EBITDA from ongoing operations described below been
made.

(unaudited and in millions of dollars, except per Unit amounts)

Year Ended
December 31,
2005®
EBIT DA . $1,486
Cash funding of current service cost for pensions and other post employment benefits® . . . . .. (55)
One-time items™ . . . ... 11
Non-controlling interest in EBITDA®) . . . ... . . e (70)
Adjusted EBITDA® . . oo $1,372
Management believes that in order to arrive at estimated Distributable Cash, the following
adjustments to Adjusted EBITDA should be made:
Other income® . . . . . 2
Interest eXpensel’) . . ... (179)
Normalized cash taxes® . . ... ... ... . (7)
Capital expenditures® . . . .. ... (503)
Estimated Distributable Cash .. ...... ... ... . $ 685
Estimated cash to be distributed (90%)10 . . . ... . $ 617
Estimated cash to be distributed per Unit(!) ... ... . ... . . . $ 2.74

Notes:

(1) Information for the year ended December 31, 2005 is derived from the pro forma combined financial statements of the combined
operations of Holdings LP for the year ended December 31, 2005.

(2) See “Description of Non-GAAP Measures” and “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA”. EBITDA
and Adjusted EBITDA are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP.
Therefore, EBITDA and Adjusted EBITDA may not be comparable to similar measures presented by other issuers.

(3) The cash funding requirement related to current service costs of pension and other post-employment benefits for the period. The
portion of cash funding required for pension and other post-employment benefit costs that exceeds current service cost will be funded
through cash reserves and/or borrowing. See “Financing Arrangements” and Note 7 below.

(4) Net one-time costs impacting the Bell Canada Regional Wireline Operation in 2005 included costs related to a labour disruption.
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(5) The non-controlling interest in the EBITDA of the Bell Nordiq Partnerships and the Aliant Operation is not available to the Fund in
order to determine Distributable Cash and therefore is removed in the Adjusted EBITDA calculation.

(6) Represents the pro forma amount of interest and other income of Holdings LP.

(7) Represents the estimated interest expense for Wireline LP from the New Credit Facilities, assuming total drawn debt of $2.6 billion.
Also adds notional interest on an undrawn reserve of approximately $460 million for funding pension plan deficit payments and capital
taxes in excess of normalized amounts. All of Wireline LP’s drawn and undrawn notional debt is assumed to carry an estimated interest
rate of 5.5%. See “Financing Arrangements”. In addition, interest expense includes the total carrying charges for Wireline LP on an
estimated $180 million in securitized accounts receivable at a lower assumed carrying cost of 3.8%. Interest expense also includes
Holdings LP’s proportionate share of interest expense for the Bell Nordiq Partnerships.

(8) The cash taxes to be deducted in calculating Distributable Cash are capital taxes that are estimated to be incurred by Wireline GP, BNG
and GP, normalized to reflect anticipated reductions in provincial and federal capital tax rates. Capital taxes incurred in excess of
normalized levels will be funded through cash reserves and/or borrowing and therefore are not charged against Distributable Cash. See
“Financing Arrangements” for a discussion of these financing arrangements.

(9) Represents Management’s estimate of annual capital expenditures, based on average historical capital expenditures. See “The Business
of the Fund”. Excludes the non-controlling interest proportionate share of capital expenditures made by the Bell Nordiq Partnerships
and the Aliant Operation.

(10) It is expected that approximately 10% of cash available for distribution will be reserved.

(11) Based on an estimated 225 million Units outstanding on a fully diluted basis upon completion of the Arrangement, this estimate being
based on the number of Aliant Common Shares outstanding as of March 29, 2006 and the anticipated effects of the Arrangement. The
actual number of Units outstanding on a fully diluted basis will depend on the number of Aliant Common Shares that are issued before
the Effective Date under Aliant’s Dividend Re-investment Plan, Employees’” Stock Savings Plan and the Aliant Stock Option Plan, as
well as the number of Aliant Common Shares, if any, that are purchased for cancellation prior to the Effective Date, and the impact that
these additional Aliant Common Shares and repurchases, if any, will have on the number of Units, Wireline Exchangeable LP Units or
Holdings Class 1 Exchangeable LP Units that Bell Canada and BCE will receive as part of the Arrangement. See the sections “The

9«

Arrangement — Treatment of Share-Based Plans in Connection with the Arrangement”, “— Arrangement Steps” and “— Effect of the
Arrangement”.

Key Conditions Precedent to the Arrangement

The completion of the Arrangement is subject to a number of conditions, which must be satisfied
(or otherwise waived by each of the applicable parties) on or before the Effective Date. These conditions
include:

(a) The Arrangement Resolution must have been approved by not less than (i) 66%% of the votes cast by
Common Shareholders and Preferred Shareholders, voting together, in person or by proxy at the
Meeting, and (ii) a simple majority of the votes cast by Minority Shareholders voting in person or by
proxy at the Meeting.

(b) The Arrangement must be approved by the Court pursuant to the Final Order in a form satisfactory to
each of BCE and Aliant, acting reasonably, which order shall not have been set aside or modified in a
manner unacceptable to them, acting reasonably, on appeal or otherwise.

(c) Favourable rulings with respect to certain tax matters relating to Aliant, BCE, Bell Canada and
Wireline LP shall have been issued by the CRA in form and substance satisfactory to Aliant and/or
BCE, each acting reasonably.

(d) All material consents, orders, rulings or approvals of governmental entities, including the CRTC, the
Competition Bureau, stock exchanges and securities regulatory authorities, shall have been obtained
on terms and conditions satisfactory to BCE and Aliant, each acting reasonably.

Aliant and BCE are working to satisfy the conditions to completion of the Arrangement and obtain
required regulatory approvals. At this time, it is not expected that all required approvals will be obtained or
conditions satisfied by the time of the Meeting. Aliant anticipates that such approvals will be obtained or
conditions satisfied during the third quarter of 2006. Once all conditions precedent to the Arrangement are
satisfied or waived, it is currently anticipated that the Closing Date will occur on the second Business Day after
the Effective Date. It is not possible, however, to state with certainty when the Effective Date or Closing Date
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will occur and there can be no assurance that required approvals will be obtained, or conditions satisfied, by the
third quarter of 2006 or at all.

The Arrangement Resolution provides that, notwithstanding that it may have been passed (and the
Arrangement adopted) by the holders of Aliant shares or that the Arrangement may have been approved by the
Court, the directors of Aliant are authorized, subject to the terms of the Plan of Arrangement and the
Arrangement Agreement, and without further notice to or approval of the holders of Aliant shares, (i) to amend
the Arrangement Agreement and/or the Plan of Arrangement to the extent permitted thereby, and (ii) not to
proceed with the Arrangement and related transactions. See “The Arrangement — Conditions Precedent to the
Arrangement” and “— Procedure for the Arrangement Becoming Effective”.

Governance

On Closing, the Fund, the Trust, GP, Holdings LP, Wireline GP, Wireline LP, BCE and Bell Canada will
enter into the Securityholders’ Agreement which will provide for, among other things, the size and composition
of the boards of directors of the operating entities of the Combined Business, the number of and nominees for
election as Trustees of the Fund, and certain other governance matters.

Under the Securityholders’ Agreement, BCE will have the right to appoint a majority of the directors of the
operating entities of the Combined Business and will have the right to nominate a majority of the nominees for
election as Trustees of the Fund for so long as BCE, directly or indirectly, holds not less than 30% of the Units
on a fully-diluted basis and the Major Commercial Agreements are in place. Otherwise, BCE will be entitled to
appoint its proportionate share of directors of the operating entities of the Combined Business and to nominate
a proportionate share of the nominees for election as Trustees of the Fund (rounded up to the next whole
number) based on its fully-diluted direct and indirect ownership of Units. Also, if the Major Commercial
Agreements are in place, irrespective of its ownership interest in the Fund (on a fully-diluted basis) BCE will be
entitled to appoint two directors of the board of the operating entities of the Combined Business. The BCE
nominees will not need to be independent.

The Securityholders’ Agreement will provide that, for so long as BCE holds, directly or indirectly, not less
than 20% of the Units on a fully-diluted basis, BCE will have certain approval rights over fundamental
transactions and activities of the Fund and its operating entities, including Wireline LP. See “Trustees, Directors
and Management — Securityholders’ Agreement”.

Dissent Rights

Registered Common Shareholders who properly exercise their Dissent Rights will be entitled to be paid the
fair value of their Aliant Common Shares. Only registered Common Shareholders may dissent. The Dissent
Procedure requires that a registered Common Shareholder who wishes to exercise his, her or its Dissent Right
must provide to Aliant a Dissent Notice at or prior to 5:00 p.m. (ADT) on the second last Business Day prior to
the Meeting. It is important that registered Common Shareholders strictly comply with this requirement as it is
different from the statutory dissent provisions of the CBCA that would permit a Dissent Notice to be provided
at or before the Meeting. It is a condition of the Arrangement that Dissent Rights have not been exercised in
respect of more than 5% of the outstanding Aliant Common Shares. See “The Arrangement — Conditions
Precedent to the Arrangement” and “— Dissent Rights”.

Certain Canadian Federal Income Tax Considerations

The Arrangement will generally result in a Common Shareholder resident in Canada realizing a capital gain
(or a capital loss) equal to the amount by which the fair market value of the Units received on completion of the
Arrangement exceeds (or is less than) the aggregate of such Common Shareholder’s adjusted cost base of the
Aliant Common Shares and any reasonable costs of disposition.

A Unitholder who is resident in Canada will generally be required to include in such Unitholder’s income
the proportionate share of income of the Fund for each year, to the extent the income is paid or becomes
payable to such Unitholder in the year. Any amount paid to a Unitholder in excess of such Unitholder’s share of
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income of the Fund (subject to certain exceptions) will not be included in income but will reduce the
Unitholder’s adjusted cost base of the Units for purposes of computing any capital gain or capital loss from a
subsequent disposition thereof.

This Information Circular contains a general summary of the principal Canadian federal income tax
considerations relevant to residents of Canada and which relate to the Arrangement, and the above comments
are qualified in their entirety by reference to such summary. See “Certain Canadian Federal Income Tax
Considerations”. Such summary is not exhaustive of all possible tax considerations applicable to the
transactions described herein. The income and other tax consequences will vary depending on the shareholder’s
or Unitholder’s particular circumstances, including the province or provinces in which the shareholder or
Unitholder resides or carries on business. Accordingly, such summary is of a general nature only and is not
intended to be legal or tax advice to any shareholder or Unitholder. Shareholders or Unitholders should consult
their own tax advisors for advice with respect to the tax consequences of these transactions based on their
particular circumstances.

Other Tax Considerations

This Information Circular does not address any tax considerations of the Arrangement other than Canadian
federal income tax considerations applicable to residents of Canada. Shareholders who are resident in
jurisdictions other than Canada should consult their own tax advisors with respect to the tax implications of the
Arrangement and with respect to the tax implications of owning Units after the Arrangement. All shareholders
should consult their own tax advisors regarding federal, provincial, territorial or other tax considerations of the
Arrangement or of holding Units having regard to their circumstances.

Risk Factors

An investment in Units is subject to a number of risks that should be considered by the Aliant shareholders.
Distributions of available cash are not guaranteed and will be based indirectly upon the performance of the
Combined Business and the Bell Nordiq Partnerships, which are susceptible to a number of risks. The risks
related to the Combined Business and the Bell Nordiq Partnerships include: general economic conditions;
pension plan deficits and changing discount rates and market returns on pension plan investments; reliance on
systems; changing technology; the need for software and systems upgrades; the changing competitive
environment; changing regulatory conditions or requirements; legal contingencies and changes in laws; capital
management risks; labour relations and reliance on key personnel; expenditures, capital and demand for
services; reliance upon the relationship with Bell Canada; and BCE’s discretion with respect to the exercise of its
governance rights. The risks relating to the Units include: dependence on Holdings LP, Wireline LP and the Bell
Nordiq Partnerships; leverage and restrictive covenants; unpredictability and volatility of unit price; nature of
Units; cash distributions are not guaranteed and will fluctuate with the performance of the business; structural
subordination of the Units; capital investment; restrictions on potential growth; limitation on non-resident
ownership; redemption right; dilution; possible future sales of Units; distribution of Trust Units and Trust Notes
on termination of the Fund; and the absence of a prior public market for the Units. See “Risk Factors”. For risks
related to the Bell Nordiq Partnerships, also see the annual information form of BNG incorporated by reference
in this Information Circular.

The return on an investment in Units is not comparable to the return on an investment in a fixed-income
security. The recovery of an investor’s investment is at risk and the anticipated return on such investment is
based upon many performance assumptions. Although it is currently expected that the Fund will make monthly
cash distributions to Unitholders, these cash distributions may be reduced or suspended. The actual amount
distributed will depend upon various factors, including the operating and financial performance of Holdings LP,
the Bell Nordiq Partnerships and Wireline LP, obligations under credit facilities, working capital requirements
and future capital requirements. In addition, the market value of the Units may decline if the Fund is unable to
meet its cash distribution targets in the future, and that decline may be material.
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Structure Following the Closing of the Arrangement

The following diagram illustrates the organizational structure of the Fund and related entities immediately
following implementation of the Arrangement and the transactions contemplated in connection therewith, on
the assumption that BCE does not elect to exchange any Aliant Common Shares for Units under the
Arrangement:
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(1) Wireline GP is the successor corporation to Aliant and Aliant Telecom.
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THE ARRANGEMENT
The Meeting

Aliant has called the Meeting of the holders of Aliant shares as an annual and special meeting pursuant to
the Interim Order to consider and, if deemed advisable, to approve the Arrangement Resolution and the other
matters for the consideration of Common Shareholders set forth in the accompanying Notice of Meeting. The
Meeting will be held at the Fairmont Newfoundland, Fort William Ballroom, 115 Cavendish Square, St. John’s,
Newfoundland and Labrador, on Wednesday, May 17, 2006 at 2:00 p.m. (NDT).

Overview of the Arrangement

The purpose of the Arrangement is to combine Aliant’s wireline telecommunications operation in Atlantic
Canada, information technology operation and other operations with Bell Canada’s wireline
telecommunications operation in certain of its regional territories in Ontario and Québec and Bell Canada’s
63.4% indirect interest in the Bell Nordiq Partnerships, in a new income trust which will own an indirect interest
in the Combined Business and the Bell Nordiq Partnerships. As part of the Arrangement, Aliant’s Wireless
Assets and its interest in DownEast Ltd. as well as $1.256 billion in cash will be transferred to Bell Canada and
each outstanding Aliant Common Share (other than a number of Aliant Common Shares held by BCE and its
affiliates and elected by BCE) will be exchanged for one Unit of the Fund.

The terms of the Arrangement are set forth in detail under the heading “— Arrangement Steps” below.
Under the terms of the Arrangement,

(a) each Aliant Common Share (other than a number of Aliant Common Shares held by BCE and its
affiliates and elected by BCE) will be exchanged for one Unit of the Fund;

(b) Bell Canada will contribute the Bell Canada Regional Wireline Operation to Wireline LP, and BCE
will contribute its Aliant Common Shares and its 63.4% indirect interest in the Bell Nordiq
Partnerships to Holdings LP; and

(c) in exchange for the assets and operations contributed by them, including their Aliant Common Shares,
BCE and Bell Canada will receive:

(i) the Wireless Assets and all of the common shares of DownEast Ltd., and a combination of Units,
Holdings Class 1 Exchangeable LP Units (together with GP Shares), Wireline Exchangeable LP
Units and Special Voting Units, and

(i) a demand promissory note to be issued by Wireline LP to Bell Canada in the amount of
$1.256 billion (the “Demand Promissory Note”), which will be repaid by Wireline LP in
connection with the Closing. Aliant understands that BCE intends to use this cash to reduce its
consolidated debt by an equivalent amount.

In the case of Non-Electing Small Lot Common Shareholders and certain U.S. Common Shareholders,
Units will be sold in the market and they will be entitled to receive a pro rata portion of the net cash proceeds of
such sales (less applicable withholding taxes). See “— Treatment of Small Lot Common Shareholders” and
“— Treatment of Common Shareholders in the United States”.

As of March 29, 2006, BCE and its affiliates were the beneficial owners of, in the aggregate, approximately
53.1% of the outstanding Aliant Common Shares (on an undiluted basis). Immediately following completion of
the Arrangement, it is anticipated that BCE and its affiliates will, through their ownership of Units, Holdings
Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units, own 73.5% of the Units on a fully-diluted
basis (assuming the exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP
Units for Units). BCE has announced its current intention to distribute Units to holders of common shares of
BCE as a return of capital which is currently expected to reduce the ownership of BCE and its affiliates to
approximately 45% of the outstanding Units (on a fully-diluted basis). However, such distribution by BCE is not
a condition to completion of the Arrangement and may not occur.
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The Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units are exchangeable, at the
option of the holder (together with the associated GP Shares, as applicable) for Units on a one-for-one basis.
See “Description of Holdings LP — Investor Liquidity and Exchange Agreement”.

In connection with their interest in the Fund, BCE and its affiliates will have certain rights with respect to,
among other matters, the appointment of directors of GP and Wireline GP and the nomination of Trustees of
the Fund, as well as approval rights over certain matters. See “Trustees, Directors and Management —
Securityholders’ Agreement”.

Background to and Reasons for the Arrangement
Background to the Arrangement

The Arrangement has been proposed following negotiations between Aliant and BCE and their respective
legal and financial advisors. The following is a summary of the meetings and deliberations that resulted in the
execution of the Arrangement Agreement.

In early December, 2005, Michael J. Sabia, the President and Chief Executive Officer of BCE, met with
Charles White, the Chairman of the Board of Directors of Aliant, to discuss a possible transaction which would
involve (i) a combination of Bell Canada’s wireline telecommunications operation in its regional territories in
Ontario and Québec with Aliant’s wireline telecommunications and related operations into an income trust; and
(ii) a transfer by Aliant to Bell Canada of Aliant’s wireless telecommunications operation and retail outlets.

Following this meeting, Mr. White convened a meeting of the Board of Directors to discuss this proposal
and determine whether to pursue further discussions with BCE regarding a potential transaction. The Board of
Directors meeting was held in the first week of December, 2005. Mr. Sabia was invited to attend a portion of the
meeting in order to discuss the proposed transaction and answer any questions. At this meeting the Board of
Directors determined that, in light of the fact that the proposal would constitute a related party transaction with
Aliant’s controlling shareholder, it would be appropriate to appoint an Independent Committee of the Board of
Directors to consider the proposal and make a recommendation to the Board of Directors. The Independent
Committee was appointed at that meeting comprised of five directors, each of whom is independent of BCE and
none of whom is a member of Management. The members of the Independent Committee are Ted Reevey
(Chair), Miller Ayre, Charles Caty, Robert Dexter and Catherine Tait.

The Independent Committee engaged Scotia Capital as its financial advisor and it retained TD Securities
to provide it with a formal independent valuation of the non-cash assets being transferred as part of the
Arrangement (the “Valuation”) and a fairness opinion. It retained Blake, Cassels & Graydon LLP as its
legal counsel.

The Independent Committee met a total of nine times in December 2005 and January 2006. Charles White
attended each meeting of the Independent Committee at the invitation of the Chair. At these meetings the
members of the Independent Committee received reports from Aliant’s senior management team and its legal
and financial advisors concerning the results of due diligence reviews and negotiations with BCE and its
advisors. During this time, the Chair of the Independent Committee also had regular meetings by telephone with
Mr. Sabia to discuss the progress of the transaction and any major issues. As a result of these ongoing
discussions and negotiations, it was decided that Aliant’s xwave operations, which BCE had initially suggested be
transferred to Bell Canada, would not be transferred.

In late January, following negotiations, the parties had not reached agreement and Mr. Sabia advised the
Chair of the Independent Committee that BCE was terminating its discussions with Aliant concerning the
proposed transaction. Aliant immediately terminated all consideration of the proposed transaction including
consideration of its conversion to an income trust. On February 1, 2006, BCE announced that it intended to
transfer the operation and ownership of its regional wireline operation in Ontario and Québec into a newly-
formed income trust.

During the second week of February, the parties re-engaged to consider the proposed transaction further.
At that time BCE invited Aliant to also consider the inclusion in the proposed combination of its interest in
BNG, which has a 63.4% interest in the Bell Nordiq Partnerships. Aliant’s senior management and Aliant’s
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advisors spent a considerable amount of time examining the inclusion of these assets in the proposed
transaction.

The Independent Committee met a further five times in late February and early March to receive the
reports of Management and its financial and legal advisors regarding negotiations and the results of their review
and analysis of the assets involved in the proposed transaction.

Representatives of Scotia Capital attended all but one meeting of the Independent Committee. Scotia
Capital provided the Independent Committee with financial information and analysis which included financial
models designed to assist the Independent Committee in understanding the impact of the transaction on the
value of Aliant and the operations, anticipated financial results and financing requirements of the Fund. This
analysis permitted the Independent Committee to assess the attractiveness of the Arrangement.

The Independent Committee met with TD Securities on four occasions to discuss the valuation of the non-
cash assets being transferred from and to BCE and its affiliates as a part of the Arrangement. TD Securities was
asked to provide a formal valuation of the non-cash assets being transferred under the Arrangement as required
under the Related Party Rules and also to provide its opinion as to the fairness, from a financial point of view, of
the Arrangement to the Common Shareholders other than BCE and its affiliates.

Senior management of Aliant, with the assistance of legal and financial advisors, completed a
comprehensive review of the assets and operations involved in the proposed transaction and negotiated the
terms of the Arrangement Agreement and the commercial arrangements between the Combined Business and
Bell Canada that would shape the operations of the Combined Business.

On March 2, 2006, the Independent Committee received a report from Aliant senior management,
Scotia Capital and Aliant’s legal advisors on the status of negotiations with BCE. On that date the Independent
Committee also received the opinion of Scotia Capital that the Arrangement is fair, from a financial point of
view, to the Common Shareholders other than BCE and its affiliates and on February 27, 2006, the Independent
Committee received the opinion of TD Securities that the Arrangement was fair from a financial point of view to
Common Shareholders other than BCE and its affiliates and the Valuation as to the ranges of fair market value
of the non-cash assets being transferred and consideration paid as part of the Arrangement. Based on these
reports and opinions and the recommendation of the Aliant senior management team that the terms of the
commercial arrangements were appropriate for Aliant and should be approved, the Independent Committee
determined unanimously that it would recommend that the Board of Directors approve the Arrangement and
the transactions contemplated thereby and further that the Board of Directors recommend to the shareholders
of Aliant that they approve the Arrangement.

The Board of Directors received the report and the recommendation of the Independent Committee and
discussed the recommendation and the report of the Independent Committee and the financial and legal advice
received. Following this discussion, the Board of Directors resolved to approve the Arrangement and to
recommend that the shareholders of Aliant approve the Arrangement, conditional upon final negotiation of an
arrangement agreement on acceptable terms. Five members of the Board of Directors are directors and/or
officers of BCE or its affiliates and accordingly declared a conflict of interest and did not vote on the approval of
the Arrangement or the recommendation to the shareholders.

Negotiations continued on the definitive documentation and final terms were agreed to on March 6, 2006.

Reasons for Recommending the Arrangement

Aliant and its Board of Directors are recommending that its shareholders approve the Arrangement for a
number of reasons, all of which were considered by the Board of Directors, the Independent Committee and the
Aliant senior management team. The principal reasons are the following:

Strategic Rationale

1. Creates One of the Largest North American Regional Telecommunications Service Providers

The combination of the Aliant Operation with the Bell Canada Regional Wireline Operation will create a
much larger and more stable organization serving customers in six provinces. The Combined Business and BNG
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will be double the size of Aliant today and will be the third largest incumbent local exchange carrier in Canada
and one of the largest regional telecommunications service providers in North America. The greater scale will
improve operational efficiency and financial flexibility. With its low cost of capital and scaleable operations,
following the completion of the Arrangement, it is anticipated that the Combined Business will be in a
favourable position to become a leading consolidator of North American regional telecommunications
companies.

Combining Bell Canada’s indirect interest in the Bell Nordiq Partnerships with the other assets of the
Combined Business is strategically important and valuable to the Combined Business. It creates greater scale
and improves the stability of the Fund as it increases the base of low density markets. It also creates a broadly
contiguous footprint connecting Aliant in Atlantic Canada with the Bell Canada Regional Territory, enabling
potentially greater efficiencies in the future.

2. Combines Similar Operations and Markets

Both the Aliant Operation and the Bell Canada Regional Wireline Operation are comprised principally of
small to medium sized cities and geographically dispersed rural areas which are subject to lower cable television
penetration capable of offering telephony service. The Bell Canada Regional Wireline Operation is also ideally
suited to be managed by a dedicated management team focused on regional customer needs. This is a model
that both Aliant and the Bell Nordiq Partnerships have demonstrated to be effective. The Combined Business
will remain focused on the needs of regional customers, yet have the scale and geographic reach to enable
operational efficiency and to provide customers with access to the latest high-quality networks, products
and services.

3. New Structure Provides Growth Opportunities

The Arrangement will create one of the largest regional telecommunications service providers in North
America. It is anticipated that the additional operational scale will enhance the stability and strength of cash
flows which are well suited to an income trust structure. Management believes that conversion to an income
trust will result in a higher valuation for the Combined Business in comparison to the current corporate
structure of Aliant as the market places a premium on the valuation of income trusts. It is anticipated that this
will position the Fund well for future growth opportunities, including additional low density wireline
communications acquisitions or other acquisitions that support its strategy and are accretive to cash flows.

4. Aliant’s Wireless Operation Requires Scale

While Aliant’s wireless operation has enjoyed considerable success, the Atlantic Canadian market is
becoming more competitive as national competitors expand their Atlantic Canada operations and exert
increasing pressure on the market. Aliant has recognized the lack of scale in its wireless operation as an obstacle
to further advancing the service provided to its customers and therefore to future growth. Important commercial
agreements between Bell Canada and the Combined Business will facilitate the continued seamless access by
Wireline LP customers to wireless products for inclusion in the quadruple play (wireline, wireless, video and
broadband services) offering to customers. Customers of Aliant’s wireless operation will further benefit from
greater and earlier access to new technologies like EVDO and new wireless data applications.

Shareholders’ Interests
5. Creates Significant Shareholder Value

The Arrangement will create one of the largest regional telecommunications service providers in North
America. Common Shareholders who receive Units of the Fund in exchange for their Aliant Common Shares
will thereby participate in this much larger enterprise. The market currently places a premium on the valuation
of income trusts compared to similar businesses operated in a corporate capital structure. There are two
principal reasons for this: (i) the taxation of income earned in the trust structure generally eliminates or reduces
an element of “double taxation” that is still evident in the Canadian corporate and personal income tax systems;
and (ii) the relatively high cash distributions that are able to be paid to Unitholders are highly valued by those
individual and institutional investors seeking to generate income from their investments.
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6. Financial Analysis and Advice Supports Transaction

The Independent Committee has received fairness opinions from Scotia Capital and TD Securities with
respect to the Arrangement. Each of Scotia Capital and TD Securities is of the opinion that the Arrangement is
fair, from a financial point of view, to the Common Shareholders other than BCE and its affiliates.

The Independent Committee has also received the Valuation from TD Securities. The Valuation sets out
the ranges of the fair market values of each of the non-cash assets being transferred as part of the Arrangement.

7. Aliant Minority Approval

The Arrangement must be approved by a majority of the Minority Shareholders, which provides the
Minority Shareholders with the ability to determine whether Aliant will participate in the Arrangement.

8. Court Approval

The Arrangement must be approved by the Court. In determining whether to approve the Arrangement,
the Court is expected to consider the substantive and procedural fairness of the transaction to Aliant and
its shareholders.

9. Shareholders will Continue to Have the Benefit of Similar Rights and Protections Following
Exchange of Common Shares for Units

If the Arrangement is completed, Aliant Common Shares will be exchanged for Units of the Fund. The
Fund Declaration of Trust will confer on Unitholders many of the same protections, rights and remedies an
investor would have as a holder of common shares issued by a corporation governed by the CBCA. Provisions
comparable to many of the provisions of the CBCA respecting the governance and management of Aliant will be
incorporated in the Fund Declaration of Trust.

10. Common Shareholders are Granted Dissent Rights

Pursuant to the Interim Order, registered Common Shareholders who are opposed to the Arrangement are
entitled to dissent and be paid by Aliant the fair value of the holder’s Aliant Common Shares if the Arrangement
is completed and the Dissenting Shareholder takes each of the specific steps required under the Interim Order
in order to exercise such Dissent Rights.

Fairness Opinion

The Independent Committee retained Scotia Capital to provide an opinion as to the fairness, from a
financial point of view, of the Arrangement to the Common Shareholders (other than BCE and its affiliates).
The Fairness Opinion states that, in the opinion of Scotia Capital, as of March 2, 2006, the Arrangement is fair,
from a financial point of view, to the Common Shareholders (other than BCE and its affiliates).The Fairness
Opinion is subject to the assumptions and limitations contained therein and should be read in its entirety. See
Appendix “E” to this Information Circular for the Fairness Opinion.

Valuation
Appointment of TD Securities

By letter agreement dated January 11, 2006 (the “Engagement Letter”) the Independent Committee
retained TD Securities to prepare and deliver to the Independent Committee the Valuation in accordance with
the requirements of the Related Party Rules. TD Securities’ engagement provides for the payment of
$2.5 million for its services, reimbursement for reasonable out-of-pocket expenses and customary
indemnification. No part of TD Securities’ fee under the Engagement Letter is contingent upon the conclusions
reached in the Valuation, or upon the success of the Arrangement.

TD Securities is a leading Canadian investment dealer whose businesses include corporate finance, mergers
and acquisitions, equity and fixed income sales and trading, and investment research. TD Securities acts as a
trader and dealer, both as principal and agent, in major financial markets and, as such may have had and may in
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the future have positions in the securities of Aliant, Aliant Telecom, BCE, Bell Canada, Bell Nordiq Income
Fund and BNG, and from time to time, may have executed or may execute transactions for such companies and
clients from whom TD Securities received or may receive compensation. TD Securities, as an investment dealer,
conducts research on securities and may, in the ordinary course of its business, provide research reports and
investment advice to its clients on investment matters, including with respect to Aliant, Aliant Telecom, BCE,
Bell Canada, Bell Nordiq Income Fund and BNG and the Arrangement.

Neither TD Securities nor any of its affiliated entities is an associated or affiliated entity or issuer insider
(as those terms are defined in the Related Party Rules) of Aliant, Aliant Telecom, BCE, Bell Canada, Bell
Nordiq Income Fund or BNG, or any of their respective associates or affiliates. TD Securities is of the view that
it is “independent” of all interested parties in the Arrangement within the meaning of the Related Party Rules.

There are no understandings, agreements or commitments between TD Securities and any of Aliant, Aliant
Telecom, BCE, Bell Canada, Bell Nordiq Income Fund and BNG or any of their respective associates or
affiliates with respect to future financial advisory or investment banking business. TD Securities or its controlling
shareholder, a Canadian chartered bank, may, in the future ordinary course of business, extend loans or may
provide other financial services to Aliant, Aliant Telecom, BCE, Bell Canada, Bell Nordiq Income Fund or BNG
or any of their respective associates or affiliates.

TD Securities reviewed its qualifications with the Independent Committee and based on this presentation
the Independent Committee determined that TD Securities is qualified to provide an independent Valuation
and is independent for the purposes of the Related Party Rules.

In connection with the preparation of the Valuation, TD Securities reviewed information provided by Aliant
and BCE, undertook various procedures, met with senior management of Aliant, BCE and BNG and with
representatives of the Independent Committee and conducted investigative exercises as more specifically
described in the Valuation (a copy of which is attached as Appendix “F” to this Information Circular).

TD Securities relied upon and assumed the completeness and accuracy of all financial and other
information, data, advice, opinions and representations obtained by TD Securities from public sources or
provided to it by Aliant, BCE, Bell Canada, Bell Nordiq Income Fund or BNG or their respective officers,
associates, affiliates, consultants, advisors and representatives (the “Information”). The Valuation is conditional
upon the completeness and accuracy of the Information. In addition, subject to the exercise of professional
judgment, TD Securities has not attempted to verify independently the completeness or accuracy of any such
Information. For purposes of rendering the Valuation, TD Securities has assumed that the forecasts, projections
and budgets of Aliant, the Bell Canada Regional Wireline Operation and BNG provided to TD Securities and
used in its analyses have been reasonably prepared using the assumptions identified therein and on bases
reflecting the best currently available estimates and judgments of management of those companies as to the
matters covered thereby. TD Securities has also assumed the conditions required to implement the
Arrangement will be met.

The following is a summary only of the Valuation. This summary is qualified in its entirety by the Valuation,
which is attached as Appendix “F” to this Information Circular. The independent valuation is included in the
Valuation of TD Securities dated February 27, 2006, which was provided verbally to the Independent Committee
on that date, and was subsequently delivered to the Independent Committee. The Valuation sets forth the
assumptions made, procedures followed, matters considered and limitations on the review undertaken in
connection with the Valuation. TD Securities has prepared and provided its opinion solely for the use of the
Independent Committee in evaluating the Arrangement. TD Securities has based its Valuation on a variety of
factors. TD Securities believes that its analyses must be considered as a whole. Selecting portions of its analyses
or the factors considered by TD Securities, without considering all factors and analyses together, could create a
misleading view of the process underlying the Valuation. The preparation of a valuation is a complex process and
is not necessarily susceptible to partial analysis or summary description. The Valuation has been prepared in
accordance with the “Disclosure Standards for Formal Valuations and Fairness Opinions” of the Investment
Dealers Association of Canada.
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Valuation Methodologies

For purposes of the Valuation and its Fairness Opinion, TD Securities defined “fair market value” as the
monetary consideration that, in an open and unrestricted market, a prudent and informed buyer would pay a
prudent and informed seller, each acting at arm’s length with the other and under no compulsion to act. In
preparing the Valuation and its Fairness Opinion, TD Securities considered which valuation methodologies
would be most appropriately applied to the valuation of each of the non-cash assets which were being
transferred as a part of the Arrangement.

In determining the fair market value of each of the Aliant Operation, the Bell Canada Regional Wireline
Operation, the Fund and BNG, TD Securities relied primarily on the income trust trading analysis approach and
also considered the discounted cash flow (“DCF”) analysis approach to valuation. In arriving at its opinion as to
the fair market value of each of the non-cash assets involved in the Arrangement, TD Securities placed greater
emphasis on the income trust trading analysis than the DCF analysis because in its view investors value income
trusts primarily on the basis of yield.

In determining the fair market value of Aliant’s Wireless Assets, TD Securities relied primarily upon the
DCF analysis and the precedent transaction analysis approaches. In arriving at its opinion as to the fair market
value of Aliant’s Wireless Assets, TD Securities gave equal weighting to each methodology.

Valuation Conclusion

Based upon and subject to the assumptions, limitations, analyses and other matters set forth in the
Valuation, TD Securities concluded that the Bell Canada Regional Wireline Operation had an enterprise value
of from $5,962.8 million to $6,656.8 million; that BNG had an equity value of from $921.5 million to
$1,075.1 million; and that the Fund had an equity value (including BNG) of from $8,104.8 million to
$9,305.5 million.

TD Securities concluded that the fair market value of Aliant’s Wireless Assets on an enterprise basis is from
$2,259.0 million to $2,705.8 million.

TD Securities also concluded that the assets to be contributed by BCE had a value of from $6,884.4 million
to $7,731.9 million and that the consideration paid to BCE had a value of from $7,031.5 million to
$7,999.3 million.

Fairness Opinion

TD Securities also states that in its opinion, as of February 27, 2006, the Arrangement is fair, from a
financial point of view, to the Common Shareholders (other than BCE and its affiliates).

Recommendation of the Board of Directors

The Board of Directors, based on its own investigations, after receiving legal and financial advice and the
report and recommendation of the Independent Committee and consideration of the Fairness Opinion and the
Valuation and for the reasons set out under “— Background to and Reasons for the Arrangement”, has
unanimously (other than the BCE nominees, who abstained) determined that the Arrangement is in the best
interests of Aliant and the holders of Aliant shares, and recommends that Common Shareholders and Preferred
Shareholders vote in favour of the Arrangement.

Each member of the Board of Directors (and each executive officer of Aliant and its Subsidiaries) intends to
vote all Aliant Common Shares and Aliant Preferred Shares held by him or her, whether held directly or
indirectly, in favour of the Arrangement Resolution. The directors and executive officers of Aliant, who were
employed with Aliant as of December 31, 2005, as a group beneficially owned, directly or indirectly, or exercised
control or direction over, approximately 83,740 Aliant Common Shares and 6,000 Aliant Preferred Shares as at
March 29, 2006, representing less than 1% of the votes attached to each of the outstanding Aliant Common
Shares and Aliant Preferred Shares. In addition, BCE and its affiliates have agreed to vote any Aliant Common
Shares held by them in favour of the Arrangement at the Meeting. As at March 29, 2006, BCE and its affiliates
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were the beneficial owners of, in the aggregate, approximately 53.1% of the Aliant Common Shares (on an
undiluted basis).

Pre-Arrangement Steps

Aliant expects that the following transactions will occur prior to the Effective Date in connection with
preparing for the Arrangement and establishing certain entities that will participate in the Arrangement:

(a) the Fund will create the Trust by contributing a nominal sum in return for Trust Units;
(b) the Trust will incorporate GP as a corporation under the CBCA;

(c) the Trust and GP will form Holdings LP as a limited partnership under the laws of the Province of
Québec with GP holding a nominal general partnership interest and the Trust holding Holdings Class 2
LP Units;

(d) Holdings LP will incorporate AcquisitionCo as a corporation under the CBCA;
(e) Aliant will incorporate Wireline Subco as a corporation under the CBCA;
(f) Aliant Telecom will borrow funds from certain Canadian chartered banks on a short-term basis;

(g) Aliant Telecom will redeem its outstanding Island Telecom Series T 10.60% bonds due 2009 in the
principal amount of $3.5 million, Island Telecom Series U 11.15% bonds due 2010 in the principal
amount of $6.5 million, Island Telecom Series V 9.77% bonds due 2018 in the principal amount of
$5.0 million, Island Telecom Series W 8.76% bonds due 2019 in the principal amount of $5.0 million,
NewTel Communications Series T 10.75% bonds due 2014 in the principal amount of $75.0 million,
Maritime Tel & Tel Series 2 8.30% bonds due 2019 in the principal amount of $50.0 million,
Maritime Tel & Tel Series 3 9.70% bonds due 2019 in the principal amount of $50.0 million and
Maritime Tel & Tel Series 4 9.05% bonds due 2025 in the principal amount of $60.0 million;

(h) as described under “Financing Arrangements”, Aliant Telecom will solicit the consent of the holders of
the NewTel Communications Inc. Series V 11.40% bonds due 2010 in the principal amount of
$40.0 million to redeem such bonds prior to their stated maturity date on or before the Effective Date;

(i) Aliant Telecom will terminate certain existing derivative contracts;

(j) asdescribed under “— Treatment of Share-Based Plans in Connection with the Arrangement — Aliant
Stock Option Plan”, Aliant will accelerate the vesting of outstanding Options and permit Option
holders to, in lieu of exercising the Options, require Aliant to pay the holder, in respect of each Aliant
Common Share under option, the amount by which the Common Share Trading Price exceeds the
exercise price per Aliant Common Share under such Option; and

(k) as described under “Financing Arrangements”, Aliant intends to give notice of redemption of the
Aliant Preferred Shares in accordance with their terms on May 16, 2006, and to redeem the Aliant
Preferred Shares on June 30, 2006 in accordance with their terms. This redemption may occur before
or after the Effective Date.

In addition, BCE has agreed to cause the repayment of certain indebtedness owing to and from BNG and
Bell Canada, and to initiate and fund the redemption of BNG’s existing preferred shares, series 8 in accordance
with their terms prior to implementation of the Arrangement. These actions are a condition to the
Arrangement. In addition, BCE has indicated its intention to cause some or all of its holding of Aliant Common
Shares and BNG shares, currently held indirectly through Bell Canada, to be transferred to BCE prior to
implementation of the Arrangement.

Arrangement Steps

If the necessary approvals of Aliant shareholders (including Minority Shareholder approval) and the Court
are obtained, and all other conditions precedent to the Arrangement are satisfied or waived, commencing on the
Effective Date, each of the events set out below shall occur and shall be deemed to occur in the following order

22



and on the days and at the times specified without any further act or formality required on the part of any
Person, except as expressly provided herein:

(a)

(b)

(©

(d)

(e)
®

The Aliant Common Shares held by Dissenting Shareholders who have exercised Dissent Rights which
remain valid immediately before the Effective Time shall be deemed to have been transferred to Aliant
and cancelled and shall cease to be outstanding at the Effective Time, and such Dissenting
Shareholders will cease to have any rights as Common Shareholders of Aliant other than the right to be
paid fair value for their Aliant Common Shares by Aliant.

Aliant and its wholly-owned subsidiaries Aliant AdvanceCom Inc., Aliant Telecom Inc., MT&T
Holdings Inc., 4213882 Canada Inc., MT&T Mobility Inc., NewTel Communications (2001) Inc. (or its
successor), NewTel Mobility (2001) Inc. (or its successor), Aliant Horizons Inc., Xwave Solutions Inc.,
515713 NB Inc. (or its successor), 3808921 Canada Inc. and Newfoundland Telephone (1996) Limited
(or its successor) (hereinafter referred to in this paragraph (b) as “predecessor corporations”) shall be
amalgamated to form Aliant Amalco with the effect that,

i) all of the property of the predecessor corporations held immediately before the amalgamation
property p P y g
(except any amounts receivable from any predecessor corporation or shares of any predecessor
corporation) shall become the property of Aliant Amalco;

(ii) all of the liabilities of the predecessor corporations immediately before the amalgamation (except
amounts payable to any predecessor corporation) shall become liabilities of Aliant Amalco;

(iii) all of the shares of the predecessor corporations held by Aliant or another of the predecessor
corporations immediately before the amalgamation shall be cancelled;

(iv) the issued share capital of Aliant Amalco shall consist of the same number of Aliant Common
Shares and, if the Effective Date occurs before June 30, 2006, Aliant Preferred Shares having the
same rights, privileges, restrictions and conditions as the pre-amalgamation Aliant Common
Shares and Aliant Preferred Shares, respectively;

(v) the directors of Aliant Amalco shall be the same persons who are directors of Aliant; and
(vi) the by-laws of Aliant Amalco, until repealed, amended or altered, shall be the by-laws of Aliant.

At 4:00 p.m. (EDT) on the Effective Date, Wireline LP shall be formed, having Aliant Amalco as its
general partner and Bell Canada as its initial limited partner, and upon the formation of Wireline LP,
Bell Canada shall contribute certain of the tangible assets of the Bell Canada Regional Wireline
Operation to Wireline LP in exchange for Wireline Exchangeable LP Units in accordance with the
terms of the Arrangement Agreement.

At 4:00 p.m. (EDT) on the Business Day following the contribution described in paragraph (c) above,
Aliant Amalco shall contribute all of its assets (other than certain excluded assets specified in the
Arrangement Agreement) to Wireline LP in exchange for:

(i) the assumption by Wireline LP of all of Aliant Amalco’s liabilities (other than certain excluded
liabilities specified in the Arrangement Agreement), and

(ii) Class A limited partnership units of Wireline LP,
in accordance with the terms of the Arrangement Agreement.
Aliant Amalco will transfer a nominal limited partnership interest in Wireline LP to Wireline Subco.

At 4:00 p.m. (EDT) on the Business Day following the contribution described in paragraph (d) above,
or such earlier or later date as BCE and Aliant may, having regard to tax matters, agree, each acting
reasonably (the “Closing Date”), Bell Canada shall exchange the remaining assets of the Bell Canada
Regional Wireline Operation with Wireline LP for the Wireless Assets and the Purchased Retail
Assets, and shall assume certain liabilities associated with the Wireless Assets and Wireline LP shall:

(i) issue the Demand Promissory Note to Bell Canada,
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(e

(h)

(@)

)

(k)

M

(ii) assume the Assumed Wireline Liabilities, and
(iii) issue Wireline Exchangeable LP Units to Bell Canada,

all in accordance with the terms of the Arrangement Agreement. All transactions described below at
paragraphs (g) to (q) following the transaction set forth in this paragraph (f) shall occur on the Closing
Date in the order set forth below beginning at 5:01 p.m. (Toronto time) on the Closing Date.

All outstanding Options shall be terminated (without payment) and cease to have any further force
or effect.

The Fund shall purchase each issued and outstanding Aliant Common Share (other than a number of
Aliant Common Shares then held, directly or indirectly, by BCE and elected by BCE, pursuant to the
terms of the Arrangement Agreement, to be exchanged pursuant to paragraph (j), below), free of any
claims, in return for one newly-issued Unit for each Aliant Common Share, provided that, in the case
of Non-Electing Small Lot Common Shareholders and U.S. Common Shareholders who have not
elected to receive Units and completed a Qualified Purchaser Certification, such Units will be sold in
the market as described under “— Treatment of Small Lot Common Shareholders” and “— Treatment
of Common Shareholders in the United States”, respectively.

Simultaneously with the transfers described in paragraphs (j) and (k) below, the Fund shall transfer the
Aliant Common Shares acquired by it in paragraph (h), above to the Trust in consideration for Trust
Units and Trust Notes.

Simultaneously with the transfers described in paragraph (i), above and paragraph (k), below, each
remaining Aliant Common Share then held by BCE, directly or indirectly, shall be contributed to
Holdings LP (free of any claims) in exchange for Holdings Class 1 Exchangeable LP Units and
GP Shares on a one-for-one basis.

Simultaneously with the transfers described in paragraphs (i) and (j) above, BCE shall contribute or
cause to be contributed all of the common shares of BNG to Holdings LP (free of any claims) in
exchange for a number of Holdings Class 1 Exchangeable LP Units and GP Shares determined in
accordance with the terms of the Arrangement Agreement.

The Fund shall issue to BCE and Bell Canada a number of Special Voting Units equal to the number
of Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units, respectively, held
by them.

(m) The Exchange Rights shall be granted to BCE and Bell Canada.

(n)

(0)

(P

The Trust shall contribute the Aliant Common Shares held by it to Holdings LP in return for Holdings
Class 2 LP Units and GP Shares.

Holdings LP shall transfer the Aliant Common Shares held by it to AcquisitionCo in return for
AcquisitionCo Notes, series 1 preference shares of AcquisitionCo and common shares of
AcquisitionCo.

Aliant Amalco and AcquisitionCo (hereinafter referred to in this paragraph (p) as “predecessor
corporations”) shall be amalgamated to form Wireline GP with the effect that:

i) all of the property of the predecessor corporations held immediately before the amalgamation
property p P y g
(except any amounts receivable from any predecessor corporation or shares of any predecessor
corporation) shall become the property of Wireline GP,

(ii) all of the liabilities of the predecessor corporations immediately before the amalgamation (except
amounts payable to any predecessor corporation) shall become liabilities of Wireline GP,

(iii) all of the Aliant Common Shares held by AcquisitionCo immediately before the amalgamation
shall be cancelled,

(iv) the issued share capital of Wireline GP shall consist of the same number of common shares and
series 1 preference shares having the same rights, privileges, restrictions and conditions as the
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()

pre-amalgamation common shares and series 1 preference shares of AcquisitionCo, and, if the
Effective Date occurs before June 30, 2006, a number of preference shares of a second series, to
be designated as “series 2 preference shares”, that is the same as the number of Aliant Preferred
Shares that were outstanding prior to the amalgamation having the same rights, privileges,
restrictions and conditions as such Aliant Preferred Shares,

(v) the directors of Wireline GP shall be the same persons who are directors of Aliant Amalco, and

(vi) the by-laws of Wireline GP, until repealed, amended or altered, shall be the by-laws of Aliant
Amalco.

Holdings LP shall transfer the series 1 preference shares of Wireline GP held by it to BNG in return
for common shares of BNG and subordinated notes of BNG having a principal amount not more than
the redemption price of such series 1 preference shares and an interest rate and other terms mutually
agreed by BCE and Wireline GP, each acting reasonably.

Any redemption notice delivered by Aliant to a holder of Aliant Preferred Shares prior to the Effective
Date shall continue to remain valid and binding as against Wireline GP and holders of series 2
preference shares of Wireline GP.

Post-Arrangement Steps

Following completion of the Arrangement, it is intended that the following transactions will occur, among

others:

(a)

(b)

(©

(d)

on the Closing Date, Wireline LP will borrow funds under the New Credit Facilities and repay the
Demand Promissory Note that was issued to Bell Canada as described in paragraph (f) under the
heading “— Arrangement Steps”, above;

if the Closing Date occurs prior to June 30, 2006, Wireline GP, the successor to Aliant, will redeem the
series 2 preference shares of Wireline GP (formerly the Aliant Preferred Shares) in accordance with
their terms on June 30, 2006;

if the Closing Date occurs prior to July 1, 2006, BNG will redeem the preferred shares, series 8, of
BNG in accordance with their terms and as contemplated by the Arrangement Agreement on July 1,
2006; and

BCE will transfer its GP Shares and an 8.25% interest in Holdings LP to Bell Canada.

Effect of the Arrangement

Immediately after giving effect to the Arrangement and related transactions,

(a)

(b)

(©
(d)

(e)

Units representing 26.5% of the Units on a fully-diluted basis will have been issued in exchange for
outstanding Aliant Common Shares (other than Aliant Common Shares held by BCE and its affiliates);

BCE and its affiliates will, through their ownership of Units, Holdings Class 1 Exchangeable LP Units
and Wireline Exchangeable LP Units, own 73.5% of the Units on a fully-diluted basis (assuming the
exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units);

the Fund will own all of the issued and outstanding Trust Units and Trust Notes;

the Trust will own Holdings Class 2 LP Units, and GP Shares, expected to represent approximately
39.1% of the outstanding limited partnership units of Holdings LP and GP Shares, respectively
(assuming that BCE does not elect to exchange any Aliant Common Shares for Units under the
Arrangement);

BCE and/or its affiliates will own Holdings Class 1 Exchangeable LP Units, and GP Shares, expected to
represent approximately 60.9% in the aggregate of the outstanding limited partnership units of
Holdings LP and GP Shares, respectively (assuming that BCE does not elect to exchange any Aliant
Common Shares for Units under the Arrangement);
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(f) Holdings LP will own all of the outstanding common shares of Wireline GP and BNG, and BNG will
own all of the outstanding series 1 preference shares of Wireline GP;

(g) Wireline GP will be the general partner of Wireline LP and, together with Wireline Subco, will own
Class A limited partnership units of Wireline LP expected to represent approximately 63.7% of the
outstanding limited partnership units of Wireline LP;

(h) Bell Canada will own Wireline Exchangeable LP Units expected to represent approximately 36.3% of
the outstanding limited partnership units of Wireline LP;

(i) Wireline LP will operate the Aliant Operation and the Bell Canada Regional Wireline Operation;

i) BNG will continue to act as general partner of the Bell Nordiq Partnerships and hold a 63.4% limited
g p q p
partnership interest in such partnerships; and

(k) Aliant’s wireless operation and shares of DownEast Ltd. will be owned by Bell Canada.

It is expected that the Fund will make monthly cash distributions to Unitholders. The Fund’s distributions
will be indirectly derived from the operations and activities of Wireline LP and the Bell Nordiq Partnerships. See
“Description of the Fund — Distributions”.

BCE has announced its current intention to distribute Units to holders of common shares of BCE as a
return of capital which is currently expected to reduce the ownership of BCE and its affiliates to approximately
45% (on a fully-diluted basis). However, such distribution by BCE is not a condition to completion of the
Arrangement and may not occur.
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Structure Following the Closing of the Arrangement

The following diagram illustrates the organizational structure of the Fund and related entities immediately
following implementation of the Arrangement and the transactions contemplated in connection therewith,
on the assumption that BCE does not elect to exchange any Aliant Common Shares for Units under the
Arrangement:
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O Wl Notes
Notes 100% Wireline
GP Shares
v
> . .
(% %& Bell Allapt Reglonal Bell Nordiq Group
%2 s Communications Inc. Tnc.
3%& %/ (“Wireline GP”)“) < (“BNG”)
% ’% (Canada) 100% Preferred (Québec)
<, Shares
o
!
v > . 63.4% interest in the
. . Wireline GP interest and Bell Nordiq Partnerships
Aliant’s wireless Subco Wireline
operation and (Canada) Class A LP Units
DownEast Ltd.

Nominal
Wireline Class A
LP Units

Bell Aliant Regional
Communications,
Limited Partnership
(“Wireline LP”)
(Manitoba)

Télébec,
Limited Partnership
(Québec)

NorthernTel,
Limited Partnership
(Québec)

Combined
Business

Note:

(1) Wireline GP is the successor corporation to Aliant and Aliant Telecom.
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Conditions Precedent to the Arrangement

The completion of the Arrangement is subject to a number of conditions, which must be satisfied
(or otherwise waived by each of the applicable parties) on or before the Effective Date. These conditions

include:

(2)

(b)

(©

(d)

(e)
®)

()

(h)

(@)

V)

(k)

M

The Arrangement Resolution must have been approved by not less than (i) 66%% of the votes cast by
Common Shareholders and Preferred Shareholders, voting together, in person or by proxy at the
Meeting, and (ii) a simple majority of the votes cast by Minority Shareholders voting in person or by
proxy at the Meeting.

The Arrangement must be approved by the Court pursuant to the Final Order in a form satisfactory to
each of BCE and Aliant, acting reasonably, which order shall not have been set aside or modified in a
manner unacceptable to them, acting reasonably, on appeal or otherwise.

There will not be in force any judgment, injunction, order or decree and there shall not have been
passed any law which prevents, restrains or enjoins the consummation of the transactions contemplated
by the Arrangement Agreement.

Favourable rulings with respect to certain tax matters relating to Aliant, BCE, Bell Canada and
Wireline LP, shall have been issued by the CRA in form and substance satisfactory to Aliant and/or
BCE, each acting reasonably.

The Arrangement Agreement shall not have been terminated.

There will not have been any change or proposed change in the income tax laws of Canada or the
interpretation or administration thereof, or in the telecommunications regulatory laws of Canada or
the interpretation or administration thereof which would, as a result of the completion of the
transactions contemplated by the Arrangement Agreement, in the reasonable opinion of BCE or
Aliant, result in a material adverse effect on, among others, Aliant, BCE, Bell Canada or the Fund or
be materially adverse to their securityholders and which result cannot be effectively dealt with by the
parties using reasonable efforts to do so as contemplated by the Arrangement Agreement.

There shall not be pending any suit, action or proceeding (i) seeking to prohibit or restrict the
consummation of the Arrangement or seeking damages in connection therewith, (ii) seeking to
prohibit or materially limit the ownership or operation by, among others, BCE, Bell Canada,
Wireline LP or the Fund of assets or operations to be acquired under the Arrangement Agreement, or
to compel any disposition of such assets or operations, or (iii) which would otherwise be reasonably
likely to have a material adverse effect on, among others, Aliant, BCE, Bell Canada or the Fund.

All material consents, orders, rulings or approvals of governmental entities, including the CRTC, the
Competition Bureau, stock exchanges and securities regulatory authorities, shall have been obtained
on terms and conditions satisfactory to BCE and Aliant, each acting reasonably.

Telephone directory arrangements acceptable to BCE and Aliant, each acting reasonably, shall have
been settled and entered into on behalf of Wireline LP.

The Units to be issued pursuant to the Arrangement shall have been conditionally approved for listing
by the TSX, subject only to the filing of customary required documents following the Effective Date.

Aliant and BCE shall be satisfied, each acting reasonably, that the New Credit Facilities shall be in
place and available to be drawn upon to fund repayment of the Demand Promissory Note referred to
in paragraph (f) under “— Arrangement Steps”.

Dissent Rights will not have been exercised in respect of more than 5% of the outstanding Aliant
Common Shares.
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(m) Certain third party consents shall have been obtained on terms and conditions satisfactory to BCE and
Bell Canada, acting reasonably.

Arrangement Agreement

The Arrangement is being effected pursuant to the Arrangement Agreement and the Plan of Arrangement.
The full text of the Plan of Arrangement is attached as Appendix “C” to this Information Circular.

The following is a summary only of the material terms of the Arrangement Agreement and is subject to, and
qualified in its entirety by, the full text of the Arrangement Agreement. A redacted copy of the Arrangement
Agreement has been filed by Aliant with the Canadian securities regulatory authorities on SEDAR and can be
accessed at the SEDAR website at www.sedar.com. While the most significant terms of the Arrangement
Agreement have been summarized in this Information Circular, readers are referred to the Arrangement
Agreement filed on SEDAR for further details.

The Arrangement Agreement was entered into among Aliant, BCE and Bell Canada on March 6, 2006. It
contains the agreements between the parties concerning the terms and conditions on which the assets and
business operations and liabilities will be contributed, transferred and assumed. See “The Business of the Fund”
and “Information Regarding Assets to be Transferred by Aliant under the Arrangement”. The Arrangement
Agreement outlines the steps to be taken by the respective parties to prepare for and implement the
Arrangement, contains certain covenants, representations and warranties of and from each of the parties
thereto, and contains various closing conditions which must be satisfied or waived in order for the Arrangement
to be completed.

The Arrangement Agreement also includes the agreement among the parties concerning various ancillary
agreements to be entered into in connection with the implementation of the Arrangement. These include the
commercial agreements described under “The Business of the Fund — Commercial Agreements with
Bell Canada”, certain agreements relating to the formation of the Fund, the Trust, Holdings LP and Wireline LP,
and the Securityholders’ Agreement and the Investor Liquidity and Exchange Agreement.

Representations and Warranties

Aliant, BCE and Bell Canada have made certain representations and warranties to each other in the
Arrangement Agreement. These representations and warranties relate generally to the existence and status of
the parties, the parties’ various public disclosures and to various matters relating to Aliant’s business operations
(in the case of Aliant), and to the Bell Canada Regional Wireline Operation and BNG and the Bell Nordiq
Partnerships (in the case of BCE and Bell Canada). In certain cases, these representations and warranties are
qualified by knowledge or by reference to materiality.

Covenants

The Arrangement Agreement contains covenants relating to, among other things, the completion of the
Arrangement, the satisfaction of conditions to the Arrangement, certain pre-Arrangement activities by the
parties and the conduct of business during the period prior to the Closing Date.

Closing Conditions

The Arrangement is subject to a number of conditions, including those described under the heading
“— Conditions Precedent to the Arrangement”.
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Termination and Amendment
The Arrangement Agreement may be terminated at any time prior to the Effective Date as follows:

(a) if any condition in favour of BCE is not satisfied at or before the Effective Date to the satisfaction of
BCE, then BCE may terminate the Arrangement Agreement, unless BCE’s actions or failure to act has
been a principal cause of or resulted in the transactions contemplated in the Arrangement Agreement
not being consummated and such actions or failure to act constitutes a material breach of the
Arrangement Agreement;

(b) if any condition in favour of Aliant is not satisfied at or before the Effective Date to the satisfaction of
Aliant, then Aliant may terminate the Arrangement Agreement, unless Aliant’s actions or failure to act
has been a principal cause of or resulted in the transactions contemplated in the Arrangement
Agreement not being consummated and such actions or failure to act constitutes a material breach of
the Arrangement Agreement;

(c) unless otherwise mutually agreed by the parties, the Arrangement Agreement shall be automatically
terminated if, following the Meeting, the Arrangement Resolution has been voted on and not approved
by the Aliant shareholders; or

(d) by the mutual agreement of Aliant and BCE.

In addition, if the Effective Date does not occur on or prior to December 27, 2006, then, unless otherwise
agreed by the parties, the Arrangement Agreement shall terminate.

The Arrangement Agreement provides that it and the Plan of Arrangement may, at any time and from time
to time before or after the holding of the Meeting and the granting of the Final Order, be amended by mutual
written agreement of the parties, and any such amendment may, subject to applicable laws and the Interim
Order, without limitation:

(a) change the time for performance of any of the obligations or acts of the parties;

(b) waive any inaccuracies or modify any representation or warranty contained in the Arrangement
Agreement or in any document delivered pursuant thereto;

(c) waive compliance with or modify any of the covenants contained in the Arrangement Agreement and
waive or modify performance of any of the obligations of the parties; and/or

(d) waive compliance with or modify any conditions precedent contained in the Arrangement Agreement.

Aliant, BCE and Bell Canada have agreed to co-operate and use their commercially reasonable efforts to
effect the Arrangement in a manner that minimizes (or eliminates) the taxes payable by the various parties as a
result of the Arrangement and the Arrangement Agreement. The parties may amend the Arrangement
Agreement or the Plan of Arrangement to include, without limitation, changes required for various tax,
regulatory, accounting or other reasons or events, including a restructuring of the Fund or any entities in the
Fund Group or adjustments in the manner in which BCE and Bell Canada hold their direct or indirect interests
in the Fund.

Effective Date and Closing Date of the Arrangement

Following receipt of the required approvals by holders of Aliant Common Shares and Aliant Preferred
Shares, receipt of the Final Order, and satisfaction or waiver of the conditions precedent set forth in the
Arrangement Agreement, Aliant currently intends to send the Articles of Arrangement to the Director pursuant
to Section 192(6) of the CBCA (the date on which the Articles of Arrangement are sent, the “Effective Date”).

The Arrangement will become effective when the Director issues the Certificate. Under the terms of the
Plan of Arrangement, it is expected that the Arrangement will be implemented over a series of Business Days. It
is currently anticipated that the Closing Date (which is the date on which Units will be issued by the Fund in
return for Aliant Common Shares) will be the second Business Day following the Effective Date.
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Procedure for the Arrangement Becoming Effective

The Arrangement is proposed to be carried out pursuant to Section 192 of the CBCA. The following steps
must be taken for the Arrangement to become effective:

(a) the Arrangement Resolution must be approved by not less than 66%% of the votes cast by the
Common Sharcholders and Preferred Shareholders, voting together, as well as by a majority of the
votes cast by the Minority Shareholders, in each case voting in person or by proxy at the Meeting;

(b) the Arrangement must be approved by the Court by the grant of the Final Order;

(c) the conditions precedent to the Arrangement set out in the Arrangement Agreement, including receipt
of applicable regulatory approvals, must be satisfied or waived by the appropriate parties; and

(d) the Articles of Arrangement and related documents, in the form prescribed by the CBCA, together
with a copy of the Final Order and the Plan of Arrangement, must be sent to the Director in
accordance with the CBCA and the Final Order, and the Certificate must be issued by the Director.

Shareholder Approval

The Arrangement is a “related party transaction” for Aliant within the meaning of Ontario Securities
Commission Rule 61-501 — Insider Bids, Issuer Bids, Business Combinations and Related Party Transactions and
Regulation Q-27 respecting Protection of Minority Securityholders in the Course of Certain Transactions
(Québec) (collectively, the “Related Party Rules”). In the case of the Arrangement, the Related Party Rules
require that Aliant obtain the approval of its “minority shareholders” (as determined by the Related Party
Rules) for the Arrangement. To the knowledge of Aliant, votes attached to a total of 67,738,856 Aliant Common
Shares will be excluded in determining whether minority approval for the Arrangement has been obtained for
the purposes of the Related Party Rules. As at March 29, 2006, Aliant had 127,311,043 Aliant Common Shares
outstanding.

The Interim Order provides that the Arrangement Resolution is required to be approved by not less than
(i) 66%5% of the votes cast by the holders of Aliant Common Shares and Aliant Preferred Shares, voting
together, present in person or represented by proxy at the Meeting and (ii) a simple majority of the votes cast by
Minority Shareholders voting in person or by proxy at the Meeting.

The Arrangement Resolution provides that, notwithstanding that it may have been passed (and the
Arrangement adopted) by the Aliant shareholders or that the Arrangement may have been approved by the
Court, the directors of Aliant are authorized, subject to the terms of the Plan of Arrangement and
the Arrangement Agreement, and without further notice to or approval of the Aliant shareholders, (i) to amend
the Arrangement Agreement or the Plan of Arrangement to the extent permitted thereby, and (ii) not to
proceed with the Arrangement and related transactions. See Appendix “A” to this Information Circular for the
full text of the Arrangement Resolution.

Court Approval

An arrangement under the CBCA requires court approval. Subject to the terms of the Arrangement
Agreement, and if the Arrangement Resolution is approved by holders of Aliant Common Shares and Aliant
Preferred Shares at the Meeting in the manner required by the Interim Order, which is attached as
Appendix “H” to this Information Circular, Aliant currently intends to apply promptly to the Court for the Final
Order approving the Arrangement. The Originating Notice with respect to the application for the Final Order is
reproduced at Appendix “G” to this Information Circular.

The application for the Final Order approving the Arrangement is expected to be made on Thursday,
May 18, 2006, at 2:00 p.m. (ADT), or as soon thereafter as counsel may be heard, at The Law Courts,
1815 Upper Water Street, Halifax, Nova Scotia. At the hearing, any shareholder and any other interested party
who wishes to participate or to be represented or to present evidence or argument may do so in accordance with
the provisions of the Interim Order, provided that such a party must serve upon Aliant a notice of appearance,
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together with any affidavit or other materials which such party intends to present to the Court, not later than two
clear days before the hearing, all in accordance with Nova Scotia Rules of Civil Procedure, and shall file such
materials with the Court in accordance with the applicable rules of civil procedure. Service of such notice shall
be effected by service upon the solicitors for Aliant: Cox Hanson O’Reilly Matheson, 1100-1959 Upper Water
Street, Halifax, Nova Scotia, B3J 3ES5, Attention: Daniel M. Campbell, Q.C.; Telephone: (902) 491-4105;
Facsimile: (902) 421-3150; or, Blake, Cassels & Graydon LLP, 199 Bay Street, Suite 2800, Commerce Court
West, Toronto, Ontario, M5SL 1A9, Attention: Jeffrey Galway or Bradley Berg; Telephone: (416) 863-2400;
Facsimile: (416) 863-2653.

The Units to be distributed or transferred pursuant to the Arrangement have not been registered under the
1933 Act in reliance upon the exemption from registration set forth in section 3(a)(10) of the 1933 Act. The
Court will be advised at the hearing of the application for the Final Order that, if the terms and conditions of the
Arrangement are approved by the Court, Units issued pursuant to the Arrangement will not require registration
under the 1933 Act.

The Court has broad discretion under the CBCA when making orders with respect to the Arrangement and
the Court is expected to consider, among other things, the fairness and reasonableness of the Arrangement,
from both a substantive and procedural point of view. The Court may approve the Arrangement cither as
proposed or as amended in any manner the Court may direct, subject to compliance with such terms and
conditions, if any, as the Court thinks fit.

Depending upon the nature of any required amendments, any of Aliant, BCE or Bell Canada may
determine not to proceed with the Arrangement.
Regulatory Approvals and Conditions Precedent

Completion of the Arrangement is subject to the parties obtaining various required regulatory approvals,
including:

(a) an advance ruling certificate or alternative clearance under the Competition Act (Canada);

(b) the issuance of certain orders of the CRTC under the Telecommunications Act relating to tariffs,
interconnection agreements and other matters;

(c) compliance by Bell Canada with the Bell Canada Act (Canada);

(d) approvals of change of ownership and issuance of broadcasting licenses to the partners of Wireline LP
under the Broadcasting Act; and

(e) authorizations of the Minister of Industry (Canada) with respect to transfers of spectrum licenses
proposed to occur as part of the Arrangement.

In addition, completion of the Arrangement is conditional upon the satisfaction or waiver of the other
closing conditions set forth in the Arrangement Agreement, including the receipt of favourable advance income
tax rulings from the CRA.

Aliant and BCE are working to satisfy the conditions to completion of the Arrangement and obtain
required regulatory approvals. At this time, it is not expected that all required approvals will be obtained or
conditions satisfied by the time of the Meeting. Aliant anticipates that such approvals will be obtained or
conditions satisfied during the third quarter of 2006, although there can be no assurance that required approvals
will be obtained, or conditions satisfied, within such expected time frame or at all.

Articles of Arrangement

Following receipt of the required approvals by holders of Aliant Common Shares and Aliant Preferred
Shares, receipt of the Final Order and satisfaction or waiver of the conditions precedent set forth in the
Arrangement Agreement, Aliant intends to send Articles of Arrangement to the Director pursuant to
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Section 192(6) of the CBCA. Upon issuance of a Certificate by the Director, the Arrangement will be
implemented.

Anticipated Timing

If the Meeting is held as scheduled on May 17, 2006 and the required approvals of Aliant shareholders are
obtained, Aliant currently intends to apply promptly to the Court for the Final Order approving the
Arrangement. However, it is currently expected that certain required regulatory approvals will not be received,
and certain conditions precedent will not be satisfied, until the third quarter of 2006. Assuming the obtaining of
necessary approvals and satisfaction or waiver of applicable conditions precedent, Aliant expects the Effective
Date will occur during the third quarter of 2006. The Closing Date is currently anticipated to be the second
Business Day after the Effective Date. It is not possible, however, to state with certainty when the Effective Date
or the Closing Date will occur and there can be no assurance that required approvals will be obtained, or
conditions satisfied, within such time or at all. The Effective Date and Closing Date could be delayed for a
number of reasons, including an objection before the Court at the hearing of the application for the Final Order
or a delay in receiving any requested regulatory approval or requested advance income tax rulings.

The Arrangement will become effective on the date shown in the Certificate issued by the Director.

Procedure for Exchange of Common Shares

The Arrangement, upon implementation, will automatically result in the exchange of Aliant Common
Shares for Units. Following completion of the Arrangement, Common Shareholders will no longer be Aliant
shareholders, and any share certificate held will instead represent an entitlement to Units (or, in certain cases, a
share of net cash proceeds from sales of Units) under the terms of the Arrangement. After completion of the
Arrangement, it is expected that a transmittal letter will be sent to Aliant shareholders requesting the return of
certificates representing Aliant Common Shares (or share certificates of Aliant’s predecessor companies) in
return for a certificate representing the applicable number of Units to which such shareholder is entitled.

Registered shareholders must, following implementation of the Arrangement, present the share certificate
representing such shareholder’s Aliant Common Shares to Aliant or as otherwise directed in order to receive a
certificate representing the number of Units to which such shareholder is entitled.

For non-registered shareholders, it is expected that the Units to be received will be credited to an account
with such shareholder’s broker, trust company or other Intermediary. However, non-registered shareholders
should contact their Intermediary if they have any questions regarding this process.

Treatment of Share-Based Plans in Connection with the Arrangement
Aliant Stock Option Plan

As of March 29, 2006, there were Options outstanding to acquire 2,714,392 Aliant Common Shares under
the Aliant Stock Option Plan and (assuming exercise of all such outstanding Options) 3,941,822 Aliant Common
Shares remained available for issuance under the Aliant Stock Option Plan. Options that are currently vested
and exercisable may be exercised in accordance with their terms. In accordance with the terms of the Aliant
Stock Option Plan, holders of Options will be permitted to exercise their Options on an accelerated vesting
basis, effective at 12:01 a.m. (ADT) on the Effective Date. In addition, the terms of the Aliant Stock Option
Plan will also be amended to permit such Option holders, in licu of exercising the Options, to require Aliant to
pay to the holder, in respect of each Aliant Common Share under option, the amount by which the Common
Share Trading Price exceeds the exercise price per Aliant Common Share under such Option, such amendment
of the Aliant Stock Option Plan to be effective at 12:01 a.m. (ADT) on the Effective Date.

In accordance with the Arrangement Agreement, the Aliant Stock Option Plan will be terminated as of the
Effective Time.
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Employees’ Stock Savings Plan

Under the Arrangement Agreement, Aliant and BCE have agreed that Aliant’s Employees’ Stock Savings
Plan will operate in the normal fashion until June 30, 2006. Persons who hold Aliant Common Shares through
the Employees’ Stock Savings Plan will, as shareholders, have the opportunity to vote on the Arrangement
Resolution and the other matters to be considered at the Meeting. If the Arrangement is completed, persons
who hold Aliant Common Shares through the Employees’ Stock Savings Plan will receive Units or cash, as
applicable, in connection with the Arrangement.

Under the Employees’ Stock Savings Plan, employees may enrol and make contributions to the plan
through payroll deductions and by reinvestment of dividends on Aliant Common Shares issued under the
Employees’ Stock Savings Plan. In respect of payroll deductions, the participant’s employer will make a
contribution of $1 for every $3 contributed by the employee for the first 1% to 6% of an employee’s earnings
contributed, plus a contribution of $1 for every $8 contributed by the employee for contributions in excess of 6%
up to a maximum of 10% of an employee’s earnings. A majority of the Aliant Common Shares issued from
treasury may not be issued to insiders (as defined in the Securities Act (Ontario)). In addition, the number of
Aliant Common Shares which may be issued from treasury, together with all Aliant Common Shares which may
be issued under all other share based compensation arrangements, to insiders in a one year period may not
exceed 10% of the outstanding Aliant Common Shares. The price of such shares to employees will be the
arithmetic average of the closing price of Aliant Common Shares on the TSX on the last five trading days
preceding the date of distribution. Aliant may amend the terms of the Employees’ Stock Savings Plan but no
amendment may have a retroactive effect that would prejudice the interests of any participants under such Plan.

In accordance with its terms, the Employees’ Stock Savings Plan will become a Unit purchase plan upon the
completion of the Arrangement. It is currently anticipated that, subject to receipt of all necessary regulatory
approvals, including possible exemptive relief from the Canadian securities regulatory authorities, the Fund will
continue such Unit purchase plan (the “Employees’ Unit Purchase Plan”) following completion of the
Arrangement. See “Trustees, Directors and Management — Termination of, Establishment of or Amendments
to the Terms of Executive Compensation Programs Upon Completion of the Arrangement.”

Dividend Re-investment Plan

Aliant’s current Dividend Re-investment Plan will operate in the normal fashion prior to completion of the
Arrangement. Subject to receipt of all necessary regulatory approvals, Aliant currently expects that the Fund will
implement a substantially similar distribution re-investment plan following the Effective Date. Persons who hold
Aliant Common Shares through the Dividend Re-investment Plan will receive Units or cash, as applicable, in
connection with the Arrangement. These Units will remain available for the reinvestment of distributions in the
anticipated new re-investment plan following the Closing Date. Cash, as applicable, will be paid by cheque to the
holder.

Treatment of Small Lot Common Shareholders

A Small Lot Common Shareholder is a registered holder of Aliant Common Shares holding 25 or fewer
Aliant Common Shares as of the close of business in Halifax, Nova Scotia on the third Business Day preceding
the Effective Date, who continues to hold such Aliant Common Shares as a registered holder through the
Closing Date. If you are a Small Lot Common Shareholder, you must make an election, as described below, in
order to receive Units under the Arrangement.

A Small Lot Common Shareholder who wishes to receive Units as part of the Arrangement must so elect by
completing and delivering the Small Lot Common Shareholder Retention of Interest Form which accompanies
this Information Circular. The form should be returned to CIBC Mellon Trust Company: (a) by mail to
CIBC Mellon Trust Company, P.O. Box 1036, Adelaide Street Postal Station, Toronto, Ontario, M5C 2K4
(Attention: Special Projects), (b) by hand or courier to CIBC Mellon Trust Company, 199 Bay Street, Commerce
Court West, Securities Level, Toronto, Ontario, M5L 1G9 (Attention: Courier window/Special Projects), or
(c) by facsimile at (416) 643-3148, so that it is received no later than 5:00 p.m. (ADT) on the Business Day
preceding the Effective Date. Additional copies of the Small Lot Common Shareholder Retention of Interest
Form may be obtained from CIBC Mellon Trust Company. Each Small Lot Common Shareholder who
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completes a Small Lot Common Shareholder Retention of Interest Form and elects to receive Units shall
receive Units as part of the Arrangement as described in this Information Circular.

Small Lot Common Shareholders who do not elect to receive Units (“Non-Electing Small Lot Common
Shareholders”) as part of the Arrangement by validly completing and returning a Small Lot Common
Shareholder Retention of Interest Form will not receive Units. Instead, Units that would otherwise be
distributable to Non-Electing Small Lot Common Shareholders will be sold in the Canadian market through a
registered investment dealer, and each Non-Electing Small Lot Common Shareholder will be entitled, upon
delivery of certificates representing such Non-Electing Small Lot Common Shareholder’s Aliant Common
Shares to or as directed by Aliant, to receive a cash payment in lieu of Units representing such Small Lot
Common Shareholder’s pro rata share of the net sale proceeds from such Units and those sold as described
under “— Treatment of Common Shareholders in the United States”, below (less any applicable withholding
taxes).

All Units that are to be sold as described above will be sold as soon as practicable after the completion of
the Arrangement. Any such sale of Units shall be effected through a registered investment dealer on the stock
exchange on which such Units are then listed or by private sale. As soon as reasonably possible after the sale of
all such Units, a cheque will be forwarded to each such Non-Electing Small Lot Common Shareholder in an
amount equal to that Small Lot Common Shareholder’s pro rata share of the net proceeds (net of any applicable
withholding taxes) received as a result of all such sales.

The investment dealer effecting the sale of any Units will, except as provided above, exercise its sole
judgment as to the timing and manner of sale and will not be obligated to seek or obtain a minimum price for
such Units. None of such investment dealer, CIBC Mellon Trust Company, Aliant or the Fund will be liable for
any loss arising out of any sale of such Units relating to the manner or timing of such sales, the date or dates of
such sales or the price at which Units are sold, or otherwise. The sale price of the Units sold will fluctuate with
the market price of the Units and no assurances can be given that any particular price will be received upon
such sale.

Treatment of Common Shareholders in the United States
U.S. Regulatory Matters

The Units to be distributed or transferred pursuant to the Arrangement have not been registered under the
1933 Act in reliance upon the exemption from registration set forth in section 3(a)(10) of the 1933 Act. See
“— Securities Law Matters — United States Securities Laws”.

Units will only be distributed to Qualified U.S. Shareholders. See “— Qualified U.S. Shareholders” below.
All Non-Qualified U.S. Shareholders will receive a cash payment in lieu of receiving Units, as described in
“— Non-Qualified U.S. Shareholders” below.

Any Units issued to Qualified U.S. Shareholders under the Arrangement will be subject to resale
restrictions imposed in accordance with the provisions of the Investment Company Act and may only be resold
to the Fund or to a purchaser who is a Qualified Purchaser. Any Qualified U.S. Shareholder should obtain the
advice of his, her or its legal counsel with respect to the application of these restrictions and the Investment
Company Act to the offer or sale of such Units by such person.

Qualified U.S. Shareholders

A U.S. Common Shareholder who otherwise satisfies the requirements for treatment as a Qualified
U.S. Shareholder will only be treated as such for purposes of the Arrangement once such U.S. Common
Shareholder submits (and does not withdraw) a properly completed and executed Qualified Purchaser
Certification, confirming such U.S. Common Shareholder’s status as a Qualified U.S. Shareholder and electing
to receive Units. The Certification form should be returned to CIBC Mellon Trust Company: (a) by mail to
CIBC Mellon Trust Company, P.O. Box 1036, Adelaide Street Postal Station, Toronto, Ontario, M5C 2K4
(Attention: Special Projects), (b) by hand or courier to CIBC Mellon Trust Company, 199 Bay Street, Commerce
Court West, Securities Level, Toronto, Ontario, M5L 1G9 (Attention: Courier window/Special Projects), or
(c) by facsimile at (416) 643-3148, so that it is received no later than 5:00 p.m. (ADT) on the Business Day
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preceding the Effective Date. Additional copies of the Qualified Purchaser Certification may be obtained from
CIBC Mellon Trust Company. Each Qualified U.S. Shareholder who completes a Qualified Purchaser
Certification and elects to receive Units shall receive Units as part of the Arrangement as described in this
Information Circular.

Non-Qualified U.S. Shareholders

Under applicable U.S. securities laws, the Fund cannot distribute Units to U.S. Common Shareholders who
are not Qualified U.S. Shareholders. Consequently, Units that would otherwise be distributable to
Non-Qualified U.S. Shareholders will be sold in the Canadian market through a registered investment dealer,
and each such Non-Qualified U.S. Shareholder will be entitled, upon delivery of certificates representing such
Non-Qualified U.S. Shareholder’s Aliant Common Shares to or as directed by Aliant, to receive a cash payment
in lieu of Units representing such Non-Qualified U.S. Shareholder’s pro rata share of the net sale proceeds from
such Units and those sold as described under “— Treatment of Small Lot Common Shareholders”, above (less
any applicable withholding taxes).

All Units that are to be sold as described above will be sold as soon as practicable after the completion of
the Arrangement. Any such sale of Units shall be effected through a registered investment dealer on the stock
exchange on which such Units are then listed or by private sale. As soon as reasonably possible after the sale of
all such Units, a cheque will be forwarded to each such Non-Qualified U.S. Shareholder in an amount equal to
that Non-Qualified U.S. Shareholder’s pro rata share of the net proceeds (net of any applicable withholding
taxes) received as a result of all such sales.

The investment dealer effecting the sale of any Units will, except as provided above, exercise its sole
judgment as to the timing and manner of sale and will not be obligated to seek or obtain a minimum price for
such Units. None of such investment dealer, CIBC Mellon Trust Company, Aliant or the Fund will be liable for
any loss arising out of any sale of such Units relating to the manner or timing of such sales, the date or dates of
such sales or the price at which Units are sold, or otherwise. The sale price of the Units sold will fluctuate with
the market price of the Units and no assurances can be given that any particular price will be received upon
such sale.

Possible “Passive Foreign Investment Company” Status

It is possible that the Fund may be a passive foreign investment company (“PFIC”) under U.S. federal
income tax laws, which may have adverse tax consequences for U.S. Unitholders. The application of PFIC rules
is complex, and this Information Circular does not describe U.S. tax considerations that may be applicable to a
Unitholder, including the consequences or potential consequences of the Fund having PFIC status.
U.S. Common Shareholders should obtain the advice of their own legal counsel or financial advisors in
this regard.

Dissent Rights

The following is a summary of Section 190 of the CBCA and the requirements of the Interim Order relating
to the rights of Dissenting Shareholders. These provisions are technical and complex. Any registered holder of
Aliant Common Shares who wishes to exercise his, her or its Dissent Rights should consult a legal advisor. Failure
to provide Aliant with a Dissent Notice at or prior to 5:00 p.m. (ADT) on the second last Business Day prior to the
Meeting and to strictly comply with the requirements of Section 190 of the CBCA and the Interim Order may
prejudice a shareholder’s ability to exercise Dissent Rights.

The full text of the Interim Order and Section 190 of the CBCA are attached as Appendices “H” and “B”,
respectively, to this Information Circular. The Court hearing the application for the Final Order has the
discretion to alter the Dissent Rights as described herein, based on the evidence presented at such hearing.

Pursuant to the Interim Order, a registered Common Shareholder is entitled to dissent and be paid by
Aliant the fair value of the holder’s Aliant Common Shares provided that the Arrangement Resolution is passed,
the Arrangement becomes effective and such Common Shareholder provides Aliant with a Dissent Notice at or
prior to 5:00 p.m. (ADT) on the second last Business Day prior to the Meeting, or any adjournment thereof. It is
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important that Common Shareholders strictly comply with this requirement, which is different from the statutory
dissent provisions of the CBCA which would permit a Dissent Notice to be provided at or prior to the Meeting.
In addition, the Common Shareholder must strictly comply with the requirements of Section 190 of the CBCA
and the Interim Order. Pursuant to the Interim Order, Dissenting Shareholders will be entitled to be paid the
fair value of their Aliant Common Shares by Aliant. In order for a registered Common Shareholder to dissent, a
Dissent Notice must be delivered to Aliant at 6 South Maritime Centre, 1505 Barrington Street, P.O. Box 880,
Halifax, Nova Scotia, B3J 2W3, Attention: Corporate Secretary, at or prior to 5:00 p.m. (ADT) on the second
last Business Day prior to the Meeting. A vote against the Arrangement Resolution, an abstention, or the
execution of a proxy to vote against the Arrangement Resolution does not constitute a Dissent Notice. It should be
noted that while delivery of a Dissent Notice does not preclude a Common Shareholder from voting at the
Meeting, any Common Shareholder who votes for the Arrangement Resolution at the Meeting will thereafter be
precluded from exercising any Dissent Rights under the CBCA or the Interim Order.

A Common Shareholder may dissent only with respect to all (and not part) of the Aliant Common Shares
held by such holder, or on behalf of any one beneficial owner, and registered in such holder’s name. The Dissent
Notice must be executed by or for the holder of record, fully and correctly, as such holder’s name appears on the
holder’s share certificates. If the Aliant Common Shares are owned of record in a fiduciary capacity, such as by a
trustee, guardian or custodian, the Dissent Notice should be given in that capacity. If the Aliant Common Shares
are owned of record by more than one Person, as in a joint tenancy or tenancy in common, the Dissent Notice
should be given or delivered by or for all owners of record. An authorized agent, including one or more joint
owners, may execute the Dissent Notice for a holder of record; however, such agent must expressly identify the
record owner or owners, and expressly disclose in such Dissent Notice that the agent is acting as agent for the
record owner or owners.

Anyone who is a beneficial owner of Aliant Common Shares registered in the name of a broker, custodian,
nominee or other Intermediary and who wishes to dissent should be aware that only registered shareholders are
entitled to exercise Dissent Rights. A registered holder who holds Aliant Common Shares as nominee for more
than one beneficial owner, some of whom wish to exercise Dissent Rights, must exercise such Dissent Rights on
behalf of such holders. In such case, the Dissent Notice should specify the number of Aliant Common Shares
covered by it.

Within 10 days after the approval of the Arrangement Resolution by Aliant shareholders, Aliant is required
to send notice to each Dissenting Shareholder who properly delivered a Dissent Notice, has otherwise complied
with the requirements of Section 190 of the CBCA and the Interim Order and has not withdrawn the Dissent
Notice that the Arrangement Resolution has been approved. A Dissenting Shareholder must, within 20 days
after receiving such notification or, if such notification is not received, within 20 days after learning that the
Arrangement Resolution has been approved, send to Aliant a written notice (the “Demand for Payment”)
containing the Dissenting Shareholder’s name and address, the number of Aliant Common Shares in respect of
which that Dissenting Shareholder dissents, and a demand for payment of the fair value of such Aliant Common
Shares. Within 30 days after sending the Demand for Payment, a Dissenting Shareholder must send the
certificates representing the Aliant Common Shares in respect of which such Dissenting Shareholder dissents to
Aliant or the Transfer Agent. Aliant or the Transfer Agent will endorse on such certificates a notice that the
holder thereof is a Dissenting Shareholder under Section 190 of the CBCA and the Interim Order and will
forthwith return such certificates to the Dissenting Shareholder. A Dissenting Shareholder who fails to send
such certificates within the aforementioned time limits has no right to make any further claim under Section 190
of the CBCA or the Interim Order.

After sending a Demand for Payment, a Dissenting Shareholder ceases to have any rights as a holder of
Aliant Common Shares other than the right to be paid the fair value of such Aliant Common Shares as
determined in accordance with Section 190 of the CBCA, unless: (i) the Dissenting Shareholder withdraws the
Demand for Payment before Aliant makes a written offer to pay (the “Offer to Pay”); (ii) Aliant fails to make a
timely Offer to Pay and the Dissenting Shareholder withdraws the Demand for Payment; (iii) the Board of
Directors revokes the Arrangement Resolution; (iv) the Arrangement Agreement is terminated; or (v) the
application for the Final Order is refused by the Court and all appeal rights have been exhausted, in all of which
cases the Dissenting Shareholder’s rights as a shareholder will be reinstated.
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Not later than seven days after the later of the Effective Date and the date on which Aliant receives a
Demand for Payment, Aliant will send to each Dissenting Shareholder who has sent a Demand for Payment, an
Offer to Pay relating to the Aliant Common Shares covered by the Demand for Payment. The amount offered in
such Offer to Pay will be an amount determined by the Board of Directors to be the fair value of such Aliant
Common Shares. In addition, the Offer to Pay will be accompanied by a statement showing how such fair value
was determined. Every Offer to Pay for Aliant Common Shares shall be on the same terms. The amount shown
in any Offer to Pay which is accepted by a Dissenting Shareholder will be paid by Aliant within 10 days of such
acceptance, but an Offer to Pay will lapse if Aliant has not received an acceptance from the Dissenting
Shareholder within 30 days after the Offer to Pay has been made.

If an Offer to Pay is not made by Aliant or if a Dissenting Shareholder fails to accept an Offer to Pay, Aliant
may, within 50 days after the Effective Date or within such further period as the Court may allow, apply to the
Court to fix the fair value of the Aliant Common Shares held by the Dissenting Shareholder. If Aliant fails to
apply to the Court, the Dissenting Shareholder may apply to the Court within a period of 20 further days or
within such further period as the Court may allow. No Dissenting Shareholder will be required to post security
for costs in any such court application.

On making an application to the Court, Aliant must give each Dissenting Shareholder who has sent a
Demand for Payment and has not accepted an Offer to Pay notice of the date, place and consequences of the
application and of his, her or its right to appear and be heard either in person or through counsel. All Dissenting
Shareholders whose Aliant Common Shares have not been purchased by Aliant will be joined as parties to any
such application and will be bound by the decision rendered by the Court. The Court may determine whether
any other Person is a Dissenting Shareholder who should be joined as a party to such application.

The Court shall fix the fair value of the Aliant Common Shares held by all Dissenting Shareholders and
may, in its discretion, allow a reasonable rate of interest on the amount payable to each Dissenting Shareholder
from the Effective Date until the date of payment.

Expenses of the Arrangement

The estimated costs to be incurred by Aliant relating to the Arrangement, including, without limitation,
financing fees, financial advisory, accounting and legal fees, initial rating agency fees, preparation and printing of
this Information Circular and proxy solicitation are expected to be approximately $65 million.

Stock Exchange Listing

It is a condition of the Arrangement that the Units to be issued or reserved for issuance in connection with
the Arrangement be conditionally approved for listing on the TSX. Listing will be subject to the Fund fulfilling
all of the requirements of the TSX.

Securities Law Matters

Canadian Securities Laws

The Units to be issued or transferred pursuant to the Arrangement will be issued or transferred in reliance
on exemptions from the prospectus and registration requirements of applicable Canadian securities laws. The
Units will generally be “freely tradeable” (other than as a result of any “control block” restrictions which may
arise by virtue of the ownership thereof) under applicable Canadian securities laws.

Where necessary following completion of the Arrangement it is expected that applications will also be made
to the Canadian securities regulatory authorities for Wireline GP (the successor corporation to Aliant and
Aliant Telecom) to cease being a “reporting issuer” under applicable securities legislation.

United States Securities Laws

The Units to be distributed or transferred pursuant to the Arrangement have not been registered under the
1933 Act in reliance upon the exemption from registration set forth in section 3(a)(10) of the 1933 Act. Units
issued to a former Common Shareholder who is not an “affiliate” of Aliant immediately before the
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Arrangement, and is not an “affiliate” of the Fund immediately after the Arrangement, may be resold without
restriction under the 1933 Act. Former Common Shareholders who are affiliates of Aliant prior to the
Arrangement, or affiliates of the Fund after the Arrangement may not re-sell their Units without an exemption
from registration under the 1933 Act. For the purposes of the 1933 Act, an “affiliate” of Aliant or the Fund is a
Person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under
common control with, Aliant or the Fund, as the case may be.

Common Shareholders are urged to consult with their legal advisors concerning resale restrictions in their
particular circumstances arising under applicable securities laws.

Interest of Experts

Certain legal matters relating to the Arrangement are to be passed upon on behalf of Aliant and the Fund
by Blake, Cassels & Graydon LLP and Cox Hanson O’Reilly Matheson (regarding Canadian laws). Scotia
Capital has provided the Fairness Opinion in connection with the Arrangement and TD Securities has provided
the Valuation in connection with the Arrangement. Ernst & Young LLP and Deloitte & Touche LLP have
provided reports on financial statements included or incorporated by reference in this Information Circular.

As at March 29, 2006, the partners of Blake, Cassels & Graydon LLP and Cox Hanson O’Reilly Matheson
and, to the best knowledge of Aliant, the designated professionals (as defined in Form 51-102F2 to National
Instrument 51-102 — Continuous Disclosure Obligations) of Scotia Capital and TD Securities, beneficially
owned, directly or indirectly, less than 1% of each of the issued and outstanding Aliant Common Shares and
Aliant Preferred Shares.

Ernst & Young LLP is independent of Aliant under applicable rules of professional conduct. Deloitte &
Touche LLP is independent of Aliant, BCE and Bell Canada under applicable rules of professional conduct.

FORWARD-LOOKING INFORMATION

This Information Circular contains forward-looking information concerning anticipated future events,
results, circumstances, performance or expectations that are not historical facts but instead represent
Management’s beliefs regarding future events, many of which, by their nature are inherently uncertain and
beyond Management’s control. Forward-looking information may include words such as anticipate, believe,
could, expect, goal, guidance, intend, may, objective, plan, outlook, seek, strive, target and will. These statements
are not guarantees of future performance and are subject to numerous risks and uncertainties, including those
described herein.

When considering forward-looking information in this Information Circular it is important to know that:

* Forward-looking information describes Management’s expectations and assumptions on the day that the
applicable statement is made. For the forward-looking information set out in this Information Circular,
unless indicated otherwise, the expectations are stated as of April 14, 2006.

* Forward-looking information is subject to important assumptions which may prove to be inaccurate. In
making forward-looking statements, assumptions have been made related to the future objectives, plans,
strategies, financial condition and results of operations of the Combined Business and the Bell Nordiq
Partnerships, which is not a business that operates on a combined basis today. Forward-looking
information is based on Management’s current expectations, estimates and assumptions about the
markets the Combined Business and the Bell Nordiq Partnerships operate in, the Canadian economic
environment, and the ability of the Combined Business and the Bell Nordiq Partnerships to attract and
retain customers, to manage network assets and operating costs and for the Combined Business to
successfully integrate operations over time. These assumptions are described below.

* Forward-looking information is also subject to risks and uncertainties which are difficult to predict. Many
factors could cause actual results or events to differ materially from the results or events predicted. Some
of the factors which could cause results or events to differ materially from current expectations include,
but are not limited to: general economic conditions; stock market volatility; market or business
conditions; the changing competitive environment; changing regulatory conditions or requirements;
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changing technology; changing discount rates and market returns on pension plan investments; the ability
to achieve strategies and plans; success in implementing productivity initiatives; Management’s success in
integrating the now separate components of the Combined Business and unforeseen changes in
relationships with important stakeholders. Some of these factors are largely beyond the control of
Management. For greater detail regarding these risk factors please refer to the “Risk Factors” section of
this Information Circular.

* The actual results of the Combined Business and the Bell Nordiq Partnerships could differ materially
from what Management expects or predicts if known or unknown risks affect the Combined Business and
the Bell Nordiq Partnerships, or should any factor affect the Combined Business and the Bell Nordiq
Partnerships in an unexpected manner, or if Management’s estimates or assumptions underlying the
forward-looking information turn out to be inaccurate. Many of these risks and uncertainties can affect
actual results and could cause actual results to differ materially from those expressed or implied in any
forward-looking statement. As a result, Management cannot guarantee that any results or events
described in forward-looking information will materialize and, accordingly, readers are cautioned not to
place undue reliance on the forward-looking information.

* Forward-looking information does not take into account the effect that transactions or non-recurring or
other special items announced or occurring after the information is given may have. Certain forward-
looking information included in this Information Circular anticipates or assumes completion of the
Arrangement. Such information does not reflect the impact of dispositions, sales of assets, monetization,
mergers, acquisitions, other business combinations or transactions, asset write-downs or other changes
that may be announced or occur after forward-looking information is given. The financial impact of such
transactions and non-recurring and other special items can be complex and necessarily depends on the
facts particular to each of them. Accordingly, the expected impact cannot be meaningfully described in
the abstract or presented in the same manner as known risks affecting the Combined Business and the
Bell Nordiq Partnerships.

All of the forward-looking information contained in this Information Circular is qualified by these
cautionary statements, and there can be no assurance that the results or developments anticipated by
Management will be realized or, even if substantially realized, that they will have the expected consequences for
the Combined Business or the Bell Nordiq Partnerships. Readers should not place undue reliance on any
forward-looking information.

Assumptions Made in the Preparation of Forward-Looking Information

As discussed above, in making forward-looking statements about the business of the Fund, assumptions
have been made related to the future objectives, plans, strategies, financial condition and results of operations of
the Combined Business, which is not a business that operates on a combined basis today, and the Bell Nordiq
Partnerships. Implicit in this description are a number of assumptions that have been applied or made by Aliant
in preparing forward-looking information and in describing the risks that affect the Aliant Operation.
Furthermore, the assumptions applied in the preparation of this Information Circular reflect the Combined
Business that is anticipated to result when the Arrangement is completed, and the Bell Nordiq Partnerships.
Accordingly, it is expected that actual results for Aliant will differ materially from expectations as set forth in this
Information Circular if the Arrangement is not completed.

Management’s financial assumptions anticipate being able to grow earnings and distributable cash by
growing operating revenues modestly and through productivity improvements to address operating and capital
costs. Management’s operating revenue expectations reflect various assumptions about competition in the
markets in which the Combined Business and the Bell Nordiq Partnerships operate. It has been assumed that
the Combined Business and the Bell Nordiq Partnerships’ market share of the consumer voice
telecommunications market will continue to modestly decrease in 2006 due to the entrance of new competitors,
particularly cable companies, and broad industry trends such as wireless and VoIP substitution.
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Across all of the markets of the Combined Business and the Bell Nordiq Partnerships, operating revenue
growth is anticipated from a combination of expanding coverage and penetration of high-speed Internet services,
moderating operating revenue declines from traditional local and long-distance services, growing adoption of
value-added calling features and growth in operating revenue from business customers through greater
penetration of ICT solutions. Operating expenses and capital spending for the Combined Business is anticipated
to benefit from productivity initiatives already planned, including the Galileo initiatives of Bell Canada. It is also
assumed that the Commercial Agreements with Bell Canada will be implemented and that the transition plan
for the Combined Business will be executed in a timely fashion.

Cash requirements for the Combined Business include total defined benefit (“DB”) pension plan
contributions for 2006 of an estimated $136 million to $150 million, including an estimated $120 million to
$130 million for Aliant’s plans, $9 million to $12 million related to the plans for the Bell Canada Regional
Wireline Operation, and $7 million to $8 million for the plans of the Bell Nordiq Partnerships. Pension funding
for the pension plans of the Bell Nordiq Partnerships will be made out of the operating cash flow of those
businesses. For the Combined Business in Wireline LP, it is intended that only the portion of the pension plan
funding that represents current service cost for the plans will need to be funded out of operating cash flows. It is
estimated this current service cost portion of pension funding for the Combined Business will be in the range of
$54 million to $57 million for 2006. The remainder, approximately $75 million to $85 million, represents
contributions estimated to be required to reduce the DB pension plan deficits and will be funded through cash
reserves and borrowing. See “Financing Arrangements”. These estimates include an anticipated impact of lower
interest rates that were in effect at the end of 2005 and new actuarial valuation rules that were enacted in the last
year, however, they are subject to revision based on new defined benefits plan valuations to be completed later
in 2006.

REGULATORY ENVIRONMENT

This section describes the regulatory environment in which Aliant Telecom, Bell Canada and the
Bell Nordiq Partnerships are currently operating, and in which Wireline LP and the Bell Nordiq Partnerships
(the “Fund Operating Entities”) are expected to operate in the future.

Telecommunications Act

The telecommunications services offered and provided by the Fund Operating Entities are and will be
regulated by the CRTC pursuant to the Telecommunications Act. Under the Telecommunications Act,
telecommunications carriers must seek regulatory approval for all proposed tariffs for telecommunications
services, unless the services are exempt or have been deregulated (i.e., “forborne” from regulation by the
CRTC). Even when deregulated, services may be subject to conditions, including that they not be offered in an
unduly discriminatory manner. The Telecommunications Act also provides the CRTC with the ability to approve
interconnection and other agreements between carriers. As well, the Telecommunications Act (as augmented by
the Canadian Telecommunications Common Carrier Ownership and Control Regulations) establishes the
following ownership requirements for entities (including the Fund Operating Entities of the Fund) in order to be
eligible to operate as telecommunications common carriers:

(a) they must be a Canadian or provincially incorporated corporation;

(b) at least 80% of the members of their board of directors must be Canadian citizens, ordinarily resident
in Canada;

(c) at least 80% of their voting shares must be owned by Canadian citizens;
(d) they must not be controlled in fact by non-Canadians; and

(e) in the event a corporation owns at least 66%3% of their shares (a holding company) then at least 66%%
of the holding company’s shares must be owned by Canadian citizens and the holding company must
not be owned and controlled by non-Canadians.
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Broadcasting Act

The broadcasting distribution services offered and provided by the Fund Operating Entities will be
regulated by the CRTC pursuant to the Broadcasting Act and related regulations, including the Broadcasting
Distribution Regulations. Broadcasting undertakings require a CRTC licence in order to operate. The
Broadcasting Distribution Regulations also require CRTC approval of certain transactions that would result in a
change in effective control of the undertaking or that would result in a shareholder acquiring an interest in the
undertaking beyond specified levels of interest set out in the Regulations. A Governor-in-Council Direction to
the CRTC (Ineligibility of Non-Canadians), prohibits the CRTC from issuing, sending or renewing a licence with
respect to an applicant who is non-Canadian. The ownership structure for qualified Canadian corporations is
similar to the ownership requirements for telecommunications carriers, outlined above, with the additional
requirements that the chief executive officer or equivalent of the broadcasting undertaking must be a Canadian,
and that the parent corporation or its directors are prohibited from exercising control or influence over any
programming decisions of the licensee corporation where the parent corporation does not meet the ownership
requirements of the licensee corporation.

Price Cap Regime

Since 1998, the wireline operations of Aliant Telecom and Bell Canada which are to be contributed to
Wireline LP have been regulated under a price cap regime (CRTC Telecom Decision 97-9). The wireline
operations of Télébec LP have been regulated under a similar price cap regime (CRTC Telecom Decision
2002-43 and CRTC Telecom Decision 95-70), with a price cap term expiring July 31, 2007. The wireline
operations of NorthernTel LP, which is characterized as a small incumbent local exchange carrier (“SILEC”) are
subject to a simplified price cap regime (CRTC Telecom Decision 2001-756 and CRTC Telecom Decision 96-14).
The price cap regime for SILECs has been extended for a further four years by CRTC Telecom Decision
2006-14. In June 2002, the price cap regime for Aliant Telecom and Bell Canada was renewed for a period of
four years (the “Second Price Cap Period”’) (CRTC Telecom Decision 2002-34). In December 2005, the Second
Price Cap Period was extended, without change, for a further period of one year (CRTC Telecom Decision
2005-69), to May 31, 2007. Under the price cap regime that applies to Aliant Telecom, Bell Canada and
Télébec LP, rates have been governed by a formula that takes into account inflation, a productivity offset
pre-determined by the CRTC (currently 3.5% per annum) and an exogenous factor to integrate into the formula
(with CRTC approval) the effect of events beyond the control of the regulated company, such as special taxes
and investments decreed by the CRTC.

For the Second Price Cap Period, the CRTC established a policy under which, rather than reducing
residential rates in non-high cost serving areas according to the price cap formula, an amount equivalent to the
reduction must be credited to a deferral account.

On February 16, 2006, the CRTC issued CRTC Telecom Decision 2006-9, in which it estimated the deferral
account amounts of Aliant Telecom, Bell Canada, Télébec LP and NorthernTel LP, on an accumulated balance
and future annualized commitment basis, at May 31, 2006. Bell Canada’s estimated accumulated balance at
May 31, 2006 is $480.5 million with an estimated future annualized commitment of $81.5 million. Aliant
Telecom’s estimated accumulated balance at May 31, 2006, is $21.8 million with an estimated future annualized
commitment of $2.2 million. Under the simplified price cap regime applicable to SILECs, NorthernTel LP does
not have a deferral account. The CRTC determined that the deferral account of Télébec LP was negative. The
CRTC noted that the incumbent local exchange carriers’ (“ILEC”) deferral account balances cannot be finalized
at this time due to certain outstanding proceedings that may have an impact on these balances. The CRTC
directed each ILEC to file, by May 15, 2006, its updated deferral account schedule, reflecting in part, the impact
of any subsequent CRTC decisions that impact the ILEC deferral account balances.

In CRTC Telecom Decision 2006-9, the CRTC made the following order to clear the accumulated balances
in the deferral accounts:

e the CRTC first directed each ILEC to allocate a minimum of 5.0% of the accumulated balance in its
deferral account to improve access to telecommunications services for persons with disabilities; and
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* as to the remaining 95% of the funds in the deferral account, the CRTC addressed both broadband
service investments and subscriber rebates. The CRTC concluded that each ILEC could use funds in its
deferral accounts for initiatives to expand broadband services to rural and remote communities. Those
ILECs who choose to invest in broadband are required to file a proposal with the CRTC by June 30,
2006 for approval to draw down qualified expenditures from their deferral accounts. If an ILEC chooses
not to invest in broadband expansion, or invests in such expansion but has money left over in its deferral
account, the remaining funds will be rebated to the ILEC’s residential local subscribers in non-high cost
serving areas.

This decision also indicates that the future annual deferral account obligations of ILECs are to be
eliminated by reducing monthly prices for primary exchange service and optional local services for residential
customers in non-high cost serving areas. Bell Canada, Aliant Telecom and certain other ILECs have been
directed to file their rate proposals along with their updated deferral account balances by May 15, 2006. These
rate changes are to become effective on June 1, 2006. CRTC Telecom Decision 2006-9 also notes that the
extension of the Second Price Cap Period to May 31, 2007 will result in an additional annual deferral account
obligation.

The deferral account obligation will change as amounts are added to the account or the CRTC approves
initiatives that serve to reduce the deferral account obligation and any amounts remaining in the deferral
accounts will bear interest at the ILEC’s short-term cost of debt each year until disposition.

On March 17, 2006, Bell Canada filed an application for leave to appeal this decision to the Federal Court
of Appeal to the extent that it requires Bell Canada to give rebates in respect of rates that the CRTC had made
final in 2003. A broader application for leave to appeal was also filed on behalf of a consumer group.

The price-cap regulatory regime also incorporates procedures for enforcing standards of service quality,
including rules requiring customer rebates if standards are not met over a pre-determined period (CRTC
Telecom Decisions 2005-17 and 2005-20). Bell Canada and Aliant Telecom have each filed applications for
exclusion of certain periods of non-compliance from their reports for the periods ended December 31, 2004 and
December 31, 2005. If these applications are not granted customer rebates may be required.

Subsidy Regime

In January 2001, the CRTC established a subsidy regime to compensate for a certain portion of costs
incurred in serving high-cost serving areas (CRTC Telecom Decision 2000-745). Under this regime, a revenue
percentage charge is levied on all telecommunications service providers with annual Canadian
telecommunications services revenues of more than $10 million. This levy has applied to Aliant and Bell Canada,
and it is anticipated that it will be levied on the Fund Operating Entities. This charge is determined by the CRTC
through a calculation that takes into account the shortfall incurred in serving high-cost service areas across
Canada. The funds are collected and distributed by a central fund administrator. The level of the subsidy
received by eligible companies is based on the shortfall between revenues collected in high-cost serving areas
and the cost of providing service in those areas. The level of subsidy received in respect of the Bell Canada
Regional Wireline Operation is updated annually and, pursuant to CRTC Telecom Decision 2002-34, takes
into account:

e the annual costs of the Service Improvement Program (“SIP”), for high-cost serving areas;

* an adjustment of inflation minus the annual productivity offset of 3.5% of the annual costs (excluding SIP
costs); and

e current rate levels.

The level of the revenue percentage charge and the level of subsidy to be received in the following year are
set out annually by the CRTC in a decision issued before the end of the calendar year (for example, for 2006, this
information was set out in CRTC Telecom Decision 2005-68).
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Competitive Environment

In a series of decisions beginning in the late 1970s and ending in March 2006, the CRTC has opened up
competition in all product and services segments in which the Fund Operating Entities will operate, including
local and access, long distance service, Internet, terminal equipment and data services.

The CRTC mandates ILECs, such as Aliant Telecom, Bell Canada and Télébec LP to lease to competitors
those facilities considered to be “essential”, meaning facilities for which there are no alternative sources of
supply or facilities that competitors cannot economically or technically duplicate (CRTC Telecom Decision
97-8). Based on this definition, an unbundled local loop is considered to be an essential (or near-essential,
depending on the rate band) facility. Therefore, under the local competition regime, competitors can connect
their network equipment to the facilities, and in particular, to unbundled local loops. Competitors can also
provide local services by reselling the tariffed services of the ILEC. Competitors such as, for example, broadcast
distribution undertakings registered as Competitive Local Exchange Carriers (“CLECs”), can also provide local
services using their own local and access facilities.

With regard to long distance competition, ILECs must provide equal access to interexchange carriers so
that customers can select the long distance provider of their choice.

With the introduction of Voice over Internet Protocol (“VoIP”) technology, VoIP service providers can
provide voice communications services to customers who use a telephone equipped with an adaptor that
connects to a high-speed Internet service, which the customer can obtain from any high-speed Internet provider.
The CRTC recently set out the details of the regulatory regime applicable to the provision of VoIP services,
including Internet-based VoIP services (sometimes referred to access-independent or “over the top” VoIP
services) and VoIP services that ride on a carrier’s managed network (sometimes referred to as access-
dependent VoIP services) (CRTC Telecom Decision 2005-28). Aliant Telecom, Bell Canada and certain other
ILECs have filed an appeal of CRTC Telecom Decision 2005-28 to the Governor-in-Council.

The CRTC has also imposed a number of marketing restrictions on Aliant Telecom, Bell Canada and
Telébec LP and the other ILECs as safeguards for competitors. These include the requirement to obtain CRTC
approval of tariffs for any service bundles including tariffed services, imputation test requirements for tariffed
services and bundles including tariffed services (CRTC Telecom Decisions 94-19 and 2005-27), restrictions on
promotions (CRTC Telecom Decision 2005-25) and restrictions on winbacks (CRTC Telecom Decisions 2004-4,
2005-28 and 2005-8-1).

Forbearance from Price Regulation

Forbearance refers to, amongst other things, the removal by the CRTC of the requirement to file tariffs for
approval. Under a series of CRTC decisions and orders, Wireline LP and Télébec LP are forborne or will be
forborne from the requirement to file tariffs for certain services, including terminal equipment, long distance
services, Internet services and certain interexchange private line and data services. However, the CRTC has not
yet forborne from regulating the ILECs’ local and access services, interexchange private line services on routes
where there is no competitive provider, or competitor services (including, as termed by the CRTC, essential
services, near-essential services, services in the nature of essential services and interconnection services). In
CRTC Telecom Decision 2006-15, issued on April 6, 2006, the CRTC established a framework upon which it will
grant forbearance for local services.

A proceeding concerning the forbearance framework for high-speed intra-exchange digital services (CRTC
Public Notice 2005-8) is expected to lead to a decision in the second half of 2006.
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THE BUSINESS OF THE FUND

The Combined Business

The Arrangement will create one of the largest regional telecommunications service providers in North

America. The combined business (the “Combined Business”) in which the Fund will have an interest will
consist of:

* Bell Canada’s wireline telecommunications operation (the “Bell Canada Regional Wireline Operation”)
in its regional territories in Ontario and Québec (the “Bell Canada Regional Territory”);

* Aliant’s existing wireline telecommunications operation in Atlantic Canada (the “Aliant Wireline
Operation”);

 Aliant’s Information Technology business, carried out through its xwave brand (‘“xwave”); and

* Aliant’s other businesses, except for Aliant’s wireless operation and DownEast Ltd. (the “Other Aliant
Businesses”, and together with the Aliant Wireline Operation and xwave, the “Aliant Operation”).

In addition to the Combined Business, Holdings LP will acquire, through BNG, Bell Canada’s 63.4%

indirect interest in the Bell Nordiq Partnerships. Bell Nordiq Income Fund, which currently holds the balance of
the indirect interest in the Bell Nordiq Partnerships, will continue to trade and operate independently following
completion of the Arrangement, with no change for its customers or to operations within its territory.

It is anticipated that the Combined Business, with the addition of the Bell Nordiq Partnerships will have

approximately 3.4 million local access lines and over 422,000 high-speed Internet subscribers in Newfoundland
and Labrador, New Brunswick, Nova Scotia, Prince Edward Island, Ontario and Québec and approximately
10,500 employees. The Fund will have its headquarters in Atlantic Canada and will be controlled by BCE
through its interest in the Fund and various governance rights. See “The Arrangement — Structure Following
Completion of the Arrangement” and “Trustees, Directors and Management — Securityholders’ Agreement”.

The table below sets out certain key operational and footprint statistics regarding the Combined Business,

together with the Bell Nordiq Partnerships, for the year ended December 31, 2005:

Combined Business and the Bell Nordiq Partnerships Selected Metrics —
Year ended December 31, 2005

Local Access Lines . . ... ...
Residential ............
Business . .............

Internet Subscribers . ... ...
Dial-up Internet Subscribers

Wireless Subscribers. . ... ..
Employees . .............

Provinces . . .. ...........

Total Population . . .. ... ...
Land Area Covered. .. ... ..

Line Density. ... .........

High-speed Internet Footprint

High-speed Internet Subscribers . .. ..........

3.36 million
2.17 million
1.19 million

685,000
263,000
422,000

69,000 (served by the Bell Nordiq Partnerships)
approximately 10,500

Newfoundland and Labrador, New Brunswick,
Nova Scotia, Prince Edward Island, Ontario and
Québec

5.3 million
1.5 million km?
2.2 lines per km?

70% coverage
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The following map shows the geographical region that will be serviced by the Combined Business, together
with the Bell Nordiq Partnerships.
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Business Reasons for the Arrangement

There are four principal business reasons for the Arrangement:

Creates One of the Largest North American Regional Telecommunications Service Providers

The combination of the Aliant Operation with the Bell Canada Regional Wireline Operation will create a
much larger and more stable organization serving customers in six provinces. The Combined Business will be
double the size of Aliant today and will be the third largest incumbent local exchange carrier in Canada and one
of the largest regional telecommunications service providers in North America. The greater scale will improve
operational efficiency and financial flexibility. With its low cost of capital and scaleable operations, following the
completion of the Arrangement, it is anticipated that the Combined Business will be in a favourable position to
become a leading consolidator of North American regional telecommunications companies.

Combining Bell Canada’s indirect interest in the Bell Nordiq Partnerships with the other assets of the
Combined Business is strategically important and valuable to the Combined Business. It creates greater scale
and improves the stability of the Fund as it increases the base of low density markets. It also creates a broadly
contiguous footprint connecting Aliant in Atlantic Canada with the Bell Canada Regional Territory, enabling
potentially greater efficiencies in the future.

Combines Similar Operations and Markets

Both the Aliant Operation and the Bell Canada Regional Wireline Operation are comprised principally of
small to medium sized cities and geographically dispersed rural areas which are subject to lower cable television
penetration capable of offering telephony service. The Bell Canada Regional Wireline Operation is also ideally
suited to be managed by a dedicated management team focused on regional customer needs. This is a model
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that both Aliant and the Bell Nordiq Partnerships have demonstrated to be effective. The Combined Business
will remain focused on the needs of regional customers, yet have the scale and geographic reach to enable
operational efficiency and to provide customers with access to the latest high-quality networks, products
and services.

New Structure Provides Growth Opportunities

The Arrangement will create one of the largest regional telecommunications service providers in North
America. It is anticipated that the additional operational scale will enhance the stability and strength of cash
flows which are well suited to an income trust structure. Management believes that conversion to an income
trust will result in a higher valuation for the Combined Business in comparison to the current corporate
structure of Aliant as the market places a premium on the valuation of income trusts. It is anticipated that this
will position the Fund well for future growth opportunities, including additional low density wireline
communications acquisitions or other acquisitions that support its strategy and are accretive to cash flows.

Aliant’s Wireless Operation Requires Scale

While Aliant’s wireless operation has enjoyed considerable success, the Atlantic Canadian market is
becoming more competitive as national competitors expand their Atlantic Canada operations and exert
increasing pressure on the market. Aliant has recognized the lack of scale in its wireless operation as an obstacle
to further advancing the service provided to its customers and therefore to future growth. Important commercial
agreements between Bell Canada and the Combined Business will facilitate the continued seamless access by
Wireline LP customers to wireless products for inclusion in the quadruple play (wireline, wireless, video and
broadband services) offering to customers. Customers of Aliant’s wireless operation will further benefit from
greater and earlier access to new technologies like EVDO, and new wireless data applications.

Operating and Competitive Environment

The communications industry in Canada and the United States is being influenced constantly by
technological change, increased competition, evolving customer needs, and government regulations. The pace
and scope of these environmental changes is measurably different across different markets. On average, the
Canadian and U.S. telecommunications industry has experienced a higher proliferation of competing telephony
service providers in urban markets with higher population and business density than in rural, low
density markets.

There are three categories of service providers in the North American wireline telecommunications
industry: (i) incumbent local exchange carriers or ILECs; (ii) rural local exchange carriers (“RLECs”), which are
ILECs operating in a low density footprint; and (iii) competitive local exchange carriers or CLECs, which are
competitive service providers that predominately focus on urban markets and cable television companies that
have entered into the telecommunications market.

An RLEC, like the Combined Business, is a fully integrated telecommunications carrier offering local voice,
long distance, data, Internet, and high-speed Internet services. Some RLECs also provide cable or satellite
television services but most do not have wireless networks nor do they provide wireless services. Typical RLEC
characteristics, which are also similar to the characteristics of the Combined Business, include: (i) population
density that is often two to five times lower than that of ILECs due to the more rural service area mix; (ii) a
customer mix which is more heavily weighted toward residential customers and a lower weighting toward
medium and enterprise businesses; (iii) less intense competitive pressures than those found in urban markets;
(iv) lower local line loss experience (up to 20% lower than ILECs); and (v) a market that is less sensitive to
economic change.

RLEC:s generate strong cash flows which is the expectation of Management for the Combined Business. On
average, RLECs generate greater free cash flow as a percentage of revenue than do ILECs which has
contributed to higher RLEC yields and valuations. On an enterprise value basis, Management expects that the
Combined Business will become the second largest regional telecommunications company in North America,
behind Valor Communications Group Inc., larger than Citizens Communications Company and CenturyTel, Inc.,
and materially larger than all other RLECs.
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Profile of the Combined Business
Overview

The Combined Business and the Bell Nordiq Partnerships provide local and access services, long-distance,
Internet, data services, IPTV, product and service bundles, wholesale services and other related services to
approximately 2.2 million residential and 160,000 business customers. The Combined Business also provides
information technology services through xwave.

Geography and Customers

The territory served by the Combined Business and the Bell Nordiq Partnerships is broadly contiguous,
covering over 1.5 million km? and spanning six provinces (Newfoundland and Labrador, New Brunswick, Nova
Scotia, Prince Edward Island, Ontario and Québec), with a population of approximately 5.3 million. The
Combined Business includes all territory in Atlantic Canada, all or parts of the 418, 450 and 819 area codes in
Québec and all or parts of the 519, 613, 705 and 807 area codes in Ontario. The Bell Nordiq Partnerships service
all or parts of the 418, 450 and 819 area codes in Québec and parts of the 705 area code in Ontario.

The territory covered by the Combined Business and the Bell Nordiq Partnerships is comprised
predominantly of small to medium sized cities and low population rural areas, resulting in line density of only
2.2 lines per km?. The population in this territory has grown modestly since 2001 by a compound annual growth
rate (“CAGR”) of approximately 0.4%. The largest 20 cities and towns served by the Combined Business are
as follows:

Population

Population

City (thousands) City (thousands)
Halifax, NS . .................. 359 Cornwall, ON . ................ 60
St.John’s, NL ................. 172 Chicoutimi, QC................ 58
Sudbury, ON.................. 161 Jonquiere, QC ................ 54
Chatham, ON .. ............... 109 Brockville, ON ................ 47
Sydney, NS .. ... ... ... . ... 106 Fredericton, NB ............... 47
Sault Ste. Marie, ON............ 74 Victoriaville, QC . .. ............ 43
Sarnia, ON . .................. 74 Owen Sound, ON .............. 33
Saint John, NB . ... ............ 70 Charlottetown, PE . . ... ... ...... 32
North Bay, ON . ............... 66 Alma, QC.................... 30
Moncton, NB . ................ 61 Orangeville, ON . .............. 29

Network Asset Summary

The Combined Business has built a state of the art network, in part through approximately $1.4 billion of
aggregate capital investment over the past three years. Key elements of the asset base are provided in the
table below:

Bell Canada Regional

Aliant Operation

Wireline Operation

Fibercable.......... ... ... ... . ... ... .... 18,655 km 26,982 km
Fiber strands . .......... ... ... ... ... ..... 895,000 km 184,305 km
DMS-100/200 . . ... o 1 1
DMS-200 . ... 3 0
DMS-100 . .. .. 16 26
DMS-10. . ... 14 59
CS2K . o e 2 0
Remotes ......... ... . . . . .. . . ... 1,487 594

xDSL (High-speed Internet)

Lucent and Alcatel

Lucent and Alcatel

Optical Ethernet (OE)

Nortel PP and BPS 2000

Nortel PP and BPS 2000

High-speed Internet footprint (% of homes passed)

81%

60%




Customers and Product Segmentation

The following charts illustrate pro forma operating revenue, broken down by product line, and the total
numbers of local and access lines, broken down by customer segment, of the Combined Business plus the
Bell Nordiq Partnerships for the year ended December 31, 2005.

Combined Business and BNG 2005 Pro Forma Combined Business and BNG 2005 Total Local
Operating Revenue by Product Line Access Lines by Customer Segment
100% = $3.3 billion 100% = 3.36 million
Internet and
Long Data )
Distance 18% Business
16% Other 32%

13%
ISAT
8%
Local and Access Residential
45% 68%

With approximately 2.2 million residential customers and 160,000 business customers and as the leading
provider of both residential local and high-speed Internet, Management believes that the Combined Business
and the Bell Nordiq Partnerships have built very strong customer franchises. These franchises can be leveraged
to grow operating revenue through the introduction of new products and services, thus enabling the Combined
Business to compete effectively against new competition.

Competitive Environment

Management believes that competitive intensity in the footprint of the Combined Business is lower than in
large urban areas of Canada due to the relatively high cost of serving these low density areas. As the incumbent
operator in its territory, the Combined Business has experienced local line erosion of less than 1% annually
between 2003 and 2005.

Since 1999, the Aliant Wireline Operation has faced cable telephony competition in portions of its territory,
most notably larger urban areas such as Halifax, Nova Scotia and Charlottetown, Prince Edward Island — much
earlier than cable telephony competition experienced in other regions of Canada. Initially, as competition was
introduced into new markets, Aliant experienced immediate local line losses as customers with a propensity to
switch service providers moved early with a slowing of local line losses occurring over time as the market
competitiveness has matured and stabilized. In competitive markets, Aliant has experienced an improvement in
the rate of monthly local line losses by between 40% and 60% after one to two years of competitive service
introduction as footprints become more competitively mature. As a result, Management believes local line
erosion has largely stabilized in mature competitive areas, in part due to strategies developed and implemented
for dealing with the increased competitive presence, most notably Aliant’s approach to bundling of services into
more attractive combinations. In 2006, Management expects it will likely face new cable telephony competition
in urban areas of Newfoundland and Labrador and New Brunswick; however, the population of the four major
urban areas in these provinces represents less than 15% of Aliant’s existing residential customer base.
Management expects that these markets will also stabilize in a relatively short time as the competitive market
matures following initial launch of cable telephony services. The remainder of Atlantic Canada consists primarily
of small urban and rural communities which are subject to lower cable penetration capable of offering telephone
service. Overall, Management believes the Aliant Wireline Operation to have a relatively stable local
line profile.

Management believes that approximately 35% of the residential network access service (“NAS”) in the Bell
Canada Regional Wireline Operation currently face or are expected to face competition from a facilities based
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telephony offering (cable VoIP). This estimate is based on the current cable footprint in the territory and
announced telephony roll-out plans of incumbent cable operators.

The non-urban regions serviced by the Combined Business are expected to experience less intense
competition than that anticipated in the major urban centers in North America.

Relationship with Bell Canada

The Combined Business will be a significant core asset for BCE, with its business closely aligned with that of
Bell Canada for the long term.

Bell Canada currently performs National Service management functions (such as calling card and toll free
1-800 services) on behalf of other telecommunications companies including Aliant, and currently provides
technology development, network planning and provisioning and Multi-Protocol Label Switch (“MPLS”) core
network management for Aliant as part of a long standing network outsourcing agreement.

Following completion of the Arrangement, Bell Canada will also provide a number of outsourced services
to the Bell Canada Regional Wireline Operation of the Combined Business, including contact center
management, billing services, information systems and technology development and support, network operations
and new product and services development. Pricing for these outsourced services has been established for the
next four years, with costs declining over this time period reflective of anticipated savings from Bell Canada’s
productivity initiative, Galileo. These outsourcing agreements with Bell Canada represent approximately 65% of
the Bell Canada Regional Wireline Operation’s current cost base.

Management believes that these outsourcing agreements will be advantageous to the Combined Business
because they provide:

e Stability through the long-term nature of the agreements (typically 10 years or more).

 Productivity improvements of 3% to 4% per annum over the first four years of the agreements which
allows the Combined Business to capitalize on Bell Canada’s cost reduction efforts.

* Scalability for fluctuations in underlying business volume through unit cost pricing.

e Access to Bell Canada’s new product development and innovation efforts, resulting in lower cost and
accelerated speed-to-market.

In addition to the outsourcing agreements, the Combined Business and Bell Canada will enter into a
Commercial Relationship Management Agreement that provides the Combined Business with the use of
Bell Canada’s trademarks, including the Sympatico™ brand name, the bundling and distribution of
Bell Canada’s Bell Mobility™ and ExpressVu™ products, and the distribution of the Combined Business’
products through Bell World™ stores located in the Bell Canada Regional Territory and DownEast Mobility™
stores located in Atlantic Canada. These arrangements will permit the Combined Business to continue to use the
Bell Canada brand in the Bell Canada Regional Territory while the Aliant Mobility brand will continue to be

used in Atlantic Canada for a minimum of 18 months. See “— Commercial Agreements with Bell Canada” for
more details about these agreements. See also “Risk Factors — Risks Related to the Business — Relationship
with Bell Canada; Allocation of Business Opportunities” and “— BCE will have Governance Rights following

the Completion of the Arrangement” for a discussion of certain risks relating to the relationship with BCE and
Bell Canada.
Competitive Strengths

The Combined Business has competitive strengths, which include the following:

Significant Scale of Operations

Following the completion of the Arrangement, the Combined Business, with the addition of the Bell Nordiq
Partnerships, will be the third largest ILEC in Canada, with annual pro forma combined operating revenues of
approximately $3.3 billion in 2005, giving it a significant scale advantage relative to other carriers in regional
markets. The larger scale provides for increased cost efficiency due to the significant fixed cost structure of the
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telecommunications industry, and further diversifies the customer base which Management anticipates will
enhance the stability of cash flows.

Strong Customer Franchise

As the incumbent operator, with approximately 2.2 million residential customers and 160,000 business
customers, and leading provider of both residential local and high-speed Internet, the Combined Business and
the Bell Nordiq Partnerships have built very strong customer franchises.

Bell Canada has been Canada’s national leader in telecommunications since 1880, and has developed a
significant brand portfolio through its 125 years of existence. The ability of the Combined Business to use the
Bell Canada brands in the Bell Canada Regional Territory will provide it with a significant advantage over
competitors given the leading position of these products, as well as the spillover effect from Bell Canada’s
national advertising campaigns. In Atlantic Canada, the Aliant brand is one of the most recognized and
respected brands and will continue to be the key market facing brand utilized by the Combined Business in
Atlantic Canada.

Management believes that this strong customer franchise can be leveraged to grow operating revenue
through the introduction of new products and services, thus enabling the Combined Business to compete
effectively against new competition.

Financial Strength and Flexibility

On Closing, it is expected that the Fund, through its operating businesses, will have approximately
$2.7 billion of total debt outstanding (see “Financing Arrangements”) which would be equal to approximately
2.0 times Adjusted EBITDA for the year ended December 31, 2005 (or 1.8 times EBITDA on the basis of total
debt to combined EBITDA including debt and EBITDA of the Bell Nordiq Partnerships). Management believes
this amount of debt is appropriate and can be fully serviced by the operations of the Combined Business and
Holdings LP’s interest in the Bell Nordiq Partnerships. Management expects that Wireline LP will obtain
investment grade credit ratings following the completion of the Arrangement and has received preliminary
indications from Dominion Bond Rating Service and Standard & Poor’s that Wireline LP will have ratings of
“BBB (high)” and “BBB/Stable”, respectively, on Closing. Management has also received preliminary
indications from Dominion Bond Rating Service and Standard & Poor’s that the Fund will have stability ratings
of “STA-2 (High)” and “SR-2/Negative (Very Aggressive)”, respectively, on Closing. See “Ratings”.

In addition to maintaining an appropriate capital structure, it is currently expected that the Combined
Business will retain approximately 10% of cash available for distribution, which is expected to provide a
recurring source of additional capital which could be used to pursue growth initiatives, reduce debt, or increase
distributions to Unitholders, among other options.

Management believes that these factors, combined with the lower cost of capital as a result of the
conversion to an income trust structure, will provide the Fund with the financial flexibility required to pursue
future accretive acquisition opportunities.

Full Service Solution Provider

The Combined Business will provide its residential customers with access to a full suite of information,
communications and entertainment products and services. In addition to a full wireline product suite, the
Combined Business will offer wireless solutions and satellite broadcast services through agency resale
arrangements with Bell Canada provided individually or in combination with other products as part of a bundle.
This in combination with single bill capability, self service options and bundled solutions will make it convenient,
easy and affordable for customers.

In addition, the skills and experience resident in the information technology (“IT”) and communications
operations of the Combined Business will be leveraged for the business segment to: (i) provide business
customers with a full suite of ICT solutions to fulfil the customer’s end-to-end ICT needs; (ii) lead customers in
their transition to next generation Internet protocol (“IP”) and ICT services; and (iii) provide a single point of
contact by leveraging integrated and aligned sales, marketing and customer service channels.
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State of the Art Network

The Aliant Operation and the Bell Canada Regional Wireline Operation have undertaken approximately
$1.4 billion in aggregate capital investment over the past three years (pro forma combined book value of capital
investment of Holdings LP as at December 31, 2005 was $3.8 billion) to ensure the Combined Business will be
able to support current and next generation services such as IP based services, high-speed access and multi-
media services. The bulk of the planned investment in this area has been made and it is anticipated that this level
of capital spending will not be required into the future to support these services. The existing network meets or
exceeds the industry standards for service integrity and reliability with flexible and cost efficient operations
and management.

The high-speed Internet footprint for the Combined Business covers 70% of homes in the territory, with
81% coverage in Atlantic Canada and 60% in the Bell Canada Regional Territory.

Ongoing Relationship with Bell Canada

The unique ongoing relationship that the Combined Business will have with Bell Canada has several key
benefits. The Combined Business will be able to leverage Bell Canada’s platforms and scale of operations to
improve operational performance and cost competitiveness and ensures that the Combined Business will have
continued strong back-end support in the Bell Canada Regional Territory. In addition, this relationship will
enable the Combined Business to accelerate time-to-market for new products. The ongoing relationship with
Bell Canada will also facilitate a seamless transition for customers following the implementation of
the Arrangement.

Key Strategies

The Combined Business intends to leverage its competitive strengths to grow distributable cash flows and
enhance Unitholder value through the following three strategies:

1. Enhance customer experience and drive revenue growth;
2. Actively manage distributable cash flow; and

3. Pursue further consolidation opportunities.

1.  Enhance Customer Experience and Drive Revenue Growth
Customer Experience

The dedicated management team of the Combined Business in the Bell Canada Regional Territory will
bring an increased focus on serving its regional customers, and will continue to be a key focus in the Aliant
Operation. The resulting organization will focus on the needs of regional customers, yet will have the scale and
geographic reach to enable operational efficiency while providing customers with access to the latest high-quality
networks, products and services, including value added services (“VAS”), multimedia, broadband and Internet
services. The Combined Business will also benefit from the extension of Aliant’s existing ICT strategy, and
xwave’s expertise to serve over 85,000 business customers in Ontario and Québec, providing them with leading
edge business solutions.

The Combined Business will provide best-in-class service to support customers through:
* a highly trained and skilled workforce;
* focusing on first call resolution;

* delivering enhanced self service (e-service) tools and automating service activation to reduce manual
processes;

 providing differentiated service to customers based on value;
* improving service reliability and trouble rates through investment in service improvement programs;

* commitment to consistent service experiences across all channels; and
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 providing convenient, easy and affordable service for customers to do business with the Combined
Business, offering single bill and bundled solutions.

The Combined Business is committed to making the transition of its component operations into the income
trust structure of the Fund seamless for customers by providing the same service, same bill and same brands.
Operating Revenue Growth

The Combined Business intends to drive operating revenue growth through increasing the penetration of
high-speed Internet and VAS, leveraging xwave’s capabilities in Ontario and Québec, continuing the emphasis
on bundling strategy and introducing new products and services.

Increase high-speed Internet and VAS penetration

The total high-speed Internet customer growth for the Combined Business was approximately 29% CAGR
between 2003 and 2005, however Management believes that significant opportunities exist to support
accelerated growth by closing the penetration gap that exists between the Combined Business and the national
average and by continued expansion of the footprint.

The residential high-speed Internet penetration of NAS for the territory of the Combined Business is below
the national average of approximately 50% with the Aliant Operation at approximately 36% and the Bell
Canada Regional Wireline Operation at approximately 30%. Increasing the penetration of high-speed Internet
services will be supported by an increased focus on regional needs, Value Package™ bundling that features
Internet and other services such as Aliant’s existing PC purchase program (a bundle comprised of PC hardware
and Internet access).

Continued expansion of the high-speed Internet footprint will be another strategy pursued to achieve
operating revenue growth. The Combined Business has a high-speed footprint that passes approximately 70% of
homes: approximately 81% in the Aliant Wireline Territory and approximately 60% in the Bell Canada Regional
Territory. The national average in Canada is 89%. Planned high-speed Internet expansion will increase the
number of homes passed by high-speed Internet. The CRTC also concluded in its recent deferral account ruling
that ILECs could use funds in their deferral accounts for initiatives to expand broadband services to rural and
remote communities. This presents a further opportunity to increase the number of homes passed by high-speed
Internet access. The CRTC is expected to approve draw downs from the Bell Canada deferral account for
initiatives to expand broadband services in the Bell Canada Regional Territory.

Management believes that VAS are under-penetrated in the Bell Canada Regional Territory with 30% less
operating revenue earned per NAS as compared to Bell Canada. VAS revenue (including voice features like call
display, call answer and call forward) can be increased through bundle strategies that include VAS “feature
bundles” with other wireline products and by enhancing customer service to make VAS services easier to buy
and use. The success of the Aliant Operation’s bundles strategy including VAS will be leveraged in the Bell
Canada Regional Territory.

Leverage xwave capabilities in Ontario and Québec

Management believes that the business market in the Bell Canada Regional Territory represents an
opportunity for growth through the integration of IT services with the traditional local, long distance and
Internet service offerings. This strategy is currently being pursued in Atlantic Canada through joint efforts of
xwave and the Aliant Wireline Operation to provide ICT solutions for the SMB and enterprise markets.
Management believes that xwave’s existing offices in Ontario can be leveraged to pursue similar ICT strategies
in the Bell Canada Regional Territory.

Certain industries such as healthcare, education, government and public safety currently served by xwave
are also relevant to the Bell Canada Regional Wireline Operation and offer opportunities for improved growth.
Management believes that the Combined Business can leverage existing telecommunications customer
relationships of the Bell Canada Regional Wireline Operation to cross-sell information technology services and
solutions provided by xwave including systems integration, consulting, infrastructure services and support,
outsourcing, software engineering, applications development and product fulfillment services.
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Continued Emphasis on Bundling Strategy

Management believes that success in the market of the Combined Business is dependent upon providing
attractive, full service bundles to residential and SMB customers. The Aliant Wireline Operation has been
effective in growing the penetration of multi-service telecommunications bundles known as “Value Packages™”,
in Atlantic Canada. Value Packages™ have been effective in defending the wireline customer base by reducing
customer churn and providing customers with access to additional services or higher service tiers through simple,
easy to acquire value priced service packages. This strategy will continue for the Combined Business and will

incorporate Bell Mobility™ and Bell ExpressVu™ products.

Management believes that this bundling strategy is also relevant to the SMB segment of the Combined
Business market. The Aliant Operation is currently bringing new vertical-based business solutions to market in
Atlantic Canada by offering new service bundles for business (Business 123™), and building on success with
residential Value Packages™. Given the similarity in markets, Management anticipates similar results can be
realized by leveraging these service bundles in the Bell Canada Regional Territory.

Introduction of New Products and Services

The relationship of the Combined Business with Bell Canada will provide the Combined Business with
on-going access to product and service development activities at Bell Canada, which will accelerate
time-to-market for new products and services and improve operational performance and cost competitiveness.

In addition, Management anticipates that the Combined Business will be able to deploy market specific
products and services to its territory, including products and services that are pre-existing in each region to the
entire territory, such as the PC Purchase Program in the Aliant Operation tailored for residential and SMB
customers; VoIP services developed for the Bell Canada Regional Territory; and various enhanced IP and ICT
services existing in each regional territory.

2. Actively Manage Distributable Cash Flow

In addition to the growth initiatives above, the Combined Business intends to grow distributable cash flow
through cost management and capital investment rationalization. The Combined Business intends to actively
manage its direct expenses, while benefiting from the annual declines in unit costs of the outsourced services of
3% to 4% per annum over the first four years of the Bell Canada outsourcing agreements.

Management also anticipates that it will be able to realize cost synergies as a result of this transaction,
which may be achieved through:

* Assuming responsibility for certain functions by the Combined Business that are being provided by
Bell Canada for the Bell Canada Regional Wireline Operation segment of the Combined Business, such
as certain corporate functions.

* Additional potential outsourcing of select functions from the Aliant Operation to Bell Canada. Services
to be outsourced would be similar to those outsourced to Bell Canada from the Bell Canada Regional
Wireline Operation. This additional oursourcing will serve to provide symmetry in the operation of the
Combined Business and streamline costs.

* Bell Canada and the Combined Business may also jointly look to third parties for additional outsourcing
arrangements.

In addition to cost management, the Combined Business will seek opportunities to rationalize capital
investment. For example, as discussed previously, the operations have collectively undertaken approximately
$1.4 billion in aggregate capital investment over the past three years to enable the Combined Business to
support current and next generation services, such as IP based services, high-speed access and multi-media
services. The bulk of the investment in this area has been made and it is not anticipated that this level of capital
spending will be required into the future to provide such services. Management also believes that the greater
scale resulting from the combination of the operations provides for better efficiencies of future capital spending
in certain areas, such as systems development, due to the significant fixed cost structure inherent in the telecom
industry. Management believes that this should result in a gradual decline in overall capital intensity over time.
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3. Pursue Further Consolidation Opportunities

Following the completion of the Arrangement, the Combined Business will be one of the largest ILECs in
Canada, with pro forma operating revenue of approximately $3.3 billion for the year ended December 31, 2005.
Management believes that the large revenue and fixed asset base of the Combined Business will give it
significant scale of operations, in addition to that provided by the outsourcing arrangement with Bell Canada,
and make it a strong platform for future acquisitions of other regional and rural lines.

Aliant Operation
Overview

The Aliant Operation is comprised of all of Aliant’s existing operations except for Aliant’s wireless
operation and its retail operations carried on by its wholly owned subsidiary DownEast Ltd. The Aliant
Operation is comprised of three key business lines: (i) the Aliant Wireline Operation; (ii) xwave or “Information
Technology”; and, (iii) the Other Aliant Businesses.

The Aliant Wireline Operation consists of the wireline voice and data communications operations which
provides a full suite of telecommunications services to approximately 860,000 residential and 75,000 business
customers in the provinces of Newfoundland and Labrador, New Brunswick, Nova Scotia and Prince Edward
Island. The Aliant Wireline Operation provides local and access services to approximately 1.46 million local lines
or NAS, and Internet access services to approximately 343,000 customers. The Aliant Wireline Operation
provides long distance, data, and enhanced services over its state-of-the-art telecommunications infrastructure.

The table below outlines certain key metrics for the Aliant Operation, including a breakdown of the local
access lines by customer segment, as well as Aliant’s wireless subscribers.

Aliant Operation Key Metrics

As at December 31, 2005
Local Access Lines . . . .. ... .. .. e 1,460,000
Residential . . . ... .. e 864,000
BUSINESS . . . o oo e 596,000
Dial-up Internet Subscribers . .. ....... ... 131,000
High-speed Internet Subscribers . ....... ... ... ... .. .. ... 212,000
Wireless Subscribers® . ..., 715,000
Note:

(1) Following the Arrangement, these will be customers of Bell Canada. This number represents the number of active units in
Atlantic Canada.

The information technology line of business is carried out through xwave. Xwave has operations in Atlantic
Canada, Ottawa, Toronto, Augusta, Maine, Washington DC, and Ireland, providing information
services/information technology (“IS/IT”) consulting, integration and product fulfillment services. In the
Enterprise Segment, xwave is focused on a number of industries, including government, healthcare, defense and
aerospace, corrections, telecommunications, public safety and contact centers. Xwave also plays a key role in the
SMB market by leveraging its expertise in the managed services and fulfillment areas to deliver ICT solutions in
partnership with the Aliant Wireline Operation to primarily medium sized businesses. In response to
convergence trends of telecommunications and information technology, Aliant merged elements of its wireline
and IT operations together to provide improved service to business customers and integrated ICT solutions
through a single point of contact, common sales, marketing and customer service channels.

Other Aliant Businesses include Aliant’s wholly owned subsidiaries: Innovatia Inc., which provides
elLearning, teleweb technical support and documention services; SalesBridge Canada Corp., 51% of which is
owned by Aliant and which provides tele-sales services; and Aliant Actimedia, 87% owned by Aliant which
provides telephone directory services. For the purposes of financial disclosure these other businesses have been
included with the Aliant Wireline Operation.
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The following discussion outlines key highlights of the Aliant Operation. Additional details regarding Aliant
can be found in the annual information form of Aliant dated March 29, 2006 and other documents which are
incorporated into this Information Circular by reference.

The Aliant Operation generated gross pro forma operating revenue of approximately $1,723 million,
pro forma EBITDA of approximately $674 million and pro forma operating income of approximately
$233 million for the year ended December 31, 2005. See the pro forma combined financial statements of the
combined operations of Holdings LP at Appendix “D” to this Information Circular.

The largest portion of pro forma operating revenue for the Aliant Operation for the year ended
December 31, 2005 was generated by the Aliant Wireline Operation which contributed $1.5 billion, or 85% of
total 2005 pro forma operating revenues. Information technology is a growing segment of the Aliant Operation
and generated $251 million in pro forma operating revenue representing 15% of total pro forma operating
revenues earned in 2005.

Pro forma operating revenue for the year ended December 31, 2005 from residential customers was
approximately $767 million, representing approximately 45% of total pro forma operating revenue. SMB
pro forma operating revenue was approximately $350 million, representing approximately 20% of total pro forma
operating revenue. Enterprise business customers made up the remainder of the total pro forma operating
revenue with approximately $606 million, representing approximately 35% of total pro forma operating revenue.

The following charts outline the approximate percentage breakdown of the 2005 pro forma operating
revenue for the Aliant Operation by product line and customer segment.

2005 Pro Forma Operating Revenue 2005 Pro Forma Operating Revenue
by Product Line by Customer Segment

100% = $1,723 million 100% = $1,723 million

Other
17%

Enterprise Residential

Local and Access 35% 5%

35%

ISAT
15%

SMB

Internet and Data 14% 20%
19%

LD

Customer Groups

The Aliant Operation focuses on three customer segments: residential, small and medium businesses and
enterprise businesses.

Residential

Residential customers accounted for approximately 864,000 or 60% of the access lines in the Aliant
Wireline Operation and approximately 45% of the total pro forma operating revenue generated by the Aliant
Operation for the year ended December 31, 2005. The residential segment is composed of individuals and
families or other households that purchase telecommunications services for their personal use. The Aliant
Wireline Operation is the incumbent telecommunications services provider in the region providing local
telephone and long distance services, and dial-up and high-speed Internet services. Management believes that
revenues from the residential segment are likely to remain stable in the near term, with any potential declines in
voice service being offset by increased penetration and share of high-speed Internet service, VAS, and multi-
service bundles.
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Enterprise Business

The enterprise business segment accounted for approximately 35% of the total pro forma operating revenue
of the Aliant Operation for the year ended December 31, 2005, and services the largest business customers in
Atlantic Canada. Enterprise customers include private and public sector companies and organizations spending
in excess of $300,000 annually with the Aliant Operation for telecommunications and information technology
services. The Aliant Operation provides tailored ICT solutions to this segment by combining the joint
capabilities of the Aliant Wireline Operation and xwave through an integrated sales and delivery team.
Management believes that the enterprise segment will offer stable growth potential for the Aliant Operation,
assisted by cross-selling opportunities between its telecommunications and Information Technology services
businesses, and through continued success with integrated ICT solutions delivery.

The Carrier Services Group (“CSG”) is also part of the enterprise business segment of the Aliant
Operation. This group services customers consisting of competitors and telecommunication services resellers
and rebillers who need to access the Aliant Wireline Operation’s network to complete the delivery of voice,
Internet and data traffic. The Aliant Operation sells access to its network at wholesale rates approved by the
CRTC, and is a party to interconnection and settlement agreements similar to those entered into by other
ILECs.

Through its xwave brand and Innovatia Inc., the Aliant Operation also delivers solutions to enterprise
customers outside Atlantic Canada. Key industries of focus of the enterprise business include
telecommunications, defence and aerospace, public safety and corrections, healthcare, and contact centres.

Small and Medium Business

SMB represented approximately 20% of total pro forma operating revenues of the Aliant Operation for the
year ended December 31, 2005. This customer segment is made up of approximately 75,000 business customers
ranging from Small Office/Home Office businesses with one to five employees to medium sized business with up
to 200 employees. The needs of this segment are diverse but offer growth potential, particularly in the medium
sized business segment, arising from opportunities to increase penetration of Internet services and from
providing integrated ICT solutions and bundles.

Management believes that the SMB market in Atlantic Canada represents an opportunity for growth
through the integration of IT services with local, long distance and Internet service offerings to enable the
Combined Business to become the leading ICT provider to the mid-sized market. The Aliant Operation is
developing new ICT offerings such as Managed Business Desktop (end-to-end desktop life cycle management
providing hardware, software, desktop support, security, back-up, hosting, and network management service),
VoIP for SMB and a PC Purchase Program tailored for small businesses. The Aliant Operation is bringing new
vertical-based business solutions to market, building on success with Value Packages™ in the residential segment
to offer new business bundles (Business 123™) enabled by the success of the broadband expansion program
which reaches 85% of businesses in Atlantic Canada. The key industries currently being pursued include
government, healthcare, real estate, insurance, automotive, financial services, and legal. The Aliant Operation is
also focused on improving customer service for the SMB segment by delivering integrated solutions with
simplified billing and customer defined service and support options (i.c., self-serve).

Products and Services

The Aliant Operation provides a wide range of telecommunications and IT related products and services to
customers in Atlantic Canada and other domestic and international markets. The segmented pro forma
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operating revenues for the Aliant Operation for the year ended December 31, 2005 are outlined in the table
below by key product category.

Pro Forma Operating Revenues — Year ended December 31, 2005

% of Total
Pro forma Operating Revenue  Pro forma Operating Revenue
($ millions)

Aliant Wireline Operation

Local and Access™ .. .......... ... ........ $ 617 35.8
Long Distance . ............ ... ... . 237 13.8
Internet and Data . . ......... ... ... ... ...... 325 18.8
Other® . . ... . . . . . . 293 17.0
Total Aliant Wireline Operation. . ............. 1,472 85.4
Information Technology . .. .................. 251 14.6
Total Pro Forma Operating Revenue . .......... $1,723 100%

Notes:

(1) Includes calling features and subsidies.

(2) Includes operating revenue from Atlantic Mobility Products Inc., Aliant ActiMedia, telecommunications product sales, pole rental fees,
late payment fees and support services for Bell Mobility.

Local and Access Services
Local and access services revenue is earned from providing the following services:
* network access service, which includes monthly access charges for provision of local telephone service;
 enhanced service features, which includes VAS, such as call answer, call display and call forwarding;

* data access, which includes local data access services such as frame relay, asynchronous transfer mode
and interoffice digital access;

 contribution payments, which are subsidies from the telecommunications industry-financed National
Contribution Fund for the provision of residential local service in high cost areas;

e competitor payments, which are fees paid by competitors that access the local network; and
* other revenues from telephone set rentals, payphone usage and service charges.

The Aliant Wireline Operation is the leading provider of traditional wireline services in Atlantic Canada.
Local and access service revenues accounted for approximately $617 million of the total 2005 pro forma
operating revenue of the Aliant Operation. Since 1999, the Aliant Wireline Operation has faced cable telephony
competition in portions of its territory, most notably larger urban areas such as Halifax, Nova Scotia and
Charlottetown, Prince Edward Island — much earlier than cable telephony competition was experienced in
other regions of Canada. Initially, as competition was introduced into new markets, Aliant experienced
immediate local line losses as customers with a propensity to switch service providers moved early with a slowing
of local line losses occurring over time as the market competitiveness has matured and stabilized. In competitive
markets, Aliant has experienced an improvement in the rate of monthly local line losses by between 40% and
60% after one to two years of competitive service introduction as footprints become more competitively mature.
As a result, Management believes local line erosion has largely stabilized in mature competitive areas, in part
due to strategies developed and implemented for dealing with the increased competitive presence, most notably
Aliant’s approach to bundling of services into more attractive combinations. In 2006, Management expects it will
likely face new cable telephony competition in urban areas of Newfoundland and Labrador and New Brunswick;
however, the population of the four major urban areas in these provinces represents less than 15% of Aliant’s
existing residential customer base. Management expects that these markets will also stabilize in a relatively short
time as the competitive market matures following initial launch of cable telephony services. The remainder of
Atlantic Canada consists primarily of small urban and rural communities which are subject to a lower rate of
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cable penetration capable of offering telephony service. Overall, Management believes the Aliant Wireline
Operation to have a relatively stable local line profile.

Long distance
Long distance revenue is earned through providing the following services:
* toll service, which are long distance voice services, including toll-free service;
¢ data network service, which are long distance data transmission circuits; and

 long distance terminating, which are the rates paid by certain telecommunications carriers for long
distance calls terminating with customers.

The Aliant Wireline Operation is the leading long distance (“LD”) service provider in Atlantic Canada.
Long distance revenues accounted for approximately $237 million of total pro forma operating revenues for the
Aliant Operation for the year ended December 31, 2005. The LD service segment is in decline as a result of
lower per-minute pricing and a decline in long distance minute volume due to substitution from alternate
technologies such as wireless and Internet services.

Internet and Data Services

Internet revenue is earned through high-speed (regular and ultra) service, dial-up service and enhanced
services and applications such as TV on my PC™, security services, music download service, the PC purchase
program and dial-up accelerator.

The Aliant Wireline Operation is the leading retail Internet provider in Atlantic Canada. In 2005 Internet
and data services generated revenue of approximately $325 million for the Aliant Wireline Operation. The
high-speed customer base grew approximately 41% in 2005 due to successful marketing campaigns, expansion of
the high-speed footprint in Atlantic Canada, and the launch of an innovative bundled PC purchase program.
Management believes that strong Internet subscriber growth will continue given that Internet penetration in
Atlantic Canada (approximately 52% for residential customers) is lower than the national level (approximately
60%).

The high-speed Internet footprint for the Aliant Wireline Operation passes approximately 81% of homes
and 85% of businesses in Atlantic Canada. Management believes that the Internet services segment will
continue to provide growth for the Aliant Wireline Operation from: (i) continued marketing of Value Package™
bundles and customer contracts that integrate Internet offers with other wireline products; (ii) further expansion
of the high-speed Internet footprint in Atlantic Canada; (iii) continued focus on customer retention and
customer loyalty to reduce churn; and (iv) further success with the new PC purchase program, which bundles
Internet access services with a packaged computer hardware bundle from Dell. Management believes revenue
growth will also continue with the adoption of new Internet customers and dial-up customer’s migration to
higher priced high-speed access.

The Aliant Wireline Operation also offers tailored Internet connectivity, IP services to its business
subscribers including IP Virtual Private Networks (“VPN”) and Optical Ethernet services. Legacy data services
are also provided and include frame relay, Datapac, ATM (Asynchronous Transfer Mode) and digital inter-
exchange transport, and Megaroute. Complementary to these offerings, the Aliant Wireline Operation provides
technology support services, including: networking solutions, network security, maintenance plans, on-site
personnel, installation and configuration of workstations and servers, customized training, web-site development
and e-commerce services.

The Aliant Wireline Operation also provides local provisioning of national data transmission services for
business customers of other carriers in addition to its own consisting of legacy data services, IP services and
connectivity.

Bundles

The Aliant Wireline Operation has been successful in growing the penetration of multi-service
telecommunications bundles known as Value Packages™ in Atlantic Canada. The use of Value Packages™ has
been successful in reducing customer churn and providing customers with additional services or higher service
tiers through simple, easy to acquire value priced service packages. Management believes that continued success
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in the Atlantic Canada residential market is dependent upon providing attractive full service value packages to
residential and SMB customers.

Other Telecommunications Services

Other telecommunications revenues are primarily earned from newer services such as network
management, e-commerce and IPTV.

For example, in 2005, the Aliant Wireline Operation developed and launched an IPTV solution for the
residential market which allows it to provide digital television service to the residential market. The service has
been deployed in portions of the Halifax market with additional expansion to continue in key Atlantic
Canadian markets.

Information Technology

The Aliant Operation generates IT services and fulfilment revenue through its xwave brand, which
generated pro forma operating revenue of approximately $251 million in fiscal year 2005. IT services revenue,
which contributed $137 million of pro forma operating revenue in 2005, is earned through systems integration
services, software engineering, application development and maintenance, infrastructure managed services and
other IT consulting services. Fulfillment revenue, which contributed $114 million of operating revenue in 2005, is
generated through the sale of computer hardware and peripherals and packaged software through strategic
partner relationships to enterprise and SMB customers.

Xwave is one of the largest I'T service providers in Canada, with a broad service capability as demonstrated
by recent contract awards including the delivery of Mission-Training Systems to the Maritime Helicopter
Program, a long-term contract with GE Healthcare to deliver a healthcare IT software service to Ontario
physicians, and delivery of an airborne mission system to Airbus Deutschland.

By leveraging xwave’s expertise, knowledge and abilities, the Aliant Operation has strengthened its position
in the market and is able to offer integrated ICT solutions to enterprise and SMB customers that span their
complete communications and IT requirements. This maximizes the core communications assets of the Aliant
Wireline Operation while leveraging IT solutions of xwave, and balancing the transition to next generation IP
and ICT services.

Other Aliant Businesses

Innovatia is a recognized leading provider of outsourced knowledge services, principally focused on the
telecommunications and information technology sectors. Its product portfolio ranges from e-Learning (blending
both web-based and traditional learning techniques to provide custom e-Learning solutions), to technical
documentation and teleweb technical support (end-to-end documentation services on behalf of original
equipment manufacturers), and TeleWeb sales (a sales channel that integrates tele-based sales resources with
web technology to perform early-stage account work and lead qualification).

SalesBridge is a joint venture between Innovatia and MarketBridge Corporation, a leading professional
services firm. SalesBridge focuses on outsourcing sales professionals in a managed, outsourced service
environment. In addition they develop and manage custom built e-sales forces called TeleWeb sales.

Aliant ActiMedia is a telephone directory advertising business in which Aliant holds an 87.1% partnership
interest with the balance being held by Yellow Pages Group.

Physical Assets

The Aliant Operation includes all of the assets of Aliant that support the major lines of business and key
product areas operated by the Aliant Operation. These assets include all wireline telecommunications assets
(including network elements, copper and fibre cable infrastructure, real estate and buildings, and business
systems related software and hardware), all information technology assets, and all assets associated with the
Other Aliant Businesses.

The Aliant Wireline Operation’s network includes voice switching infrastructure, CCS7 signalling, fibre
rings, transport systems, broadband ADSL equipment and other network elements that meet the industry
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standards for service integrity, redundancy and reliability, with flexible and cost-efficient operations and
management.

The Atlantic Canada territory wide voice switching component of this network includes a total of 19 core
voice switches (Nortel DMS 100 and 200’s), approximately 1,500 remote voice switches, and two core VoIP
switching gateways. Long distance inter-exchange facilities interconnect the voice network in Atlantic Canada to
Bell Canada and other carriers for the transit of voice traffic in Canada and internationally. The network in
Atlantic Canada utilizes over 895,000 kilometres of fibre strands for core transport network rings and for optical
connections to business customers and other network elements. The Aliant Wireline Operation’s network assets
in Atlantic Canada also include an extensive ADSL footprint covering approximately 81% of homes in Atlantic
Canada, a broadband and IP MPLS network capable of providing national reach and enabling next generation
IP based telephony services.

This network meets industry standards for service integrity, redundancy, reliability, flexibility, cost-efficient
operations and management, and Management believes that this network can support the next generation of
services. The Aliant Wireline Operation’s network is designed to evolve for the future with capabilities to deliver
broadband data, high-speed access and multimedia services. It is capable of integrating the deployment of
existing and new service building block capabilities such as VPN and Optical Ethernet platforms.

Capital Investments

Approximately $820 million of capital investments have been made by the Aliant Operation over the
three-year period from 2003 to 2005 to upgrade the telecommunications network and information technology
services in the Aliant Operation. These capital investments were made for core telecommunications network and
buildings and real estate ($290 million), business systems and process improvement related investments
($160 million), residential customer service related investments including broadband, Internet and television
services and terminals ($190 million), business customer service related investment including enterprise and
SMB data and Internet services, IS/IT and xwave investments ($105 million), customer service operations
related investments including station connections, vehicles, tools, and outside plant improvement ($70 million),
and corporate related investments including regulatory, subsidiaries, and other ($5 million). Management
believes that the current network has sufficient capacity to support existing and currently anticipated traffic
levels arising from the delivery of integrated services to customers.

Employees

The Aliant Operation is supported by a workforce of approximately 8,400 employees. Xwave employs
approximately 1,300 people with the remaining 7,100 employees dedicated to the Aliant Wireline Operation and
other businesses.

Approximately 45% of the Aliant Operation workforce was unionized as of December 31, 2005. All
unionized employees are represented by the CEP Atlantic Communications Council (the “CEPACC”). The
CEPACC contract was negotiated in September 2004 following a five month work stoppage. The new contract
will remain in effect through December 31, 2007.
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Bell Canada Regional Wireline Operation
Overview

The Bell Canada Regional Wireline Operation is the leading local wireline service provider in the Bell
Canada Regional Territory, which includes all or parts of the 418, 450 and 819 area codes in Québec and all or
parts of the 519, 613, 705 and 807 area codes in Ontario, and has a population of approximately 2.5 million
people. The Bell Canada Regional Wireline Operation provides local and access services to approximately
1.6 million local access lines; approximately 1.2 million residential and 0.4 million business. The geographic area
covered by the Bell Canada Regional Wireline Operation is displayed in the following map.

Geographical Area Covered by the Bell Canada Regional Wireline Operation
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The following table summarizes key information regarding the access lines in the Bell Canada Regional
Territory:

Scope of the Bell Canada Regional Wireline Operation

Approximate  Approximate
Regions Area CodesV NAS® Population®
Québec
Chicoutimi/Jonquiere/Riviere-du-Loup/Alma . . . .. ........... 418 260,000 439,000
St-Gabriel-de-Brandon/Huntingdon/Knowlton/Bedford . . . . ... .. 450 81,000 116,000
Victoriaville/Maniwaki/Lac-Mégantic . .................... 819 110,000 158,000
Ontario
Sarnia/Chatham/Owen Sound/Orangeville . .. ............... 519 387,000 663,000
Cornwall/Brockville/Pembroke . ......................... 613 285,000 463,000
Sault Ste-Marie/Sudbury/North Bay/Huntsville .............. 705 462,000 609,000
NorthWestern Ontario. . .. ...ttt ... 807 69,000 92,000
Total .. ... .. 1,654,000 2,540,000

Notes:

(1) The Bell Canada Regional Wireline Operation’s regional and rural lines only cover portions of the corresponding area codes.
(2) As of December 31, 2005.

(3) Estimated based on Statistics Canada 2001 Census. Certain areas covered by the Bell Canada Regional Territory were not covered by
the Census.

The Bell Canada Regional Wireline Operation offers a full suite of wireline access telecommunications
services to residential and business customers in the Bell Canada Regional Territory. The Bell Canada Regional
Wireline Operation also provides long distance, Internet and data services, and distributes Bell Mobility™
wireless and ExpressVu™ DTH satellite services. Other product offerings include modem, telephone terminals
and PBX systems, leased and sold to residential and business customers, as well as legacy data and information
technology services offered to business customers. Following the completion of the Arrangement, Bell Canada
will retain its Bell Mobility™, ExpressVu™ and Bell World™ store assets in the Bell Canada Regional Territory
with the Combined Business acting as an agent for the distribution of Bell Canada wireless and satellite
broadcast services.

A summary of key metrics for the Bell Canada Regional Wireline Operation are described in the following
table:

Bell Canada Regional Wireline Operation Key Metrics

As at
December 31, 2005
Local Access Lines . . . ... ... ... e 1,654,000
Residential . . ... ... e 1,237,000
BUSINESS . . . oo e 417,000
Dial up Internet Subscribers . .. ... ... 107,000
High-speed Internet Subscribers ... ........ .. .. 175,000
Wireless Subscribers®) . . .., 348,000
Satellite SUDSCIIDETS® . . . . o o 86,000

Notes:

(1) Following the Arrangement these will be customers of Bell Canada. This number represents the number of active units in the Bell
Canada Regional Territory.

(2) ExpressVu™ subscribers that will be customers of Bell Canada.
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On a pro forma basis, the Bell Canada Regional Wireline Operation generated pro forma operating revenue
of approximately $1,208 million for the year ended December 31, 2005, pro forma EBITDA of approximately
$633 million and pro forma operating income of approximately $418 million. See “Reconciliation of Historical
Operating Income to Pro Forma and Non-GAAP Financial Measures”.

Pro forma operating revenue for the year ended December 31, 2005 from local and access and long distance
was approximately $961 million; approximately 80% of total pro forma operating revenue for the year ended
December 31, 2005. Internet and data is a high growth segment of the Bell Canada Regional Wireline
Operation, and generated approximately $195 million in pro forma operating revenue; approximately 16% of
total pro forma operating revenue for the year ended December 31, 2005. Management believes that Internet
and data revenue growth will continue as personal computer penetration increases in the territory from a current
level of approximately 59% to a level more in line with the national average (approximately 79%). Management
believes that greater penetration of high-speed Internet will also contribute to acceleration in the Internet and
data growth rate.

Pro forma operating revenue for the year ended December 31, 2005 from residential customers was
approximately $791 million; approximately 66% of total pro forma operating revenue. Business revenue
accounted for approximately 20% of pro forma total operating revenue for the year ended December 31, 2005;
or approximately $237 million. CSG, settlements and other miscellaneous items made up the remainder of total
pro forma operating revenue.

The following charts illustrate the approximate breakdown of the pro forma operating revenue for the year
ended December 31, 2005 of the Bell Canada Regional Wireline Operation by product line and customer
segment:

2005 Pro Forma Operating Revenue 2005 Pro Forma Operating Revenue
by Product Line by Customer Segment

100% = $1,208 million 100% = $1,208 million
Long Internet and Other
Distance 11)6;10;3 SMB and Enterprise 14%
(s
21% Other 20%
4%
Local and Access Residential
59% 66%

Customer Groups

The Bell Canada Regional Wireline Operation currently services three customer groups in the Bell Canada
Regional Territory: residential, business and other.

Residential Segment

The Bell Canada Regional Wireline Operation is the incumbent telecommunication service provider in the
region providing local telephone and long distance services, and dial-up and high-speed Internet services (using
the Sympatico™ brand name).

Residential customers account for approximately 1.2 million NAS and approximately 66% of the pro forma
operating revenue generated for the year ended December 31, 2005. Management believes that revenues from
the residential segment are likely to remain stable, with potential declines in core voice revenue being offset by
growth through increased penetration of high-speed Internet access and VAS.
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Business Segment

The business segment consists of SMB and enterprise customers. The Bell Canada Regional Wireline
Operation services approximately 85,000 business customers, accounting for approximately 25% of total access
lines and 20% of the pro forma operating revenue generated for the year ended December 31, 2005.
Approximately 50 business customers are defined to be enterprise size accounts (greater than $300,000 annual
telecommunications spending) with the remaining business customers being small and medium-sized businesses.

The Bell Canada Regional Wireline Operation will have sales primeship for business customers with
headquarters located in the Bell Canada Regional Territory, while Bell Canada will retain sales primeship for
those customers headquartered outside the territory of the Combined Business. The Bell Canada Regional
Wireline Operation will provide local and access and other telecommunications services to the Bell Canada
primed customers with branch offices within the Bell Canada Regional Territory.

The Bell Canada Regional Wireline Operation provides tailored wireline and Internet services, terminal
leasing and/or outright sales and other IS/IT services and product offerings, including network security,
information management and data transmission. Modest growth in this subscriber base is anticipated as a result
of new business creation in the Bell Canada Regional Territory.

Other

Other operating revenue includes CSG, settlements and other miscellaneous items. CSG customers consist
of facilities based competitors and telecommunication services resellers and rebillers who need to access the Bell
Canada Regional Wireline Operation’s network to complete the delivery of voice, Internet and data traffic. The
Bell Canada Regional Wireline Operation sells access to its network at wholesale rates approved by the CRTC,
and will be party to interconnection and settlement agreements similar to those entered into by other ILECs.

Products and Services

The Bell Canada Regional Wireline Operation provides customers with a broad range of
telecommunications products and services, including local telephone and long distance services, and dial-up and
high-speed Internet services (using the Sympatico™ brand name). Other product offerings include modem,
telephone terminals and PBX systems leased and sold to customers, and data and IS/IT services offered to
business customers. The pro forma operating revenues by product line of the Bell Canada Regional Wireline
Operation for the year ended December 31, 2005, are shown in the table below:

Pro Forma Operating Revenues — Year ended December 31, 2005

% of Total
Pro Forma Operating Revenue  Pro Forma Operating Revenue
($ millions)
Local and Access™™ .. ........ ... ... ... ..... $ 712 58.9
Long Distance . ............. .. ........... 249 20.7
Internetand Data . . ....................... 195 16.1
Other........ ... .. .. .. 52 4.3
Total Pro Forma Operating Revenue ........... $1,208 100%

Note:

(1) Includes calling features and subsidies.

Local and Access Services

The Bell Canada Regional Wireline Operation has a leadership position in residential local and access in
the Bell Canada Regional Territory. The wireline operation in the Bell Canada Regional Territory benefits from
high customer loyalty and relatively lower levels of penetration by cable telephony providers than in urban areas.
Management believes that approximately 35% of the residential NAS in the Bell Canada Regional Wireline
Operation currently face or are expected to face competition from a facilities-based telephony offering (cable
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VoIP). This estimate is based on the current cable footprint in the territory and announced telephony roll-out
plans of incumbent cable operators.

Total local and access service pro forma operating revenue generated by the Bell Canada Regional Wireline
Operation was approximately $712 million in 2005, primarily from (i) basic local and access services and
associated service charges, (ii) calling features, (iii) maintenance plans, and (iv) subsidies. These services
represented approximately 59% of the total pro forma operating revenue of the Bell Canada Regional Wireline
Operation for the year ended December 31, 2005.

Pro forma operating revenue from basic local and access services was approximately $542 million in 2005,
representing approximately 76% of total 2005 pro forma local and access service revenue. These services include
basic local residential and business access services in addition to advanced business services such as Centrex local
switching, enhanced billing, Single Number Reach using easily redirected “virtual” numbers, and automated call
processing and voice prompting services. These services are generally offered under contracts having a term of
one to three years.

Pro forma operating revenue from calling feature services for the Bell Canada Regional Wireline Operation
was approximately $116 million in 2005, representing approximately 16% of total 2005 pro forma local and
access service revenue. These services are available in substantially all of the Bell Canada Regional Territory and
include features such as Call Display (name and number), Call Answer, Call Waiting, Ident-a-Call, Call Trace,
Call Forwarding, Three-Way-Calling, Call Return, Speed Dial and Call Screen. They may be purchased a la carte
or in bundled offerings.

Pro forma operating revenue from maintenance plans for the Bell Canada Regional Wireline Operation was
approximately $20 million in 2005, representing approximately 3% of total 2005 pro forma local and access
service revenue. These plans are available on a minimum 12 month subscription, covering repairs to inside wire,
and telephones and accessories.

Pro forma operating revenue from payphone usage for the Bell Canada Regional Wireline Operation was
approximately $5 million in 2005, representing approximately 1% of 2005 pro forma local and access service
revenue.

The Bell Canada Regional Wireline Operation will be entitled to receive subsidies from other full-service
telecommunications providers (including Bell Canada following the Arrangement) through a national fund
created by the CRTC as compensation for providing local services in high cost serving areas. Total subsidies
received in 2005 were approximately $29 million representing approximately 4%.

Long Distance

The Bell Canada Regional Wireline Operation has a leadership position in residential long distance service
in the Bell Canada Regional Territory. Total pro forma operating revenue from long distance services generated
by the Bell Canada Regional Wireline Operation was approximately $249 million in 2005, representing
approximately 21% of the total pro forma operating revenue generated by the Bell Canada Regional Wireline
Operation for the year ended December 31, 2005.

As with other Canadian full-service telecommunications providers, the long distance rates of the Bell
Canada Regional Wireline Operation have dropped substantially over the past five years due to deregulation of
long distance and the increased competition that followed. Despite rate declines in the industry, the Bell Canada
Regional Wireline Operation has experienced a lower rate of long distance revenue decline than other ILEC
peers. Management believes that from 2003 to 2005 the overall Canadian LD market declined approximately
8.6% per year while only declining by approximately 5.4% per year (normalized to remove the impact of the $5
long distance plan implemented in 2005) in the Bell Canada Regional Territory. Management believes that this
is due to a number of factors. Firstly, the Bell Canada Regional Wireline Operation has experienced a lower rate
of NAS decline due to greater customer loyalty and relatively lower levels of competitive pressure from cable
telephony providers than in more urban areas. Secondly, the Bell Canada Regional Wireline Operation is faced
with a lower level of long distance reseller competition. Finally, the customers of the Bell Canada Regional
Wireline Operation tend to use proportionately more intra-province long distance, the pricing of which has
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remained more stable than national or U.S. calling. These combined factors have allowed the Bell Canada
Regional Wireline Operation to enjoy more stable long distance cash flows.

Internet and Data

The Bell Canada Regional Wireline Operation provides facilities-based Internet services under the
Sympatico™ brand to approximately 282,000 residential subscribers (approximately 107,000 dial-up subscribers
and 175,000 high-speed Internet subscribers), generating approximately $195 million in pro forma operating
revenue in 2005; 16% of total pro forma operating revenue. Residential high-speed Internet subscribers grew by
more than 30% between 2004 and 2005.

The Bell Canada Regional Wireline Operation has a leadership position in this high-growth service line.
Management believes that continued improvement in this high-speed leadership position is attainable by:
(i) leveraging bundles to secure broadband homes with multiple connected devices; (ii) differentiation from
competitors through high quality service offerings such as MSN™, MSN Premium™ and convergent interactive
applications with embedded voice, video and data capability; (iii) aggressively converting dial-up base to
high-speed; and (iv) expanding its digital subscriber line (“DSL”) footprint, which currently covers
approximately 60% of the access lines in the Bell Canada Regional Territory.

From a technological point of view, Management believes that the Bell Canada Regional Wireline
Operation is well positioned to offer high-speed Internet services to its customers in a cost-efficient way.
High-speed Internet services are provided using xDSL technology over the Bell Canada Regional Wireline
Operation’s wireline network. Although the Bell Canada Regional Wireline Operation uses Bell Canada’s
Sympatico™ branding, it will own all required specialized Internet equipment, such as servers and modems. The
Bell Canada Regional Wireline Operation plans to continue to expand its high-speed footprint in the Bell
Canada Regional Territory and has spent approximately $14.5 million in related capital expenditures in 2005.
The Bell Canada Regional Wireline Operation has a high-speed footprint that passes approximately 60% of
homes in the Bell Canada Regional Territory and approximately 70% of businesses. Planned high-speed Internet
expansion will increase the number of homes passed by high-speed Internet. The CRTC also concluded in its
recent deferral account ruling that ILECs could use funds in their deferral accounts for initiatives to expand
broadband services to rural and remote communities. This presents a further opportunity to increase the overall
number of homes passed by high-speed Internet access. The CRTC is expected to approve draw downs from the
Bell Canada deferral account for initiatives to expand broadband services in the Bell Canada Regional Territory.

Management believes that Internet subscriber growth will continue given that Internet penetration
(approximately 49%) in the Bell Canada Regional Territory is lower than the national level (approximately
60%). Management believes that operating revenue growth will also continue with the adoption of new Internet
related services customers and dial-up customers’ continued migration to higher priced high-speed access.

The Bell Canada Regional Wireline Operation also offers tailored Internet connectivity, IP services and
legacy data services to its business subscribers. Complementary to these offerings it provides technology support
services, including: networking solutions, network security, maintenance plans, on-site personnel, installation
and configuration of workstations and servers, customized training, web-site development and e-commerce
services. These data and support services generated approximately $105 million in pro forma operating revenue
for the year ended December 31, 2005.

The Bell Canada Regional Wireline Operation sells and installs computer hardware and related software,
and offers businesses the following additional services: networking solutions, network security, maintenance
plans, on-site personnel, installation and configuration of workstations and servers, customized training, web-site
development and e-commerce services. Service assurance for some of these services will be outsourced to
Bell Canada or other third parties following the completion of the Arrangement.

The Bell Canada Regional Wireline Operation also provides local provisioning of national data
transmission services for business customers of other carriers in addition to its own. National data transmission
services include frame relay, Datapac, ATM (Asynchronous Transfer Mode) and digital inter-exchange
transport, Megaroute, LAN, business Internet access, intranets and extranets, among others.
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Physical Assets

The Bell Canada Regional Wireline Operation’s network in its territory will include CCS7 signalling, fibre
rings and network elements that meet the industry standards for service integrity, redundancy and reliability,
with flexible and cost-efficient operations and management. The transmission component of this network
includes a total of approximately 8,300 regional and local ring fibres (or the equivalent of approximately
186,000 fibre strand kilometres) representing a capacity utilization of approximately 49.4%. The Bell Canada
Regional Wireline Operation’s network assets in its territory will also include a territory-wide switched wireline
network, long distance inter-exchange toll facilities in Thunder Bay, a radio and satellite telephony system, an
extensive ADSL footprint covering approximately 60% of the Bell Canada Regional Territory and a broadband
and IP MPLS network capable of providing national reach and enabling next generation IP-based telephony
services.

Management believes that the existing network meets industry standards for service integrity, redundancy,
reliability, flexibility, cost-efficient operations and management that can support next generation services. The
Bell Canada Regional Wireline Operation network is designed to evolve for the future with capabilities to
deliver broadband data, high-speed access and multimedia services. It is capable of integrating the deployment
of existing and new service building block capabilities such as VPN and Optical Ethernet platforms.

Following the completion of the Arrangement, Bell Canada will retain approximately 2,700 fibres that are
physically located in the Bell Canada Regional Territory, as well as associated equipment which are required for
Bell Canada to support its regional and national transport capabilities. These fibres represent all national fibre,
a portion of the regional fibre rings, and some spare local ring capacity. The Bell Canada Regional Wireline
Operation will not acquire any Bell Mobility™ network assets or Bell Canada radio towers and related real
estate and wireless equipment that are located in the Bell Canada Regional Territory.

Also, following the completion of the Arrangement and as part of its ongoing relationship with Bell Canada,
the Bell Canada Regional Wireline Operation will continue to benefit from Bell Canada’s fully deployed world-
class national and international network. Bell Canada will provide support for functions such as service
provisioning and assurance, network planning and provisioning, and technology planning and development. The
management of all data network nodes will remain the sole responsibility of Bell Canada under outsourcing
arrangements.

Capital Investments

An estimated $558 million of capital investments have been made by the Bell Canada Regional Wireline
Operation over the three-year period from 2003 to 2005 to upgrade the telecommunications network in its
territory. These capital investments were made for core wireline ($162 million), Service Improvement Program
($71 million), DSL ($60 million), mandatory, replacement and real estate ($118 million), station/service wires
($105 million) and other investments ($42 million). Management believes that this network has sufficient
capacity to support the currently anticipated traffic levels arising from the delivery of integrated services to
customers.

Capital investment by the Bell Canada Regional Wireline Operation in 2005 was approximately
$163 million, excluding indirect capital in support of certain corporate platforms used to support the Bell
Canada Regional Wireline Operation. Management believes this to be an appropriate ongoing capital
investment level.

Employees

There are currently approximately 1,000 Bell Canada employees who are dedicated to servicing the Bell
Canada Regional Territory. Most of these employees are located within the territory, the majority of whom are
unionized. Sales, clerical and associated employees are represented by the Canadian Telecommunications
Employees’ Association (the “CTEA”) and craft and services employees are represented by the
Communications, Energy and Paperworkers Union of Canada (the “CEP”). The remaining employees are
management and are not unionized. Following the completion of the Arrangement, these Bell Canada
employees will be employed by the Combined Business.
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The CTEA collective agreement for clerical and associated employees has recently been negotiated and will
remain in effect until May 31, 2009. The CTEA collective agreement for sales employees will expire on
December 31, 2006. The CEP collective agreement will remain valid until November 30, 2007. There have been
no work stoppages at the Bell Canada Regional Wireline Operation in the past six years and Management
believes that the Bell Canada Regional Wireline Operation has good relationships with both unions.

Bell Nordiq Group Inc.
Overview

Through its subsidiaries Télébec LP and NorthernTel LP, BNG is the leading provider of wireline and
wireless communications services, Internet, data, cable and other communications services to residential and
business customers across regional areas of Québec and Northern Ontario. As at December 31, 2005, BNG
owned a 63.4% interest in each of Télébec LP and NorthernTel LP.

The following information about BNG is derived from its annual information form dated March 14, 2006
and its audited financial statements for the year ended December 31, 2005 which are incorporated by reference
into this Information Circular. See “Documents Incorporated by Reference — Bell Nordiq Group Inc.”.

Telébec LP operates in Québec and serves an area of approximately 750,000 km? with a population of
370,000 and over 300 municipalities. Its territory extends as far north as James Bay, south to Venise-en-Québec
near the U.S. border, west to Shawville in the Outaouais and east to the Magdalen Islands. NorthernTel LP
provides integrated telecommunications solutions to customers across north-eastern Ontario. Its territory, which
spans 83,000 km?, stretches from Calstock to Latchford and from Virginiatown to Timmins.

Télébec LP and NorthernTel LP have developed a business model tailored to meet the needs of regional
customers. This model, which is based on a strong regional presence and solid customer focus, has strengthened
customer relationships. The nature of the operating environment, including vast and distant territories, low
population densities and high entry costs has supported a leading market position by naturally reducing
competitive pressures.

Télébec LP and NorthernTel LP have invested heavily to build a state-of-the-art communications network
that delivers superior performance and seamlessly integrates next-generation technology like 1xRTT wireless
data network, IP transport (MPLS), digital cable, high-speed Internet, and xDSL technology.

BNG generated total consolidated operating revenues of approximately $359 million, EBITDA of
approximately $179 million and an EBITDA margin of 49.9% for the year ended December 31, 2005. BNG has
five major product lines: (i) local and access services; (ii) data, Internet and cable television services; (iii) long
distance services; (iv) wireless services; and (v) IS/IT, terminal, directory and other. The relative size of each for
the year ended December 31, 2005 is outlined in the following table.

BNG Operating Revenues — Year ended December 31, 2005

% of
Operating Revenue  Total Operat?ng Revenue
($ millions)
Local and Access™) . ... ... .. ... $162 45.1
Data, Internetand Cable . . ............................ 77 21.5
Long Distance. . . .......... i 45 12.5
WIrCless . . .ot 51 14.2
IS/IT, terminal, directory and other. .. .................... 24 6.7
Total Operating Revenue . ... .......................... $359 100%
Note:

(1) Includes calling features and subsidies.
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Products and Services
Local and Access Services

Telébec LP and NorthernTel LP provide local telephone and access service to business and residential
customers over their local access network. As of December 31, 2005, there were 251,928 local telephone lines or
NAS in place. Total fiscal 2005 revenues were approximately $162 million, derived from access service and VAS.
Operating revenues in this segment are also derived from value added services (such as call display, call waiting,
and voice mail) and subsidies from the National Contribution Fund, created to support local service in high-cost
serving areas. With the industry launch of VoIP services and wireless substitution the local telephone services
market has become more competitive. During 2005, several major cable companies entered into the Canadian
local telephone market. To date, there has been relatively minimal impact on Télébec LP and NorthernTel LP’s
territory.

Data, Internet and Cable Services

Télébec LP and NorthernTel LP provide dial-up and high-speed Internet services to residential customers
and a full range of Internet and data services to business customers. Data, Internet and cable generated
approximately $77 million in operating revenues for the year ended December 31, 2005. High-speed Internet
access was provided to 34,863 customers in fiscal 2005 and is primarily provided via the Bell Sympatico™ brand,
using digital subscriber line (DSL) technology. Cablevision du Nord de Québec Inc. (CNQ), a subsidiary of
Télébec LP, also offers Internet access services via its bi-directional broadband cable network and a range of
cable services including analog and digital television, audio (radio) channels, speciality channels, and
pay-per-view television.

Long Distance Services

Télébec LP and NorthernTel LP offer long distance services to both residential and business customers.
Revenue is also generated from settlement payments received from other inter-exchange carriers for the
originating and terminating portion of long distance calls from and to their local telecommunications customers.
In fiscal year 2005 approximately $45 million in operating revenue was generated for long distance service.

Wireless Services

Télébec LP and NorthernTel LP offer a range of wireless services including cellular, paging, wircless data
services, and other value added services to 68,448 residential and business customers. Post-paid subscribers
represent the majority of the wireless base with 61,707 customers being in this higher value and more profitable
category. Total wireless operating revenues in fiscal year 2005 were approximately $51 million.

IS/IT, Terminal, Directory and Other

For the year ended December 31, 2005, Te€lébec LP and NorthernTel LP generated approximately
$24 million in operating revenue from IS/IT, terminal, directory and other line of business. IS/IT revenue is
mainly derived from ongoing consulting services to business customers delivered through a subsidiary Télébec
Informatique Inc. T€lébec Informatique Inc. also sells computer hardware and related software to strategic
business customers. Télébec LP and NorthernTel LP also earn terminal revenue from the rental, sale and
maintenance of business terminal equipment. Directory revenue is earned from print directory advertising.
Included in other revenues is also the revenues generated by Proximedia, an 86% owned subsidiary of BNG
offering call center services to business customers.

Employees

As of December 31, 2005, there were 1,140 employees in BNG, Telébec LP and NorthernTel LP. Télébec LP
and NorthernTel LP employ approximately 720 and 214 employees, respectively. Proximedia Interaction
Centre Inc. employs an additional 195 employees. Approximately 597 employees (52%) are unionized. One of
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Télébec LP’s collective agreements representing 160 technicians represented by Teamsters will expire on
July 22, 2006.

Commercial Agreements with Bell Canada

Wireline LP and Bell Canada will enter into a series of agreements which are to govern the commercial
relationship between the parties. The agreements will provide Wireline LP with the commercial and
telecommunications services required for it to operate the wireline and Internet access operations previously
operated by Bell Canada in the Bell Canada Regional Territory. In addition, the agreements permit Wireline LP
to continue to receive the commercial and telecommunications services that Bell Canada was providing to Aliant
in Atlantic Canada prior to the Arrangement. The commercial agreements will also provide Bell Canada with
the telecommunications and support services required for Bell Canada to operate its wireless operation in the
Bell Canada Regional Territory and to operate the Aliant wireless operation that Bell Canada is acquiring as
part of the Arrangement. The most significant commercial agreements between Wireline LP and Bell Canada
are summarized below. These summaries are not, however, intended to be complete.

Commercial Relationship Management Agreement

The Commercial Relationship Management Agreement governs the general commercial relationship
between Wireline LP, the operating entity of the Combined Business, and Bell Canada with respect to
non-competition, customer primeship, branding, and other matters.

Non-Competition

Subject to limited exceptions: (i) Bell Canada and its affiliates will exclusively use Wireline LP and its
affiliates to satisfy all requirements of customers of Bell Canada and its affiliates for telecommunications
services (other than mobile wireless and satellite broadcast services) in the Wireline Territory; and
(ii) Wireline LP and its affiliates will exclusively use Bell Canada and its affiliates to satisfy all requirements of
customers of Wireline LP and its affiliates for mobile wireless and satellite broadcast services in Canada, and for
telecommunications services in the Bell Territory.

Wireline LP has the exclusive right to offer in the Wireline Territory all new products and services (other
than mobile wireless services and satellite broadcast services) offered by Bell Canada or its affiliates in the
Bell Territory provided Wireline LP contributes its pro rata share of the costs associated with introducing and
providing ongoing support for such new products and services, based on the relative benefit of such new
products and services to Wireline LP.

Primeship

Bell Canada and Wireline LP will each act as prime (which means being responsible for bundles, billing,
accounts receivable, the customer experience and coordination of customer communications) for customers
whose primary residences or headquarters are located in their respective territories.

Branding

Subject to the Bell Trademark Licence Agreement, Wireline LP and its affiliates may use any trademark of
Bell Canada and its affiliates for 30 years (subject to an additional 10 year renewal at Bell Canada’s option) in
connection with: (i) the supply, promotion and marketing of mobile wireless services, satellite broadcast services
and national services to customers of Wireline LP and its affiliates in the Wireline Territory, (ii) the promotion
and marketing of telecommunications services to customers of Wireline LP and its affiliates in the Bell Territory
where Wireline LP or its affiliates acts as Bell Canada’s agent, and (iii) the supply, promotion and marketing of
local telecommunications services provisioned by Wireline LP to customers of Wireline LP and its affiliates in
the Bell Canada Regional Territory. With respect to (iii) above, Wireline LP must use the Bell Canada
trademarks for at least 18 months following the Closing Date but after that may transition to usage of the
Wireline LP trademarks. Wireline LP and its affiliates also have the right to use the Bell Canada corporate “go
to market” brand in the Bell Canada Regional Territory. The right of Wireline LP and its affiliates to use the
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Bell Canada trademarks and “go to market” brand may be terminated if the Major Commercial Agreements are
terminated or for breach of the Bell Trademark License Agreement.

Subject to the Wireline Trademark Licence Agreement, Bell Canada and its affiliates may use the
trademarks of Wireline LP and its affiliates for 30 years (subject to an additional 10 year renewal at
Wireline LP’s option) in connection with: (i) the supply, promotion and marketing of mobile wireless services in
Atlantic Canada, (ii) the promotion and marketing of local telecommunications services to customers of
Bell Canada and to affiliates in the Wireline Territory where Bell Canada or its affiliates acts as Wireline LP’s
agent, and (iii) the operation of retail stores in Atlantic Canada. With respect to (i) above, Bell Canada must use
the Wireline LP trademarks for at least 18 months following the Closing Date but after that may transition to the
usage of Bell Canada trademarks. The right of Bell Canada and its affiliates to use the Wireline LP trademarks
may be terminated if the Major Commercial Agreements are terminated or for breach of the Wireline
Trademark License Agreement.

Term and Termination

Unless earlier terminated in the event of a change of control Wireline LP, as defined in the Commercial
Relationship Management Agreement (a “Wireline Change of Control”), the Commercial Relationship
Management Agreement is to remain in effect for the term of the Telecommunication Interconnection
Agreement. A Wireline Change of Control requires the acquisition by a competitor of Bell Canada of a
significant interest in Wireline LP and would permit Bell Canada, and in some cases also Wireline LP, to
terminate any or all of the commercial agreements between the parties.

Telecommunications Interconnection Agreement, Operations and Support Services Agreement, and Database Services
Agreement

The Telecommunications Interconnection Agreement sets out the terms under which Bell Canada and
Wireline LP are to interconnect their respective telecommunications systems (including the connection of
remote local switches to host local switches in some areas of the Bell Canada Regional Territory) for the
exchange of telecommunications traffic in connection with, among other services, the provision of national voice,
data and IP services by Bell Canada. Bell Canada will provide Wireline LP with various services to support the
national voice, data and IP services. Under the Operations and Support Services Agreement, the services
provided by Bell Canada include inter carrier management, fraud control, trunking and routing and service
assurance. Bell Canada will also provide calling card database services, toll-free routing gateway database
services, toll-free/advanced intelligent network database services and local number portability database services
pursuant to the Database Services Agreement.

Each of the Telecommunications Interconnection Agreement, the Operations and Support Services
Agreement and the Database Services Agreement have a term of 15 years and renew automatically for
successive five year periods, unless either Bell Canada or Wireline LP provides at least four years prior notice to
the other party of its intention not to renew. These agreements may be earlier terminated, in the event of a
Wireline Change of Control as discussed above, or for a breach that remains uncured beyond the applicable
cure period.

Master Services Agreement, Network Services Agreement, Atlantic Canada Support Services Agreement and Ontario
and Québec Support Services Agreement

Bell Canada and Wireline LP will provide each other with the following services pursuant to the following
agreements:

The Master Services Agreement: Bell Canada will provide to Wireline LP non-network related outsourcing
services in support of Wireline LP’s products and services in the Bell Canada Regional Territory, including
contact centre services, field force services and real estate management services.

The Network Services Agreement: Bell Canada will provide to Wireline LP certain transitional and ongoing
network management services in support of Wireline LP’s access and core networks in the Bell Canada Regional
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Territory including all network operational, engineering, management and related services that Bell Canada
performed prior to completion of the Arrangement in the Bell Canada Regional Territory with the exception of
certain network operations and engineering which Wireline LP will assume immediately after the Closing Date.

The Atlantic Canada Support Services Agreement: Wireline LP will provide certain operations services,
customer services and other services to Bell Canada in Atlantic Canada, including all services provided by Aliant
in support of the Aliant wireless operation prior to completion of the Arrangement.

The Ontario and Québec Support Services Agreement: Wireline LP will provide certain services to
Bell Canada in the Bell Canada Regional Territory, including ongoing maintenance of all Bell Canada real
property assets, radio tower and radio equipment assets, network assets, and wireless assets.

Each of these agreements will remain in effect for 10 years and will renew automatically for successive five
year periods, unless either Bell Canada or Wireline LP provides at least two years prior notice to the other party
indicating its intention not to renew. Either party may also terminate any of these agreements for convenience
by providing at least two years prior notice to the other party after the fifth year of the term of the agreement.
These agreements also permit the recipient of services to earlier terminate the provision to it of certain services
subject to appropriate notice and other provisions.

Master Information Technology Services Agreement

Under the Master Information Technology Services Agreement, Bell Canada will provide certain
information system/information technology services to Wireline LP to support its business in the Bell Canada
Regional Territory. These services include the information technology services that were provided in the Bell
Canada Regional Territory prior to the Closing, and the provision of Bell Canada business support systems for
product development, customer interface management and distributed computing services. Bell Canada will also
undertake certain information system/information technology projects for Wireline LP to address consumer and
business functions, including e-channel, sales and ordering and billing, and integration of corporate applications.
The Master Information Technology Services Agreement will remain in effect for 10 years and will renew
automatically for successive five year periods, unless either Bell Canada or Wireline LP provides at least three
years prior notice to the other party that it does not intend to renew the agreement. Wireline LP may terminate
the agreement for convenience by providing reasonable notice to Bell Canada while Bell Canada may terminate
the agreement by providing Wireline LP at least three years prior notice of its intention to terminate after the
third year of the term of the agreement. If Wireline LP terminates the agreement, it must pay reasonable
termination costs directly incurred by Bell Canada as a result of the termination.

™

ExpressVu™ Distribution Agreement, Wireless Distribution Agreement and Wireline Distribution Agreement

™ ™

Pursuant to the ExpressVu™ Distribution Agreement, Wireline LP will act as agent for Bell ExpressVu
Limited Partnership and distribute ExpressVu™ products and services. Wireline LP will also act as agent for
Bell Mobility Inc. and distribute mobile wireless products and services pursuant to the Wireless Distribution
Agreement.

Under the Wireline Distribution Agreement, Bell Canada will act as agent for Wireline LP and distribute
the wireline services provided by Wireline LP or its affiliates in all dealer stores and all retail stores owned or
operated by Bell Canada in the Wireline LP Territory.

Deferral Account Agreement

The CRTC is expected to approve draw downs from the Bell Canada deferral account for initiatives to
expand broadband services to rural and remote communities in the Bell Canada Regional Territory. Bell Canada
and Wireline LP will cooperate to determine how to effectively complete any such initiatives approved by the
CRTC and Wireline LP has agreed to contribute towards the associated costs to the extent it is economic and
appropriate to do so.
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FINANCING ARRANGEMENTS
Funding Requirements

In connection with and in preparation for implementation of the Arrangement, Aliant intends to refinance
its existing indebtedness and enter into new bank financing arrangements through Wireline LP. The objective of
these financing arrangements is to treat existing bondholders fairly and to maintain investment grade credit
ratings for Wireline LP and an appropriate mix of fixed and floating interest rate debt. The following table sets
out the expected funding requirements related to the Arrangement and the expected amount of total debt to be
drawn by Wireline LP at the time of Closing.

Funding Requirements"
($ millions)

Repayment of Demand Promissory Note to Bell Canada . . .................... $1,256
Refinance existing public debt (including redemption premiums)®. .. ............ 1,054
Redeem Aliant Preferred Shares (including accrued dividends) ................. 180
Taxes payable . . . . ..o 55
Transition, financing and other transaction related expenses® . ................. 179

Total Funding Required . . ... ... ot $2,724
Less cash available . .. ... ... (194)

New Credit Facilities (drawn at Closing)® .. .......... ... ... ... ... o..... 2,530
Existing other drawn debt . . . .. ... . . L 31
Total debt of Wireline LP . . . . .. ... $2,561
Proportionate share of BNG debt ........ ... ... .. ... .. ... .. ... 131
Adjusted total debt . . . .. ... $2,692
Adjusted EBITDA® . . ... $1,372
Adjusted total debt/Adjusted EBITDA® . ... ... .. ... ... . ... .. 2.0x
Notes:

(1) Financing requirements are calculated at a point in time and, in this summary, were estimated using the pro forma combined financial
statements of the combined operations of Holdings LP as at December 31, 2005, contained in Appendix “D” to this Information
Circular. Adjustments were also made to reflect known sources and uses of cash after that date that would require financing prior to or
on Closing that are not reflected in such pro forma combined financial statements.

(2) Includes $50 million of principal amount that was redeemed on March 1, 2006.

(3) Includes expenses of the Arrangement ($65 million), settlement of stock options and derivatives ($60 million) and one-time transition
charges ($54 million).

(4) See “Description of Non-GAAP Measures” and “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA”. EBITDA
and Adjusted EBITDA are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP.
Therefore, EBITDA and Adjusted EBITDA may not be comparable to similar measures presented by other issuers.
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Existing Aliant Public Debt

As part of the Arrangement, Aliant will redeem certain existing public indebtedness (the “Redeemable
Notes”) immediately prior to the Effective Date, by giving notice of redemption in accordance with the terms of
the Redeemable Notes. The total principal amount of the Redeemable Notes is approximately $255 million.
Aliant intends to redeem the Redeemable Notes, in accordance with their terms, conditional upon satisfaction
or waiver of the conditions to the Arrangement (other than redemption of the Redeemable Notes).

Aliant will make an offer to acquire $40 million principal amount of NewTel Communications Inc. Series V
first mortgage bonds (the “NewTel Bonds™). These are not currently redeemable, however, Aliant intends to
commence a consent solicitation to acquire these bonds, conditional upon satisfaction or waiver of the
conditions to the Arrangement.

Aliant also currently intends to redeem the remaining series of existing public indebtedness
(the “MTN Notes”), immediately following the Closing. The total principal amount of the MTN Notes is
approximately $500 million. However, the redemption of the MTN Notes is not a condition to completion of the
Arrangement and may not occur or may occur at a later date. Similarly, $40 million of NBTel Series AA
debentures (the “NBTel Bonds™) are callable under their terms on July 18, 2006. It is expected that notice will be
given to redeem the NBTel Bonds.

Aliant will incur redemption premiums upon any early redemption of the Redeemable Notes, NewTel
Bonds, the NBTel Bonds and the MTN Notes, as is customary in other redemptions of this nature. In the event
that Aliant redeems all of the existing Redeemable Notes, the Newlel Bonds, the NBTel Bonds and the
MTN Notes, Management expects Aliant will incur redemption premiums of approximately $169 million due to
the high interest rates and longer term nature of Aliant’s existing debt. This estimate fluctuates with the
changing level of interest rates and will likely be different by Closing. Management believes that the expense of
the redemption premiums will be offset by the benefits related to refinancing the existing indebtedness at a
lower rate of interest.

Aliant Preferred Shares

Aliant also intends to redeem the Aliant Preferred Shares at par plus accrued dividends and in accordance
with their terms on June 30, 2006. If the Arrangement is completed prior to June 30, 2006, holders of Aliant
Preferred Shares will receive preferred shares of Wireline GP, the post-Arrangement Aliant, that have the same
terms as the Aliant Preferred Shares and will be redeemed on June 30, 2006. Upon the redemption of the Aliant
Preferred Shares, holders will be entitled to receive the cash redemption price plus accrued dividends provided
for in accordance with their terms.

New Credit Facilities

Canadian financial institutions have provided an underwritten commitment for new credit facilities
(the “New Credit Facilities”’) to be available to Wireline LP at Closing. The New Credit Facilities will comprise:

(a) a 5-year revolving term facility for up to an aggregate amount of $550 million (the “Operating Loan”);
(b) a 3-year non-revolving term facility for up to an aggregate amount of $1.25 billion (the ‘“Term Loan”);

(¢) an 18-month non-revolving term facility for up to an aggregate amount of $1.25 billion (the “Bond
Bridge Loan”); and

(d) a 5-year non-revolving term facility for up to an aggregate amount of $450 million (the ‘“Pension
Reserve Loan”).

The Term Loan and the Bond Bridge Loan will be used to meet the immediate funding requirements
related to the Arrangement and are expected to be fully drawn at Closing.

The Operating Loan will be used in part to meet the remaining funding requirements of the transaction as
well as for general corporate purposes including commercial paper backup and the issuance of letters of credit
and letters of guarantee. At Closing, Management expects the Operating Loan to be substantially undrawn.
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The Pension Reserve Loan will be used to fund the contributions required to eliminate the pension plan
deficits of the defined benefit pension plans of the Combined Business over either the five or 15 year statutory
period, as applicable to the plan. These funding requirements are currently estimated to total $438 million
across all DB pension plans of the Combined Business. These estimates include the anticipated impact of lower
interest rates that were in effect at the end of 2005 and new actuarial valuation rules that were enacted within
the last year, however, they are subject to revision based on new plan valuations to be completed later in 2006
and may vary over time. Included in this estimated $438 million funding requirement is an initial deficit of
approximately $23 million that will be assumed by Wireline LP on the proportional transfer of pension assets
and liabilities from the Bell Canada pension plan to Wireline LP’s pension plan in respect of Bell Canada
employees being transferred to Wireline LP as part of the Arrangement. Total deficit funding contributions for
2006 are estimated to be in the range of $75 million to $85 million. Each year, it is anticipated that this amount
will be funded through a combination of cash reserves and borrowing through the Pension Reserve Loan. While
the Pension Reserve Loan will be undrawn at Closing, the calculation of Distributable Cash under “Summary of
Distributable Cash” includes the full amount of estimated interest expense related to the Pension Reserve Loan
as if the Pension Reserve Loan was fully drawn during 2005.

The New Credit Facilities are repayable without any prepayment penalties and will, at Wireline LP’s option,
bear interest at a floating rate based on the Canadian prime or U.S. base rates of a Canadian chartered bank,
LIBOR or at the rate for bankers’ acceptances, as applicable to the types of draws made.

The New Credit Facilities will be subject to customary terms and conditions for borrowers and transactions
of this nature including limits on incurring additional indebtedness, creation of encumbrances on property, sale,
lease or other disposition of property or assets, and the payment of any non-permitted distributions without the
consent of the lenders. The New Credit Facilities will also be subject to the maintenance of a maximum ratio of
total debt to EBITDA and, in certain circumstances, a minimum ratio of EBITDA to interest expense.

Refinancing Considerations

The New Credit Facilities will be floating rate liabilities. It is the current intention of Management to fix the
rate on most of these liabilities. Wireline LP intends to term-out and fix the New Credit Facilities primarily in
the Canadian public and private debt markets as soon as is practicable following Closing, subject to prevailing
market conditions. Management is currently anticipating an initial medium term note financing to follow soon
after the Closing, subject to favourable market conditions. Wireline LP will also consider locking in its borrowing
costs through various hedging transactions, including interest rate swaps and forwards.

RATINGS
Investment Grade Ratings

It is expected that Wireline LP will maintain investment grade ratings. Dominion Bond Rating Service
(“DBRS”) has indicated a preliminary rating for Wireline LP of “BBB (high)” on long-term debt and “R-1
(Iow)” on short-term debt. Aliant has received preliminary indications from Standard & Poor’s that Wireline LP
will carry a rating of “BBB/Stable” on its debt.

DBRS rates debt instruments by rating categories ranging from a high of “AAA” to a low of “D”. Each
rating category is denoted by subcategories “high” and “low”. The absence of either a “high” or “low”
designation indicates the rating is in the “middle” of the category. The rating of “BBB (high)” from DBRS is
characterized as “adequate credit quality” and is the fourth highest of ten available rating categories. Protection
of interest and principal is considered acceptable, but the entity is fairly susceptible to adverse changes in
financial and economic conditions, or there may be other adverse conditions present which reduce the strength
of the entity and its rated securities.

DBRS rates commercial paper and short term debt from a high of “R-1” to a low of “R-3”. Each rating
category is denoted by subcategories “high” and “low”. The absence of either a “high” or “low” designation
indicates the rating is in the “middle” of the category. Short-term debt rated “R-1 (low)” is considered to be of
satisfactory credit quality. The overall strength and outlook for key liquidity, debt, and profitability ratios is not
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normally as favourable as with higher rating categories, but these considerations are still respectable. Any
qualifying negative factors that exist are considered manageable, and the entity is normally of sufficient size to
have some influence in its industry.

A Standard & Poor’s credit rating is a current opinion of the creditworthiness of an obligor with respect to a
specific financial obligation, a specific class of financial obligations, or a specific financial program (including
ratings on medium-term note programs and commercial paper programs). Standard & Poor’s ratings range from
a high of “A-1” to a low of “C”. An obligation rated “BBB” exhibits adequate protection parameters. However,
adverse economic conditions or changing circumstances are more likely to lead to a weakened capacity of the
obligor to meet its financial commitment on the obligation.

A rating is not a recommendation to buy, sell or hold securities, and may be revised or withdrawn at any
time.

Stability Rating

Aliant has received preliminary indications from DBRS that the Fund will have a stability rating of STA-2
(High) and from Standard & Poor’s that the Fund will have a stability rating of SR-2/Negative (Very Aggressive).

DBRS’ stability rating categories range from “STA-1" to “STA-7”, with “STA-1” being the highest. DBRS
further separates the ratings into “high”, “middle” and “low” to indicate where within the ratings category they
fall. Ratings take into account the seven main factors of (1) operating and industry characteristics, (2) asset
quality, (3) financial flexibility, (4) diversification, (5) size and market position, (6) sponsorship/governance and
(7) growth. In addition, consideration is given to specific structural or contractual elements that may eliminate
or mitigate risks or other potentially negative factors. A rating of “STA-2 (High)” is an indication of very good
stability and sustainability, and income funds with this rating typically show above-average strength in areas of
consideration, and possess levels of distributable income per unit which are not likely to be significantly affected
by foreseeable events.

The Standard & Poor’s Canadian income fund stability ratings scale conveys opinions about the relative
stability of the cash distribution stream across various income funds. A stability rating, ranging from “SR-1” to
“SR-77, reflects Standard & Poor’s assessment of the underlying business model, its sustainability, and the
variability in distributable cash flow generation in the medium to long term. Income funds rated “SR-2” have a
very high level of distributable cash flow generation stability relative to other income funds in the Canadian
market place. An “SR-2” rating is an indicator of very high stability.

In addition, Standard & Poor’s stability ratings include a rating of the distribution profile expressed on a
seven-step scale from “very conservative” to “very aggressive”. The distribution profile assessment considers an
income fund’s distribution policy in the context of its cash flow dynamics, and comments on the ability of a fund
to maintain a given level of distributions, expressed on a seven-step scale, ranging from very conservative to very
aggressive. The distribution profile assessment takes into account, among other factors, how aggressive or
conservative the income fund’s distribution policy is relative to the variability of its distributable cash flow
generation.

A rating is not a recommendation to buy, sell or hold the Units and may be revised or withdrawn at any
time. Stability ratings do not take into consideration such factors as pricing or stock market risk.

INFORMATION REGARDING ASSETS TO BE TRANSFERRED
BY ALIANT UNDER THE ARRANGEMENT

Bell Canada will acquire the assets of Aliant’s wireless operations (the “Wireless Assets™) as part of the
Arrangement. Revenue from Aliant’s wireless operations is earned through the provision of cellular, paging and
mobile radio services over Aliant’s analog and digital wireless network. Cellular revenues consist primarily of
monthly recurring charges and also include charges for airtime, long distance, roaming and enhanced service
features such as text and video messaging and Web browsing.
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The Wireless Assets which are being transferred to Bell Canada under the Arrangement include:
(a) Aliant’s spectrum and spectrum licenses;

(b) all towers and related machinery and equipment used exclusively or predominantly in Aliant’s wireless
operation;

(c) all radio equipment and all related machinery and equipment owned by Aliant and used in Aliant’s
wireless operation;

(d) all switching equipment, data routers, aggregators, SS7 network elements, network installation and
testing tools and workstations owned by Aliant and used in Aliant’s wireless operation;

(e) billing and customer care information infrastructure and customer service systems, and all related
assets and equipment, owned by Aliant and used primarily in Aliant’s wireless operation;

(f) all other chattels and personal property used exclusively or predominantly in Aliant’s wireless
operation;

(g) all inventories maintained in connection with Aliant’s wireless operation;
(h) all prepaid expenses relating solely to Aliant’s wireless operation;
(i) the contracts for wireless services provided to Aliant’s wireless customers;

(j) the full benefit of all contracts of Aliant relating solely and exclusively to Aliant’s wireless operation or
wireless assets;

(k) all authorizations of Aliant relating solely to Aliant’s wireless operation, to the extent that they are
transferable;

(1) all right, title and interest in and to the intellectual property used solely in Aliant’s wireless operation,
other than rights to internet protocol addresses;

(m) all claims relating solely to Aliant’s wireless operation or Wireless Assets;

(n) rights, if any, to all telephone and facsimile numbers used by Aliant solely in Aliant’s wireless operation
and to the cellular telephone numbers of Aliant’s wireless customers;

(o) goodwill associated with the Aliant wireless operation; and

(p) all right, title and interest in and to the balance of the undertaking and other property and assets of
every kind and description used primarily in Aliant’s wireless operation.

Under the Arrangement, Aliant will also be transferring all of its shares in DownEast Ltd. to Bell Canada.
The business of DownEast Ltd. consists of 47 retail outlets located throughout Atlantic Canada.
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SELECTED PRO FORMA COMBINED FINANCIAL INFORMATION

The following selected pro forma combined financial information has been derived from and should be read
in conjunction with the unaudited pro forma combined financial statements of the combined operations of
Holdings LP, the entity which will hold, directly and indirectly, the Combined Business and BNG, and the notes
thereto included in Appendix “D” to this Information Circular:

(in millions of dollars, except percentages and ratios)

Year Ended
December 31, 2005

Operating revenues®

Local and aCCeSS. . . v v v et e e e $ 1,491
Long distance. . . . . ... e e 531
Internet and data . ... ... ... 597
Other . .. 671
Total Operating TeVENUES . . . . . o ottt ettt e e e e $ 3,290
EBITDA ) $ 1,486
EBITDA Margin®@®) 45.2%
Capital Expenditures® . . . .. ... .. .. ... 521
Capital intensity ratio™ . . .. ... ... 15.8%

Selected Pro Forma Balance Sheet Information:

TOtal ASSELS . o v v o e e et $12,381

Total long term debt® . . . ... 2,735

Combined capital . . ... ... 8,850
Total Debt to EBITDAP®) | . 1.8x
Notes:

(1) Information for the year ended December 31, 2005 is derived from the pro forma combined financial statements of the combined
operations of Holdings LP for the year ended December 31, 2005.

(2) Includes 100% of the consolidated operating revenues, EBITDA, capital expenditures and total debt, respectively of the Bell Nordiq
Partnerships. BNG has a 63.4% interest in the Bell Nordiq Partnerships.

(3) See “Description of Non-GAAP Measures” and “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA”. EBITDA
and EBITDA Margin are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP.
Therefore, EBITDA and EBITDA Margin may not be comparable to similar measures presented by other issuers.

(4) Capital intensity ratio is capital investment divided by total operating revenues for the relevant period. See “Description of Non-GAAP
Measures”. Capital intensity ratio is not a recognized measure under GAAP and does not have a standardized meaning prescribed by
GAAP, and therefore may not be comparable to similar measures presented by other issuers.
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DISCUSSION OF PRO FORMA AND ESTIMATED HISTORICAL ADJUSTED FINANCIAL RESULTS
Basis of Presentation

The following has been prepared as a supplement only to management’s discussion and analysis of the
results of operations of Aliant, the Bell Canada Regional Wireline Operation and BNG, which are incorporated
herein by reference or included in Appendix “D” to this Information Circular, as applicable. The 2005 financial
information presented below is, unless otherwise noted, presented on an unaudited pro forma basis and is based
on Management’s assumptions and adjustments as described in the pro forma combined financial statements of
the combined operations of Holdings LP as at and for the year ended December 31, 2005 included in
Appendix “D”. The 2004 and 2003 financial information presented below is, unless otherwise noted, based on
Management’s assumptions and adjustments as to the effect that the Arrangement and the Commercial
Agreements would have had on the applicable financial results for such periods if the Arrangement had been
completed at the beginning of each such period and if the Commercial Agreements had been in place during
each such period. Such assumptions and adjustments were made on the same basis as those used in the
pro forma combined financial statements of the combined operations of Holdings LP as at and for the year
ended December 31, 2005.

The financial information set out below is unaudited, and should be read in conjunction with the audited
financial statements of Aliant, the Bell Canada Regional Wireline Operation and BNG, including the notes
thereto, as well as the management’s discussion and analysis thereon, which are incorporated herein by
reference or included in Appendix “D” to this Information Circular, as applicable, and the pro forma
consolidated financial statements of the Fund and pro forma combined financial statements of the combined
operations of Holdings LP appearing at Appendix “D”, as well as the notes thereto. The financial information
presented below is not a forecast or a projection of future results. The financial information discussed below is
not intended to reflect the results of operations which would have actually resulted had the transactions been
completed on the applicable dates, and is not necessarily indicative of the results of operations that may be
obtained in the future. For an explanation of Management’s assumptions and adjustments, see the notes detailed
in the section “Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial
Measures” below.

The Combined Business and Bell Nordiq Group Inc.

The combined summary financial information discussed below represents the combination of the Aliant
Operation, the Bell Canada Regional Wireline Operation and BNG. The following summary financial
information has been prepared by Management in the manner and for the purposes described above.
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Combined Operations of Holdings LP
(Combined Business and Bell Nordiq Group Inc.)

(in millions of dollars, except NAS/Subcribers and percentages)

Years Ended December 31

2003® 2004® 2005®
(unaudited) (unaudited) (unaudited)
Operating revenues
Local and access . . ..ot ot $ 1,523 $ 1,502 $§ 1,491
Long distance . ......... ... 648 601 531
Internet and data .. ........... ... .. ... ..., 520 565 597
Other ... 664 626 671
Total operating revenues . . . . ... ov vttt 3,355 3,295 3,290
Year over year growth . . .. .. ... -1.8% -0.1%
Adjusted operating expenses® . ... ... ... . ... . ... ... 1,828 1,841 1,804
EBITDA® . . . 1,527 1,454 1,486
Year over year growth . .. .. ... ... —4.8% 2.2%
EBITDA Margin® . . . ... ... . i 45.5% 44.1% 45.2%
Capital expenditures . .............. ... ... .. ... .. .. .... 504 502 521
Capital intensity ratio® ... ... ... ... . ... . 15.0% 15.2% 15.8%
NAS / Subscribers
Business NAS . .. .. 1,194,099 1,195,005 1,194,973
Residential NAS . . . ... .. . 2,213,212 2,195,047 2,170,678
Total NAS . .. 3,407,311 3,390,052 3,365,651
Dial-up Internet subscribers . ............ ... ... ... .... 351,651 322,720 262,907
High-Speed Internet subscribers .. ........ ... ... ... .... 233,665 307,086 421,919
Notes:
(1) The information provided is unaudited and based on Management’s estimates and assumptions. Information for the year ended

)

)

4)

December 31, 2005 is derived from the pro forma combined financial statements of the combined operations of Holdings LP for the year
ended December 31, 2005.

See “Description of Non-GAAP Measures”, “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA” and
“Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial Measures”. EBITDA and EBITDA Margin
are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP. Therefore, EBITDA and
EBITDA Margin may not be comparable to similar measures presented by other issuers.

Capital intensity ratio is capital investment divided by total operating revenues for the relevant period. See “Description of Non-GAAP
Measures”. Capital intensity ratio is not a recognized measure under GAAP and does not have a standardized meaning prescribed by
GAAP, and therefore may not be comparable to similar measures presented by other issuers.

Adjusted operating expenses for the period reflect Management’s assumptions and adjustments as described in the section
“Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial Measures”. The calculation of Adjusted
operating expenses for each year is:

Years Ended December 31

2003 2004 2005
($ millions)
Total operating eXpemses . . . . . . . . ..ot e e $2,668 $2,906 $2,730
Carve out of Aliant’s wireless operation and DownEast Ltd. . .. .... ... ... ... ..... (224) (261) (300)
Pro forma adjustments and management estimates . . .. ... ... ... ... 136 144 141
Depreciation and amortization adjustment . . ... ... . ... ... (46) (40) (51)

2,534 2,749 2,520

Less:
Depreciation and amortization . . . ... ... ... (621) (613) (609)
Pensions and other post-employment benefits . . . .. ... ... ... .. . . L L L. (68) (85) (111)
Restructuring . . . . . ... (17) (210) 4
Adjusted operating eXpenses . . . . . . . ... e e $1,828 $1,841 $1,804
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Operating Revenue Trends

Total operating revenue for the 12 months ended December 31, 2005 was $3,290 million, representing a
decrease of 0.1% compared to the same period in 2004. The flat operating revenue trend was primarily driven by
significant growth in Internet and data revenue as well as organic growth in IT service and fulfillment revenue,
offset by a decline in local and long distance revenue. It also reflected the recovery in 2005 from the five-month
labour disruption in the Aliant Operation in 2004. Internet and data revenue grew by 5.7% for the 12 months
ended December 31, 2005 compared to the same period in 2004. The significant growth in Internet and data
revenue was a result of 37.4% growth in the number of high-speed Internet subscribers as well as an increase in
the adoption of enhanced services. Offsetting this revenue increase was a 0.8% decrease in local revenue and an
11.6% decrease in long distance revenue, resulting in part from a 0.7% decrease in NAS. Other revenue showed
an 11.2% increase due to a recovery in telecom product sales in the Aliant Operation, wireless and other
revenue growth at BNG and growth in IT revenue. The increase in IT service and fulfillment revenue was the
result of a strong economy and healthy business spending, a small acquisition made by xwave in 2004 and was
offset by a reduction of approximately $18 million in operating revenues due to xwave’s business dispositions.

Total operating revenue for the 12 months ended December 31, 2004 of $3,295 million represented a
decline of 1.8% compared to the same period in 2003. The decline in total operating revenue was primarily
driven by a decline in local, long distance and other revenue, which was partially offset by growth in Internet and
data revenue. The 1.4% decrease in local revenue and 7.2% decrease in long distance revenue was in part the
result of a 0.5% decrease in NAS which was caused by increased competition, ongoing regulatory restrictions
and technology substitution. Internet and data revenue grew by 8.6% for 2004 compared to the same period in
2003. The significant growth in Internet and data revenue was a result of 31.4% growth in the number of
high-speed Internet subscribers as well as an increase in the adoption of enhanced services. Internet and data
revenues and other revenues were the areas most significantly impacted by the labour disruption in the Aliant
Operation in 2004. As a result, other revenues declined by 5.7% in 2004 compared with 2003 as telecom product
sales declined significantly during the Aliant labour disruption. Also, an increase in IT service and fulfillment
revenue was offset by a reduction of approximately $15 million in operating revenues due to business
dispositions.

EBITDA Trends

On a combined basis, including BNG, EBITDA in 2005 grew by 2.2% compared to 2004 due to the decline
in operating expenses of 2.0% combined with the aggregate decrease in operating revenue described above
compared to 2004. While labour disruptions in the Aliant Operation and the Bell Canada Regional Wireline
Operation added to operating expenses in 2004 and 2005, respectively, general expense growth was contained
through various productivity initiatives, including workforce reduction programs. Therefore, despite the cost
pressure required to support growth in the Internet and IT businesses, these cost initiatives held EBITDA
margins stable at 45.2%, comparable to the 2003 level, despite a shifting revenue mix towards Internet and IT
services.

EBITDA in 2004 decreased by 4.8% compared to 2003. The decrease in EBITDA was primarily the result
of the decline in operating revenue described above in addition to incremental costs associated with the labour
disruption at the Aliant Operation. EBITDA margins were negatively impacted by the non-recurring operating
expenses related to the labour disruption.

Capital Expenditures

Capital expenditures increased by approximately 3.8% for the 12 months ended December 31, 2005
compared to the same period in 2004. The increase in capital expenditures in 2005 was primarily a result of the
deferral of some projects during the labour disruption at the Aliant Operation during 2004. Capital expenditures
in 2005 related primarily to improvements in the networks of both Aliant and the Bell Canada Regional Wireline
Operation, including the expansion of the high-speed Internet footprint and the continued transformation of the
network to support next-generation IP applications.

Capital expenditures decreased by approximately 0.4% for the 12 months ended December 31, 2004
compared to the same period in 2003. A decrease in capital expenditures at the Aliant Operation arising from
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the labour disruption in 2004 was offset by the increase in capital expenditures of the Bell Canada Regional
Wireline Operation as a result of the CRTC-mandated SIP program and one-time specific customer
installations.

Outlook

As discussed above and in more detail for each component of the Combined Business and BNG below, the
operating revenues and EBITDA trends for the Combined Business and BNG have reflected both significant,
broad trends and one-time impacts, namely:

* migration of dial-up to high-speed and overall growth in Internet customers and revenues;
* operating cost reductions through productivity initiatives;

* a modest decline in NAS and long-distance revenues;

* stable EBITDA margins despite shifting revenue mix;

* stable capital spending patterns despite completing large SIP and high-speed Internet enhancement
programs and a launch of IPTV by Aliant; and

* one-time operating revenue, EBITDA and capital spending impacts from the labour disruptions that
affected the Aliant Operation and the Bell Canada Regional Wireline Operation in 2004 and 2005,
respectively, asset acquisitions and dispositions in the Aliant Operation and the $5 Long Distance Bundle
offered by Bell Canada in the Bell Canada Regional Territory.

In the absence of the one-time impacts described above, the trends in shifting revenue mix and cost
reductions are expected to continue in the same direction and roughly similar magnitude. However, with the
growing importance of Internet and data and IT revenues to the overall operating revenue mix, the effect of
these trends on total operating revenue is expected to deliver modest operating revenue growth in the near term
in the range of 1% to 2%. As discussed above under “The Business of the Fund”, Management believes that
operating revenue growth will be driven through increasing the penetration of high-speed Internet and value
added services, leveraging xwave’s capabilities in the Bell Canada Regional Territory, continued emphasis on its
service bundling strategy and the introduction of new products and services. Moreover, long-distance price
declines are expected to slow as these services are more and more offered on a fixed monthly charge basis
through bundles.

In addition to driving increased operating revenue, it is expected that distributable cash flow will be
managed through cost management and capital investment rationalization. Pension funding, which has been
increasing for the Combined Business in recent years due to solvency and going concern deficits in defined
benefit plans, is being addressed through the establishment of a special credit facility. See “Financing
Arrangements — New Credit Facilities”. In addition to managing its direct expenses, pricing for the Commercial
Agreements has been established for the next four years, with cost declines of 3% to 4% per annum over this
time period reflective of anticipated savings from Bell Canada’s productivity initiative, Galileo.

Based on the above revenue trends and cost initiatives, Management expects to be able to generate growth
in Distributable Cash over the near-term in the range of 2% to 3% annually.

Aliant Operation

The financial information presented below is, unless otherwise noted, presented on the basis described
under “— Basis of Presentation”, above. The financial information set out below is unaudited, and should be
read in conjunction with the audited financial statements of Aliant, including the notes thereto, as well as
management’s discussion and analysis thereon, which are incorporated herein by reference, and the pro forma
consolidated financial statements of the Fund and the pro forma combined financial statements of the combined
operations of Holdings LP appearing at Appendix “D”, as well as the notes thereto. The financial information
discussed below is not intended to reflect the results of operations which would have actually resulted had the
pro forma transactions been completed on the applicable dates, and is not necessarily indicative of the results of
operations that may be obtained in the future. For an explanation of Management’s assumptions and
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adjustments, see the notes detailed in the section “Reconciliation of Historical Operating Income to Pro Forma

and Non-GAAP Financial Measures” below.

Aliant Operation

(in millions of dollars, except NAS/Subscribers and percentages)

Years Ended December 31

2003® 2004 20050
(unaudited) (unaudited) (unaudited)
Operating revenues
Local. ..o $ 671 $ 634 $ 617
Long distance . ........ ... .. ... 300 265 237
Internet and data ... ..... .. ... .. ... 284 313 325
Other ... 540 507 544
Total operating revenues . . . ... ..o v it i 1,795 1,719 1,723
Year over year growth . . ... ... ... —4.2% 0.2%
Adjusted operating expenses® ... ... ... ... ... ... ... ... .... 1,067 1,084 1,049
EBITDA® | . . 728 635 674
Year over year growth . . ... ... ... —12.8% 6.1%
EBITDA Margin® . . . ... ... . . . e 40.6% 36.9% 39.1%
Capital expenditures . .............. ... .. ... . . . ..., 267 247 306
Capital intensity ratio™ 14.9% 14.4% 17.8%
NAS/Subscribers
Business NAS . .. ... 592,428 593,946 595,680
Residential NAS . . . .. ... . 908,283 887,954 863,752
Total NAS . ..o 1,500,711 1,481,900 1,459,432
Dial-up Internet subscribers . ........ ... ... ... ... . ... 183,930 168,137 130,627
High-Speed Internet subscribers .. ........ ... ... ... . ... 123,387 149,460 211,918
Notes:

(1) The information provided is unaudited and based on Management’s estimates and assumptions. Information for the year ended
December 31, 2005 is derived from the pro forma combined financial statements of the combined operations of Holdings LP for the year

ended December 31, 2005.

(2) Adjusted operating expenses for the period reflect the carve out of Aliant’s wireless operation and DownEast Ltd. and Management’s
assumptions and adjustments as described in the section “Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP

Financial Measures”. The calculation of Adjusted operating expenses for each year is:

Years Ended December 31

2003 2004 2005
($ millions)
Total operating eXPemses . . . . . . . . . oo it e e e e $1,643 $1,764 $1,702
Carve out of Aliant’s wireless operation and DownEast Ltd. . .. ......... ... ... ..... (224) (261) (300)
Pro forma adjustments and management estimates . .. ... ... ... .. .. .. .. 67 75 89
1,486 1,578 1,490
Less:
Depreciation and amortization . . . ... ... ... (349) (350) (346)
Pensions and other post-employment benefits . . . ... ... .. ... .. . L L oL (59) (72) (95)
Restructuring . . . ... ... e (15) (72) —
Adjusted operating eXpPensSes . . . . . . . . oo i i e e e e $1,067 $1,084 $1,049

(3) See “Description of Non-GAAP Measures”, “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA” and
“Reconciliation of Historical Operating Income to Non-GAAP Financial Measures”. EBITDA and EBITDA Margin are not recognized
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measures under GAAP and do not have a standardized meaning prescribed by GAAP. Therefore, EBITDA and EBITDA Margin may
not be comparable to similar measures presented by other issuers.

(4) Capital intensity ratio is capital investment divided by total operating revenues for the relevant period. See ‘“Description of Non-GAAP
Measures”. Capital intensity ratio is not a recognized measure under GAAP and does not have a standardized meaning prescribed by
GAAP, and therefore may not be comparable to similar measures presented by other issuers.

Operating Revenue Trends

Total operating revenue for the year ended December 31, 2005 was $1,723 million representing a 0.2%
increase over 2004. As Aliant recovered from the labour disruption of 2004, growth in Internet and data and
other revenue offset declines in local and long distance revenues. The February 2005 CRTC ruling on
competitor digital network (CDN) services negatively affected local revenue in 2005 by an estimated $12 million.
The decline in local and long distance revenue was also a result of pricing and market share pressures in Aliant’s
competitive markets. Total NAS declined by 1.5% in 2005 compared to 2004 as a result of declines in the
residential customer base due to competition, the adoption of wireless and Internet technologies, and the
reduction in second lines as customers migrated Internet service from dial-up to high-speed. Declines in
residential and business long distance revenues also resulted from lower pricing and reduced minutes. While
revenues in these areas continued to decline, the rate of decline has slowed significantly in recent quarters.
Declines in local and long distance revenues were partially offset by significant growth in Internet and data
revenue as well as increases in IT service and fulfillment revenue reflective of a strong economy driving healthy
business spending. Internet revenue growth was driven by high-speed customer growth of 41.8% as well as
increased adoption of enhanced services. High-speed subscriber growth was largely due to a strong recovery in
new installations after the labour disruption in 2004, successful back to school and Christmas marketing
programs, proactive management of dial-up migration, expansion of the service area, success in marketing the
new small business Internet service and customer adoption of the PC purchase program. Reduction in dial-up
customers reflects migration to high-speed services, encouraged through targeted promotions and general
introductory offers. Other revenues, including IT services and fulfillment, showed growth of 7.3% to
$544 million in 2005, despite xwave having disposed of a number of its operations in 2004. These dispositions
removed approximately $18 million from operating revenue in 2005 compared to 2004. Strong telecom product
sales recovering from the 2004 labour disruption, combined with organic growth and a small acquisition in
xwave’s IT business and growth in directory revenues all contributed to the increase.

Total operating revenue for the year ended December 31, 2004 was $1,719 million representing a decline of
4.2% over the same period in 2003. Total operating revenue in 2004 was negatively impacted by a five-month
labour disruption that ended on September 20, 2004. Management estimates that the labour disruption
negatively impacted total operating revenue by approximately $40 million. The decline in total operating
revenue was also driven by a decline in local and long distance revenue as a result of increased competition,
ongoing regulatory restrictions and technology substitution, which included the increasing use of wireless and
Internet communications. Total NAS declined by approximately 1.3% during this period. The decline in local
and long distance revenue was offset, in part, by the strong growth in Internet and data revenue. This growth was
driven by customer growth, changes in Aliant’s pricing structure and increased adoption of enhanced services.
The number of high-speed Internet subscribers increased by 21.1% at the end of 2004 compared to 2003. Other
revenues, including IT services and fulfillment, were down 6.1% from $540 million in 2003 to $507 million in
2004. This reflected a marked decline in telecom product sales during the labour disruption and xwave’s
disposition of a number of its operations during 2004, which removed approximately $15 million from operating
revenues in 2004 compared to 2003.

EBITDA Trends

EBITDA in 2005 increased by 6.1% compared to 2004 due to the aggregate growth in operating revenue
described above and a 3.2% decline in operating expenses. The decline in operating expenses was partially due
to the Early Retirement Incentive Program (“ERIP”) Aliant offered at the end of 2004 and other productivity
initiatives. General expense growth was contained despite the cost pressure required to support growth in the
Internet business. Since the employees that accepted the ERIP offer had up to twelve months from
October 2004 to start their retirement, it is anticipated that the full cost savings from this program started to be
realized late in 2005. EBITDA also improved as a result of the recovery from the 2004 labour disruption and the
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avoidance of the non-recurring costs associated with that period. xwave’s asset dispositions and a small
acquisition made late in 2004 had only minor impacts to EBITDA in 2005 compared to 2004.

EBITDA in 2004 decreased by 12.8% compared to 2003. The decrease in EBITDA was primarily the result
of the decline in operating revenue and the incremental costs associated with the labour disruption, which were
of a non-recurring nature and related to ensuring appropriate security for Aliant’s employees and assets,
property repairs and increased salary costs to maintain basic customer service. Management estimates the labour
disruption negatively affected EBITDA in 2004 by approximately $68 million due to lower net revenues of
$26 million, net of cost of revenues of $14 million, and increased operating expenses of $42 million. xwave’s asset
dispositions and a small acquisition late in 2004 had only minor impacts to EBITDA in 2004 compared to 2003.

Capital Expenditures

Capital investments made in 2005 were significantly higher than 2004 spending levels as 2004 spending was
hampered by the labour disruption and 2005 levels reflected an aggressive advance on Aliant’s growth and
transformation strategy. Aliant continued investments to maintain its wireline network and increase investments
in its Internet business. During 2005, investments were made to augment the high-speed Internet footprint,
begin transformation of the network to support next-generation IP applications and launch Aliant’s IPTV
service. Increased levels of investment were also directed toward transforming the cost structure, improving
customer experience and sustaining existing business and reliability.

Capital expenditures decreased by approximately 7.4%, from $267 million in 2003 to $247 million in 2004.
The decrease in capital expenditures was primarily related to the deferral of some projects during the labour
disruption. The pace of spending resumed in the fourth quarter but was not enough to fully offset the decline
incurred earlier in the year. Capital investment in 2004 focused on expanding Aliant’s high-speed Internet
footprint, enabling the network to deliver IP-based services such as VoIP, and preparing to launch IPTV service
in 2005.

Bell Canada Regional Wireline Operation

The financial information presented below is, unless otherwise noted, presented on the basis described
under “— Basis of Presentation”, above. The financial information set out below is unaudited, and should be
read in conjunction with the audited financial statements of the Bell Canada Regional Wireline Operation,
including the notes thereto, as well as the management’s discussion and analysis thereon, appearing at
Appendix “D”, and the pro forma consolidated financial statements of the Fund and pro forma combined
financial statements of the combined operations of Holdings LP appearing at Appendix “D”, as well as the notes
thereto. The financial information discussed below is not intended to reflect the results of operations which
would have actually resulted had the pro forma transactions been completed on the applicable dates, and is not
necessarily indicative of the results of operations that may be obtained in the future. For an explanation of
Management’s assumptions and adjustments, see the notes detailed in the section “Reconciliation of Historical
Operating Income to Pro Forma and Non-GAAP Financial Measures” below.

The Bell Canada Regional Wireline Operation is not a separate legal entity and is a carved-out component
comprised of specified operations of Bell Canada. As such, financial statements have not historically been
prepared for this operation. Financial statements for the Bell Canada Regional Wireline Operation have been
prepared by Bell Canada’s management on a carve-out basis from the non-consolidated financial statements of
Bell Canada. In connection with the preparation of financial information provided below, management made
numerous assumptions, estimates and allocations as well as a series of adjustments to reflect the various
Commercial Agreements relating to the effecting of the Arrangement.
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Bell Canada Regional Wireline Operation

(in millions of dollars, except NAS/Subscribers and percentages)

Operating revenues . . ... ... .. ...ttt
Local and access .. ........ i
Long distance . ........ ... .. ...
Internet and data ... ..... .. ... .. ...
Other .. ...

Total operating revenues . . . ... ..ot it i
Year over year growth . . . ... ...
Adjusted operating expenses®® . . ... ... L.

EBITDAG®
Year over year growth . . .. ...
EBITDA Margin® . .. ... ... i

Capital expenditures® . ... ..... ... ... .. ... ... . .. ... .. ...
Capital intensity ratio® ... ... ... .. . . ...
NAS/Subscribers . ... ... ... ...
Business NAS . .. ... .
Residential NAS . . . .. ... .

Total NAS . .. e

Dial-up Internet subscribers . ........ ... ... ... ... . ...
High-Speed Internet subscribers .. ........ ... ... ... . ...

Notes:

Years Ended December 31

2003 20040 2005®
(unaudited) (unaudited) (unaudited)
$ 698 $ 707 $ 712

296 285 249
171 181 195

58 54 52
1,223 1,228 1,208
0.4% —-1.6%

589 587 575
634 641 633
1.1% -1.2%

51.9% 52.2% 52.4%
189 206 163
15.4% 16.8% 13.5%

418,021 418,510 417,419
1,236,609 1,238,174 1,236,872
1,654,630 1,656,684 1,654,291

131,232 121,207 107,422

89,775 132,403 175,138

(1) The information provided is unaudited and based on Management’s estimates and assumptions. Information for the year ended
December 31, 2005 is derived from the pro forma combined financial statements of the combined operations of Holdings LP for the year

ended December 31, 2005.

(2) EBITDA and Adjusted operating expenses in 2005 includes approximately $11 million of expenses with respect to the labour dispute
with technicians at Bell Technical Solutions Inc. (formerly Entourage Technology Solutions Inc.) in Ontario, including additional costs

incurred to restore service levels subsequent to the resolution of the labour dispute.

(3) Adjusted operating expenses for the period reflect Management’s assumptions and adjustments as described in the section
“Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial Measures”. The calculation of Adjusted

operating expenses for each year is:

Total operating eXpenses . . . . . . . . . . . ... e

Pro forma adjustments and management estimates

Depreciation and amortization adjustment . . . . . .. ... ... . L

Less:

Depreciation and amortization . . . . .. ... ... L
Pensions and other post-employment benefits . . ... ........... ... .. ... .. . ...
Restructuring . . . . . . ...

Adjusted operating eXpenses . . . . . . . . ... i e e e e e e e e

(4) See “Description of Non-GAAP Measures”, “Reconciliation of Historical Results to EBITDA and

Years Ended December 31

2003 2004
~ (S millions)
$788 $911
71 72
(46) (40)
813 943

(217) (211)

@) ©))
— ({136)
$589  §587

2005

$786
55

b
790

(212)
©)
_6

$575

Adjusted EBITDA” and

“Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial Measures”. EBITDA and EBITDA Margin
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are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP. Therefore, EBITDA and
EBITDA Margin may not be comparable to similar measures presented by other issuers.

(5) The pro forma 2005 capital expenditures for the Bell Canada Regional Wireline Operation excludes $2 million of capital expenditures
that, in management’s view, would not have been incurred by the Bell Canada Regional Wireline Operation on a stand-alone basis.

(6) Capital intensity ratio is capital investment divided by total operating revenues for the relevant period. See “Description of Non-GAAP
Measures”. Capital intensity ratio is not a recognized measure under GAAP and does not have a standardized meaning prescribed by
GAAP, and therefore may not be comparable to similar measures presented by other issuers.

Operating Revenue Trends

In 2005, operating revenue was $1,208 million, which represents a decrease of $20 million or 1.6% over the
$1,228 million reported for the comparable year ended December 31, 2004. Local and access revenue increased
0.7% or $5 million to $712 million 2005, compared to 2004. This increase was primarily as a result of slight
growth in sales of maintenance plans to residential customers, rate increases and continued take-up of enhanced
services for business customers. These positive impacts were offset by a slight reduction in revenue from
payphones, an unfavourable rate change in subsidy revenue, and by a slight decrease in NAS of 0.1% from 2004
to 2005. Long distance revenue declined 12.6% or $36 million to $249 million in the year ended December 31
2005, compared to the year ended December 31 2004. This decline was primarily as a result of lower average
revenue per minute (“ARPM”) for residential customers, due in part to the impact of the $5 Long Distance
Bundle implemented by Bell Canada which was terminated on July 3, 2005, and lower volume of conversation
minutes. Internet and data revenues increased 7.7% or $14 million to $195 million in 2005, compared to 2004.
The strong growth is primarily attributable to increased high-speed Internet, expansion of the DSL footprint
available to residential customers, and increased availability of high-speed Internet solutions and products to
business customers. This was partly offset by declining legacy data and dial-up Internet revenues. In addition,
operating revenue growth resulted from increased tariffs for network access and growth in value-added network
services, such as hosting and security services. Other revenue, consisting primarily of renting, selling and
maintaining telecommunications equipment and terminals, was $52 million for 2005, representing a small
decrease of $2 million, compared to the comparable period in 2004, mainly as a result of lower unit sales of
terminals to residential customers.

Operating revenue for the year ended December 31, 2004 was $1,228 million, representing growth of 0.4%
compared to the same amount for the comparable year ended December 31, 2003. Local and access revenue
increased 1.3% or $9 million to $707 million in 2004, compared to 2003. This increase was a result of a slight
growth in NAS and higher average rate per unit (“ARPU”) due primarily to growth in sales of insurance and
maintenance plans to residential customers, and an increase in voice revenues from business customers driven by
rate increases and take-up of enhanced services. These increases were partially offset by a slight decrease in
revenue from SmartTouch services provided to business customers and a decrease in payphones revenue. Long
distance revenue declined 3.7% or $11 million to $285 million in 2004, compared to 2003. This decline was a
result of lower ARPM from residential customers, due in part to the impact of increased take-up of the $5 Long
Distance Bundle implemented by Bell Canada, and lower volume of conversation minutes. The decline in long
distance revenue also resulted from lower prices charged to business customers, however stable volumes limited
the decline. Internet and data revenue increased 5.8% or $10 million to $181 million in 2004, compared to 2003.
This increase is primarily attributable to increased residential high-speed Internet penetration and expansion of
the DSL footprint, and increased availability and take-up of high-speed Internet solutions by business customers,
partly offset by declining legacy data and dial-up Internet revenues. Other revenue declined by $4 million, or by
6.9%, to $54 million in 2004, primarily as a result of lower unit sales of terminals to residential and business
customers, compared to 2003.

EBITDA Trends

EBITDA in 2005 decreased by $8 million to $633 million, or by 1.2%, compared to 2004. This was driven
primarily by decreases in long distance and other revenues partially offset by an overall 2.0% reduction in
operating expenses as well as increases in both local and access and Internet and data revenues. Excluding the
impact of the Entourage labour disruption of approximately $11 million, EBITDA in 2005 would have increased
by $3 million to $644 million, or by 0.5%, compared to 2004. Operating expenses were favourably impacted by
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productivity initiatives implemented by Bell Canada at the beginning of 2005, including a decrease in labour
expense due to workforce reduction efforts initiated by Bell Canada in 2004. In addition, a reduction in SILEC
settlement expenses occurred due mainly to price changes. These improvements were partially offset by higher
customer acquisition, order processing and customer care costs due to the increased proportion of growth
products in the revenue mix. Product development and centralized network provisioning expenses also increased
in order to satisfy customer needs.

EBITDA in 2004 increased by $7 million to $641 million, or by 1.1%, compared to 2003. This reflects
modest year-over-year revenue growth of 0.4%, slightly lower operating expenses and a reduction in
amortization expense in 2004.

Capital Expenditures

Capital expenditures were $163 million in 2005, a decrease of $43 million or 20.9% compared to
$206 million in 2004. Capital spending in 2005 related to continued improvements in the Bell Canada Regional
Wireline Operation’s network, and the deployment of high-speed Internet access services. The decrease in 2005
capital spending as compared to 2004 is a result of high capital spending in 2003 and 2004, for deployment of
high-speed Internet service. 2005 also had lower SIP obligations than 2004 of $4 million.

Capital expenditures in the year ended December 31, 2004 were $206 million, an increase of $17 million or
9.0% compared to $189 million in 2003. The increase in capital expenditures was primarily due to increases
related to the CRTC-mandated SIP of $12 million compared to 2003.

Bell Nordiq Group Inc.

The financial information presented below is, unless otherwise noted, presented on the basis described
under “— Basis of Presentation”, above. The financial information set out below is unaudited, and should be
read in conjunction with the audited financial statements of BNG, including the notes thereto, as well as
management’s discussion and analysis thereon, which are incorporated herein by reference, and the pro forma
consolidated financial statements of the Fund and the pro forma combined financial statements of the combined
operations of Holdings LP appearing at Appendix “D”, as well as the notes thereto. The financial information
discussed below is not intended to reflect the results of operations which would have actually resulted had the
pro forma transactions been completed on the applicable dates, and is not necessarily indicative of the results of
operations that may be obtained in the future. For an explanation of Management’s assumptions and
adjustments, see the notes detailed in the section “Reconciliation of Historical Operating Income to Pro Forma
and Non-GAAP Financial Measures” below.
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Bell Nordiq Group Inc.

(in millions of dollars, except Subcribers/NAS and percentages)

Years Ended December 31

20030 2004 20050
(unaudited) (unaudited) (unaudited)
Operating revenues
Local . . ... $ 154 $ 161 $ 162
Long distance . ......... ... 52 51 45
Internet and data . . ... ... ... .. 65 71 77
Other . ... 66 65 75
Total operating revenues . . . . ... .ov vttt 337 348 359
Year over year growth . . . ... ... 3.3% 3.5%
Adjusted operating expenses® . ... ... ..................... 172 170 180
EBITDA® . . . . 165 178 179
Year over year growth . . . . .. ... 7.9% 0.8%
EBITDA Margin® . . ... ... . e e 49.0% 51.1% 49.9%
Capital expenditures . .............. ... .. .. .. ... .. ... .. 48 49 52
Capital intensity ratio™ ... ... ... ... . .. . . ... 14.2% 14.1% 14.5%
NAS/Subscribers
Business NAS . . ... . e 183,650 182,549 181,874
Residential NAS . . . .. ... 68,320 68,919 70,054
Total NAS . .o 251,970 251,468 251,928
Dial-up Internet subscribers . ........ ... ... ... ... . ... 36,489 33,376 24,858
High-Speed Internet subscribers .. ........ ... ... ... .... 20,503 25,223 34,863
Notes:
(1) The information provided is unaudited and based on Management’s estimates and assumptions. Information for the year ended

@

(©)

Q)

December 31, 2005 is derived from the pro forma combined financial statements of the combined operations of Holdings LP for the year
ended December 31, 2005.

Adjusted operating expenses for the period reflect Management’s assumptions and adjustments as described in the section
“Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial Measures”. The calculation of Adjusted

operating expenses for each year is:
Years Ended December 31

2003 2004 2005
($ millions)
Total operating eXpenses . . . . . . . . . .ottt $237 $231 $242
Pro forma adjustments and management estimates . . . . . .. .. ... 2) (2) 2)
235 229 240
Less:
Depreciation and amortization . . . . . . .. ... L (55) (52) (51)
Pensions and other post-employment benefits . ... ...... ... ... ... .. .. ... ... .. 6) ) (7)
RESLIUCIUTING .« . . o o o e e e e e e e e 2) (2) 2)
Adjusted operating eXpenses. . . . . . . . ... e $172 $170 $180

See “Description of Non-GAAP Measures”, “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA” and
“Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial Measures”. EBITDA and EBITDA Margin
are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP. Therefore, EBITDA and
EBITDA Margin may not be comparable to similar measures presented by other issuers.

Capital intensity ratio is capital expenditures divided by total operating revenues for the period. See “Description of Non-GAAP
Measures”. Capital intensity ratio is not a recognized measure under GAAP and does not have a standardized meaning prescribed by
GAAP, and therefore may not be comparable to similar measures presented by other issuers.
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RECONCILIATION OF HISTORICAL RESULTS TO EBITDA AND ADJUSTED EBITDA

The Distributable Cash calculation begins with EBITDA. The most comparable GAAP financial measure
to EBITDA or Adjusted EBITDA is operating income. The table below contains a reconciliation of
operating income and pro forma operating income to EBITDA and Adjusted EBITDA for the year ended
December 31, 2005:

Bell Canada

Regional
Aliant Wireline Bell Nordiq
Operation Operation Group Inc. Total
(millions of dollars)

Operating iNCOME . . . . v v vt ettt ettt e e e e $395 $411 $117 $ 923
Adjustment for carve-out of Aliant’s wireless operation and

DownEast Ltd. . . . ... .. (170) — — (170)
Pro forma adjustments) . .. ... ... 8 7 2 17
Pro forma operating income . .. ........... .. ... ........ $233 $418 $119 $ 770
Adjustments:
Depreciation and amortization® . ... .................... 346 212 51 609
Pension and other post-employment benefit costs® ... ....... 95 9 7 111
Restructuring charges® ... ... ... ... ... ... . ... .. ... .. — (6) 2 4)
EBITDA . ... $674 $633 $179 $1,486
Adjustments:
Cash funding of current service cost for pensions and other

post-employment benefits® . . ... ... L L L (44) (7) (4) (55)
One-time items® . . ... ... ... ... . . — 11 — 11
Non-controlling interest in EBITDA? . ... ............... 3) — (67) (70)
Adjusted EBITDA . ... ... . ... .. ... ... . ... ... $627 $637 $108 $1,372
Notes:

(1) Pro forma adjustments are explained in the notes to the pro forma combined financial statements of the combined operations of
Holdings LP for the year ended December 31, 2005. This table allocates those adjustments to each of the Aliant Operation, the Bell
Canada Regional Wireline Operation and BNG. The adjustments to operating income reflect all those adjustments that affect operating
revenues and operating expenses. See “Reconciliation of Historical Operating Income to Pro Forma and Non-GAAP Financial
Measures” for details of these adjustments.

(2) Depreciation and amortization reflect a pro forma adjustment of $51 million to the Bell Canada Regional Wireline Operation for assets
that are not being transferred.

(3) Pension and other post-employment benefit costs reflect a pro forma adjustment of $17 million to the Bell Canada Regional Wireline
Operation related to employees not being transferred.

(4) Restructuring charges (recovery) are excluded from EBITDA.

(5) Cash funding requirement related to current service costs of pension and other post-employment benefits for the period. The portion of
cash funding required for pension and other post-employment benefit costs that exceeds current service cost will be funded through
cash reserves and/or borrowing. See “Financing Arrangements”.

(6) Net one-time costs impacting the Bell Canada Regional Wireline Operation in 2005 included costs related to a labour disruption.

(7) The non-controlling interest in the EBITDA of BNG and Aliant is not available in order to determine Distributable Cash and therefore
is removed in the Adjusted EBITDA calculation.
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SUMMARY OF DISTRIBUTABLE CASH

The following analysis has been prepared by Management on the basis of information in this Information
Circular and Management’s estimate of the amount of expenses and expenditures which will be incurred by the
Fund, the Combined Business and BNG following the Effective Date. This analysis is not a forecast or a
projection of future results. The actual results of operations for any period will likely vary from the amounts set
forth in the following analysis, and such variation may be material. See “Risk Factors” for a discussion of the
risks that could cause actual results to vary.

Management believes that, upon completion of the Arrangement, the Fund, the Combined Business and
BNG will incur certain costs that will differ from those contained in the historical financial statements of Aliant,
the Bell Canada Regional Wireline Operation and BNG and the pro forma consolidated financial statements of
the Fund and the pro forma combined financial statements of the combined operations of Holdings LP which are
incorporated herein by reference or included at Appendix “D” to this Information Circular, as applicable.
Although Management does not have firm commitments for all of these expenses and costs and, accordingly, the
complete financial effects of all of those costs and expenses are not objectively determinable, Management
believes that the following represents a reasonable estimate of what Distributable Cash of the combined
operations of Holdings LP would have been for the year ended December 31, 2005 had the Fund been in
existence during such time, had items not affecting ongoing operations not impacted the financial results for
such period and had the other adjustments to EBITDA from ongoing operations described below been made.

(unaudited and in millions of dollars, except per Unit amounts)

Year Ended
December 31, 2005

EBITDA®D . . o $1,486
Cash funding of current service cost for pensions and other post-employment benefits® . (55)
One-time items™ . . . ... 11
Non-controlling interest in EBITDA®) . . ... ... ... .. . .. (70)
Adjusted EBITDA® .o $1,372
Management believes that in order to arrive at estimated Distributable Cash, the

following adjustments to Adjusted EBITDA should be made:

Other income® . . . ..o 2

Interest eXpense!’) . . . .. (179)

Normalized cash taxes® . ... ... . ... . (7)

Capital expenditures® . .. ... .. (503)
Estimated Distributable Cash . . ... ... .. . . . $ 685
Estimated cash to be distributed (90%)1% . . ... . $ 617
Estimated cash to be distributed per UnitM) ... ... ... .. L $ 2.74

Notes:

(1) Information for the year ended December 31, 2005 is derived from the pro forma combined financial statements of the combined
operations of Holdings LP for the year ended December 31, 2005.

(2) See “Description of Non-GAAP Measures” and “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA”. EBITDA
and Adjusted EBITDA are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP.
Therefore, EBITDA and Adjusted EBITDA may not be comparable to similar measures presented by other issuers.

(3) The cash funding requirement related to current service costs of pension and other post-employment benefits for the period. The
portion of cash funding required for pension and other post-employment benefit costs that exceeds current service cost will be funded
through cash reserves and/or borrowing. See “Financing Arrangements” and Note 7 below.

(4) Net one-time costs impacting the Bell Canada Regional Wireline Operation in 2005 included costs related to a labour disruption.

(5) The non-controlling interest in the EBITDA of the Bell Nordiq Partnerships and the Aliant Operation is not available in order to
determine Distributable Cash and therefore is removed in the Adjusted EBITDA calculation.

(6) Represents the pro forma amount of interest and other income of Holdings LP.
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(7) Represents the estimated interest expense for Wireline LP from the New Credit Facilities, assuming total drawn debt of $2.6 billion.
Also adds notional interest on an undrawn reserve of approximately $460 million for funding pension plan deficit payments and capital
taxes in excess of normalized amounts. All of Wireline LP’s drawn and undrawn notional debt is assumed to carry an estimated interest
rate of 5.5%. See “Financing Arrangements”. In addition, interest expense includes the total carrying charges for Wireline LP on an
estimated $180 million in securitized accounts receivable at a lower assumed carrying cost of 3.8%. Interest expense also includes
Holdings LP’s proportionate share of interest expense for the Bell Nordiq Partnerships.

(8) The cash taxes to be deducted in calculating Distributable Cash are capital taxes that are estimated to be incurred by Wireline GP, BNG
and GP, normalized to reflect anticipated reductions in provincial and federal capital tax rates. Capital taxes incurred in excess of
normalized levels will be funded through cash reserves and/or borrowing. See “Financing Arrangements” for a discussion of these
financing arrangements.

(9) Represents Management’s estimate of annual capital expenditures, based on average historical capital expenditures. See “The Business
of the Fund”. Excludes the non-controlling interest proportionate share of capital expenditures made by the Bell Nordiq Partnerships
and the Aliant Operation.

(10) It is expected that approximately 10% of cash available for distribution will be reserved.

(11) Based on an estimated 225 million Units outstanding on a fully diluted basis upon completion of the Arrangement, this estimate being
based on the number of Aliant Common Shares outstanding as of March 29, 2006 and the anticipated effects of the Arrangement. The
actual number of Units outstanding on a fully diluted basis will depend on the number of Aliant Common Shares that are issued before
the Effective Date under Aliant’s Dividend Re-investment Plan, Employees’ Stock Savings Plan and the Aliant Stock Option Plan, as
well as the number of Aliant Common Shares, if any, that are purchased for cancellation prior to the Effective Date, and the impact that
these additional Aliant Common Shares and repurchases, if any, will have on the number of Units, Wireline Exchangeable LP Units or
Holdings Class 1 Exchangeable LP Units that Bell Canada and BCE will receive as part of the Arrangement. See the sections “The

»

Arrangement — Treatment of Share-Based Plans in Connection with the Arrangement”, “— Arrangement Steps” and “— Effect of the
Arrangement”.

Management views Distributable Cash as an operating performance measure and it is a non-GAAP
measure generally used by Canadian income funds as an indicator of financial performance. As it is anticipated
that Holdings LP and the Fund will distribute a substantial portion of their available cash on an on-going basis
(after providing for certain amounts described elsewhere in this Information Circular) and since EBITDA and
Adjusted EBITDA are metrics used by many investors to compare issuers (and hence may be a factor for
prospective investors) on the basis of the ability of the issuer to generate cash from operations, Management
believes that, in addition to net earnings or loss and operating income, EBITDA and Adjusted EBITDA are
useful supplemental measures from which to make adjustments to determine Distributable Cash. Consequently,
Management believes that Distributable Cash is a useful supplemental measure that may assist prospective
investors in assessing an investment in Units.

Management cautions that EBITDA, Adjusted EBITDA and Distributable Cash should not be construed as
alternatives to net earnings or loss or operating income or loss determined in accordance with GAAP as an
indicator of the performance of the Fund or the combined operations of Holdings LP or to cash flows from
operating, investing and financing activities as a measure of liquidity and cashflows. The method of calculating
EBITDA, Adjusted EBITDA and Distributable Cash may differ from similar computations, as reported by other
issuers and, accordingly, may not be comparable to EBITDA, Adjusted EBITDA and Distributable Cash as
reported by other issuers. See “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA” for a
reconciliation of pro forma EBITDA and Adjusted EBITDA to operating income and pro forma operating
income.
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RECONCILIATION OF HISTORICAL OPERATING INCOME TO PRO FORMA AND NON-GAAP

FINANCIAL MEASURES

2003 2004 2005
($ millions)
Combined Business and Bell Nordiq Group Inc.
Operating incomeV . . . ... ... ... ... $ 825 $ 549 § 753
Pro forma adjustments® . ... ... — — 17
Management estimates and adjustments® . ... ..... ... .. ... . ... 4) 4 —
821 545 770
Adjustments to calculate EBITDA®):
Depreciation and amortization® . ... ....... .. .. ... . ... 621 614 609
Pension and other post-employment benefit costs® . ... ................... 68 85 111
Restructuring charges® . ... ... ... .. . 17 210 4)
EBITDA® . . . o oo $1,527 $1,454 $1,486
Aliant Operation
Operating income of Aliant™ . . ... ... .. ... ... . ... ... ... ... ... $ 416 $ 270 $ 395
Adjustments for carve-out of Aliant’s wireless operation and DownEast Ltd. . ... (113)  (136) (170)
Operating income of Aliant Operation®™ . ... ........................... 303 134 225
Pro forma adjustments® ... ... .. — — 8
Management estimates and adjustments® . . . ... . ... ... ... .. ... 6 7 —
309 141 233
Adjustments to calculate EBITDA®):
Depreciation and amortization® . ... ... ... ... .. 349 350 346
Pension and other post-employment benefit costs® ... .................... 55 72 95
Restructuring charges® . .. ... ... . ... 15 72 —
EBITDA®G . . o $ 728 $ 635 $ 674
Bell Canada Regional Wireline Operation
Operating incomeV . . . . ... ... ... $ 422 $ 299 § 411
Pro forma adjustments® ... ... — — 7
Management estimates and adjustments® . ... ...... ... ... ... .. . ... (12) (13) —
410 286 418
Adjustments to calculate EBITDA®):
Depreciation and amortization® . ... ... .. ... ... ... . . 217 211 212
Pension and other post-employment benefit costs® ... .................... 7 8 9
Restructuring charges® . ... ... .. .. .. — 136 (6)
EBITDA® . . . $ 634 $ 641 $ 633
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2003 2004 2005
($ millions)

Bell Nordiq Group Inc.

Operating income™ . . . . ... . ... $ 100 $ 117 §$ 117
Pro forma adjustments® . ... ... — — 2
Management estimates and adjustments® . .. ....... ... ... .. ... ... 2 2 —

102 119 119
Adjustments to calculate EBITDA®):

Depreciation and amortization® . ... ... .. ... . . . 55 52 51
Pension and other post-employment benefit costs® ... .................... 6 5 7
Restructuring charges® . .. ... ... .. . ... .. 2 2 2
EBITDA® . . $ 165 $ 178 $ 179
Notes:

(1) Operating income in the case of the Bell Canada Regional Wireline Operation and Bell Nordiq Group Inc. is derived from the audited
historical results of these operations. In the case of the Aliant Operation, operating income reflects management’s calculation on a
carve-out basis based on the audited results of Aliant, with Aliant’s wireless operations and DownEast Ltd. removed.

(2) These adjustments reflect Management’s estimate of the effect of the Arrangement and the Commercial Agreements. These estimates
and adjustments are described in the table below.

Bell Canada Regional Wireline Operation

The following adjustments have been made to the audited financial statements of the Bell Canada Regional Wireline Operation based
on Managements’ estimates of the effect of the Commercial Agreements and other transactions contemplated by the Arrangement
Agreement, in each case if they had occurred on January 1 of each year.

2003 2004 2005
($ millions)

Operating revenue adjustments
(a)  Customer primeship. The Commercial Agreements between Bell Canada and Wireline LP contemplate

specific customer primeship rules, which are based on location for residential customers and based on

deemed head office location for business customers. As a result, Wireline LP will receive revenues

from Bell Canada for services it provides to Bell Canada’s customers in the Bell Canada Regional

Territory. Conversely, Bell Canada will receive revenues from Wireline LP for services it provides to

Wireline LP’s customers in Bell Canada’s territory.

The net effect of these adjustments (by segment) is as follows:

Local and aCCESS. . . . . v v v vt e e e e $9 $9 $9
Long distance . ... ... . ... (10) ) @13
Internet and data . . . . . . . . . ... 8 12 7
Other . . o 1) 1 —

(b)  Other revenues. Bell Canada will retain ownership of its national fibre route in the Bell Canada
Regional Territory and will, pursuant to the Commercial Agreements, compensate Wireline LP for
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Total operating revenue adjustments . . ... ... ... ... ... ... ... .. i $ 13
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2003 2004 2005
($ millions)

Operating expense adjustments
(a)  Customer primeship. Represents net additional operating expenses to compensate for certain activities

that will be performed by both Bell Canada and Wireline LP for services provided to customers

that are located in each others’ territory, pursuant to the customer primacy arrangements set out

in the Commercial AGreements . . . . .. ..o vt i ittt e $3 $3 §$2
(b)  Cost recovery for centralized assets provided and used by Bell Canada. Under the Commercial

Agreements, a number of services have been outsourced by Wireline LP to Bell Canada. Bell

Canada will be compensated an amount to recover its depreciation costs associated with these

assets. In addition, Bell Canada will be compensated from Wireline LP for use of its hosting

facilities and IP network which are required to support these outsourcing services . .. ........ 60 61 61
(c)  Pension and other post employment benefit adjustment. To reflect the current service cost of pension

and other post employment benefit costs associated with the retention of retained Bell Canada

employees to be billed by Bell Canada through the Commercial Agreements. . . .. ... ....... 12 11 11
(d)  Pension and other post employment benefit adjustment. To remove the total cost of pensions and other

post employment benefit costs associated with the retention of retained Bell Canada employees to

be billed by Bell Canada through the Commercial Agreeements . . . . ... ................ 1) 2 a7
(e)  Capital taxes. To be consistent with the basis of presentation of the financial results for the Fund and

Holdings LP, capital tax has been excluded from EBITDA and will be addressed in the calculation

of Distributable Cash . . . . .. ... . ®) 8) 7)
(f)  Other miscellaneous expense adjustments. Represents net adjustments to reflect activities, such as
settlements, to terminate and transit network traffic over Bell Canada’s switches . .. ... ... ... 5 7 5
Total operating expense adjustments . . . . .. ... .. ... ... ...t $71 $72 $55
Depreciation expense adjustment
Adjustment to remove depreciation expense on capital assets that will be retained by Bell Canada ..  $(46) $(40) $(51)
Total operating income adjustments . . . . . . .. ... .. ... $(12) $13) $ 7

Aliant Operation

The following adjustments have been made to the audited financial statements of Aliant based on Management’s estimates of the effect
of the carve-out of the Aliant wireless operation and DownEast Ltd., the Commercial Agreements and other transactions contemplated
by the Arrangement Agreement, in each case if they had occurred on January 1 of each year.

2003 2004 2005

($ millions)
Adjustments to reflect carve-out of Aliant’s wireless operation and DownEast Ltd.
Revenue
(a)  Aliant wireless Operation TeVEIMUE . . . . o . v v v vttt et e et e e et e e $(337) $(391) $(443)
(b)  DownEast Ltd. revenue . . . . ... ... ... (13) (52)
(c) Intercompany eliminations between Aliant wireless operation and DownEast Ltd. . ... ... . ... 7 24
Total carve-out revenue adjustments . . . . . . ... ... ... $(337) $(397) $(471)
Operating expenses
(a)  Aliant wireless operation Operating eXpenses . . . . . .« vt vttt e e $(185) $(210) $(238)
(b) DownEast Ltd. operating eXpenses . . . . .. . ... ...ttt (11) (42)
(¢) Intercompany eliminations between Aliant wireless operation and DownEast Ltd. . ... ... .. .. 7 24
Total carve-out operating expense adjustments . ... ... ... ............. ... ... $(185) $(214) $(256)
Depreciation
(a)  Aliant wireless operation depreciation . . . . .. ... .. ... L L L $(39) $ @7 $ @44
(b)  DownEast Ltd. depreciation . . . . ... ... ... .. — 1)
Total carve-out depreciation adjustments . . . ... ........ ... .. .. ... ... . .. .. $ (39 $ @47 $ 45
Total carve-out operating income adjustments . . . . . ... ... ... ... ... ... $(113) $(136) $(170)
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2003 2004 2005
($ millions)

Adjustments to give effect to the Arrangement and the Commercial Agreements

Operating revenue
(a)  Reverse the elimination of inter-company usage of Aliant wireless operation services by

employees of the Aliant Operation . . . . ... ...ttt $ 8 $ 9 §$ 11
(b)  As a result of traditional settlement arrangements and the Commercial Agreements, Bell

Canada will compensate Wireline LP for services provided to support the network and

customers of Bell Mobility located in Atlantic Canada . . . .. ..................... 65 73 86

Total operating revenue adjustments . . . . . .. ... ... ... ... $ 73 $ 8 § 97

Operating exXpenses . . . . . . . ... e e e e
(a)  Recognize the cost of usage of Aliant wireless operation services by employees of the Aliant

Operation, previously eliminated on consolidation . .. ......................... $ 8 $ 9 §$ 11
(b)  Recognize the cost of traditional settlement arrangements and the Commercial Agreements for

services provided to support the network and customers of Bell Mobility in Atlantic Canada,

previously eliminated on consolidation . . . . ... ... ... ... 59 66 78
Total operating expense adjustments . . . . . .. ... ... .. ...ttt $ 67 $ 75 $ 89
Total operating income adjustments . . . . . . . .. ... ... ... $ 6 $ 7 $ 8

Bell Nordiq Group Inc.

The following adjustments have been made to the audited financial statements of BNG based on Managements’ estimates of the effect
of the transactions contemplated by the Arrangement Agreement, in each case if they had occurred on January 1 of each year.

2003 2004 2005

($ millions)

Operating expense adjustments
(a)  Eliminate the costs of maintaining Bell Nordiq Group Inc.’s status as a public issuer for the

purposes of its outstanding preferred shares, as these preferred shares will be redeemed on

July 1, 2006, as contemplated in the Arrangement Agreement . . . . . . .. ..o v vt $ M $ O $ O
(b)  To be consistent with the basis of presentation of the financial results for the Fund and

Holdings LP, capital tax has been excluded from EBITDA and will be addressed in the

calculation of Distributable Cash . . ... ... ... .. ... .. . $ M $ O $ O
Total operating expense adjustments . . . .. ... .. .. ... ...ttt $ @ $ @ $ (@
Total operating income adjustments . . ... .. ..... ... .. ... ... $ 2 $ 2 $ 2

(3) See “Description of Non-GAAP Measures” and “Reconciliation of Historical Results to EBITDA and Adjusted EBITDA”. EBITDA
and Adjusted EBITDA are not recognized measures under GAAP and do not have standardized meanings prescribed by GAAP.
Therefore, EBITDA and Adjusted EBITDA may not be comparable to similar measures presented by other issuers.

(4) Depreciation and amortization costs for the Aliant Operation, the Bell Canada Regional Wireline Operation and BNG on a pro forma
or adjusted basis based on management’s estimates.

(5) The estimated cost of pensions and other post-employment benefits as if the Arrangement had taken place and the Commercial
Agreements entered into on January 1 of each year shown.

(6) Restructuring charges include the costs of workforce reduction programs incurred in the applicable period.
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TRUSTEES, DIRECTORS AND MANAGEMENT

Board of Directors and Management of GP and Wireline GP

The business and affairs of Holdings LP and Wireline LP will be managed and supervised by their
respective general partners, GP and Wireline GP. The following table sets out, as at the date of this Information
Circular, certain information with respect to the persons who are expected to be the directors of GP and
Wireline GP immediately following completion of the Arrangement:

Name and Municipality of Residence

Biographical Information

Kevin W.Crull .............
Toronto, Ontario, Canada

Robert Dexter, QC . .........
Halifax, Nova Scotia, Canada

Lawson AW. Hunter . . . . ... ..
Ottawa, Ontario, Canada

Patrick Pichette . . ..........
Montréal, Québec, Canada

Mr. Crull is President — Residential Services of Bell Canada (since
September 2005). Mr. Crull was President — Consumer Solutions of
Bell Canada from March 2005 to September 2005. Prior to 2005, Mr. Crull
was Senior Vice-President and General Manager of AT&T Mobility of
AT&T Inc. He was also Senior Vice-President of Consumer and Small
Business of AT&T Inc. from 2001 to 2004.

Mr. Dexter is Chairman and Chief Executive Officer of Maritime
Travel Inc., the largest retail travel agency in Atlantic Canada. He is also a
partner of the law firm Stewart McKelvey Stirling Scales LLP. He holds
both a Bachelor of Commerce and an LL.B. from Dalhousie University and
has been appointed Queen’s Counsel. Mr. Dexter is also Chairman of
Empire Company Limited (TSX listed company engaged in food
distribution, real estate development and corporate investment activities)
and a director of several other companies listed on the TSX, including
Aliant, High Liner Foods Inc., Sobeys Inc. and Wajax Limited. Mr. Dexter
has nearly 10 years’ experience in the telecommunications sector, having
served as a director of Maritime Tel & Tel Limited from 1997 to 1999 prior
to joining the Aliant board.

Mr. Hunter is Executive Vice-President and Chief Corporate Officer of
BCE and Bell Canada. Previously a partner with the law firm Stikeman
Elliott LLP, Mr. Hunter has extensive experience with competition and
regulatory law in both the public and private sectors. He holds an LL.B.
from the University of New Brunswick and an LL.M. from Harvard
University.

Mr. Hunter is a director of Aliant. He is also a director of the Information
Technology Association of Canada, CanStage and the Institute of
Professional Development Inc., Chairman of the Ottawa Art Gallery and a
member of the Cabinet for the University of New Brunswick “Forging our
Future” Campaign.

In the past five years, Mr. Hunter served as a director of CGI Group Inc.

Mr. Pichette is President — Operations of Bell Canada (since
December 2004). Mr. Pichette was Executive Vice-President, Planning and
Performance Management of BCE from 2001 to January 2002. From 2002
to May 2002, he was Executive Vice-President, Finance and Operations of
Teleglobe Communications Corporation. From September 2002 to
December 2003, he was Chief Financial Officer of Bell Canada and in
December 2003 he became Executive Vice-President of Bell Canada until
his current occupation. Prior to 2001, Mr. Pichette was principal partner
with McKinsey & Company. Mr. Pichette is also a director of Alaska
Communications Systems Inc. and the Université du Québec a Montréal’s
Foundation.
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Name and Municipality of Residence

Biographical Information

Edward Reevey, FCA . ........
Rothesay, New Brunswick,
Canada

Michael J. Sabia. . ... .......
Montréal, Québec, Canada

Karen H. Sheriff ...........
Toronto, Ontario, Canada

Louis Tanguay .............
Laval, Québec, Canada

Mr. Reevey is Chairman and Chief Executive Officer of Addee
Developments Limited and Eedda Capital Inc., private holding companies.
He previously held positions with Clarkson Gordon & Co. and
H.R. Doane & Co., and was president of Autotec Inc. He holds a Bachelor
of Commerce from Dalhousie University and a Chartered Accountancy
designation. He has been a Chartered Accountant Fellow since 1998.

Mr. Reevey is a director of Aliant and of Stratos Global Corporation, a
TSX listed company. He is also a director of the Greater Saint John
Community Foundation. Mr. Reevey has over 20 years’ experience in the
telecommunications sector, having served as a director of The
New Brunswick Telephone Company, Limited from 1982 to 1999 and
Bruncor Inc. from 1985 to 1999.

Mr. Sabia is President and Chief Executive Officer of BCE. From
March 2002 to April 2002 he was President and Chief Operating Officer of
BCE and from March 2002 to May 2002 he was Chief Operating Officer
of Bell Canada. He was President of BCE from December 2000
to March 2002; Executive Vice-President of BCE from July 2000 to
December 2000 and Vice-Chairman of Bell Canada from July 2000 to
March 2002. He was Vice-Chairman and Chief Executive Officer of Bell
Canada International Inc. from October 1999 to June 2000 and then
Vice-Chairman of Bell Canada International Inc. from June 2000 to
November 2001. Mr. Sabia is a director of BCE, Bell Canada, Bell
Globemedia, Bell ExpressVu Inc., Bell Mobility Holdings Inc., Clearwire
Corporation and Telesat Canada.

In the past five years, Mr. Sabia also served as a director of Emergis Inc.
(formerly BCE Emergis Inc.) and CGI Group Inc.

Ms. Sheriff is President — Small and Medium Business of Bell Canada. In
addition to this role, Ms. Sheriff has recently taken on additional leadership
responsibilities in helping Bell Canada simplify a number of end to end core
processes such as high speed or gateways sales, installation and
procurement — a key priority for Bell in 2006 and beyond. She has
previously held the positions of Chief Marketing Officer and Senior Vice
President of Product Management & Development with Bell Canada. Prior
to this she was responsible for corporate marketing and branding at
Ameritech Inc. and held a variety of assignments with Ameritech and
United Airlines. She holds a Bachelor’s Degree in Psychology, Economics
and Mathematics from Washington University and a Master’s Degree in
Business Administration from the University of Chicago.

Ms. Sheriff is a director of Aliant, the Gardiner Museum of Ceramic Art
and the Canadian Marketing Association and a Board Advisor with
Adventis Corporation.

Mr. Tanguay is a Corporate Director (since May 2003). Mr. Tanguay was
President and Chief Executive Officer of Bell Canada International Inc.
from 2000 until November 2001 and Vice-Chairman of Bell Canada
International Inc. from 2001 until May 2003. Mr. Tanguay is also a director
of the following publicly traded companies: Rona Inc., Saputo Inc.,
SR Telecom Inc., Medisys Health Group Inc., Aéroports de Montréal, Bell
Nordiq Group Inc. and Canbras Communications Corp.
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Name and Municipality of Residence

Biographical Information

Stephen G. Wetmore . . .. ... ..
Toronto, Ontario, Canada

Charles White, QC . . ... ... ..
St. John’s, Newfoundland and
Labrador, Canada

Victor Young, O.C. ..........
St. John’s, Newfoundland and
Labrador, Canada

Mr. Wetmore is Group President — Corporate Performance and National
Markets of BCE and Bell Canada. Before joining Bell Canada in 2002,
Mr. Wetmore held several executive positions, including President and
CEO of Aliant, President and CEO of Newlel Enterprises Limited,
President of Air Atlantic, and managing director with Scotia Holdings PLC
in London, England. He holds a Bachelor of Commerce from Acadia
University and a Chartered Accountancy designation.

He is a director of the following public companies listed on the TSX:
Canadian Tire Corporation Limited, Axia Netmedia Corporation, Aliant,
and Stratos Global Corporation. He is also a director of the CD Howe
Institute and The Learning Partnership.

Mr. White is Chairman of the board of Aliant and a lawyer with the law
firm White, Ottenheimer & Baker. His legal career in private practice spans
over three decades. He holds a Bachelor of Commerce from Memorial
University of Newfoundland, received his LL.B. from Dalhousie University
and was appointed Queen’s Counsel in 1984.

Mr. White is Chairman and a trustee of BMO Mutual Funds, deputy
Chairman and director of Unifund Assurance Company, The Johnson
Corporation, and a director of North Atlantic Refining Limited and Stratos
Global Corporation (a TSX listed company). Mr. White is also Chairman of
the Legal Appointments Board and the Law Society of Newfoundland’s
Scholarship Committee. Mr. White has over 15 years’ experience in the
telecommunications sector, having served as a director of NewTel
Enterprises Limited from 1988 to 1999 (including his role as chair of the
board from 1994 to 1999).

Mr. Young, Corporate Director, is past Chairman and Chief Executive
Officer of Fishery Products International Ltd. He also served as Deputy
Minister of the Treasury Board and special advisor to the Premier of
Newfoundland and Labrador, and was Chairman and Chief Executive
Officer of Newfoundland and Labrador Hydro. He holds a Bachelor of
Commerce from Memorial University of Newfoundland and a Master’s
Degree in Business Administration from the University of Western Ontario.
He is an Officer of the Order of Canada.

Mr. Young is presently a director of the following public companies: Aliant,
Imperial Oil Limited (listed on the TSX and the American Stock
Exchange), Royal Bank of Canada (listed on the TSX and New York Stock
Exchange (NYSE)), and BCE (listed on the TSX and the NYSE). He is also
a director of Bell Canada, McCain Foods Limited, RBC Dexia Investor
Services Trust and Telesat Canada.

Initially, it is expected that the boards of GP and Wireline GP (the “Boards”) will establish an audit
committee the composition of which will be in compliance with applicable securities laws (including the
independence requirements of Multilateral Instrument 52-110 — Audit Committees (“MI 52-110")). The Boards
may establish other committees and it is expected that the Boards will establish committees commensurate with
the current governance practices of Aliant and BCE, including a governance committee and a compensation

committee.

The Board of Directors of GP and Wireline GP will appoint senior executive officers of GP and
Wireline GP shortly after Closing. It is expected that these individuals will be chosen from current senior officers
of Aliant and Bell Canada. Jay Forbes, the president and chief executive officer of Aliant, has agreed with the
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Aliant Board of Directors that he will continue in that position until July 31, 2006, subject to the provisions of his
employment agreement. It is anticipated that at that time Stephen G. Wetmore, Group President — Corporate
Performance and National Markets of BCE and Bell Canada and a director of Aliant, will be appointed as the
President and Chief Executive Officer of GP and Wireline GP. It is also anticipated that Glen LeBlanc, the
senior vice-president and chief financial officer of Aliant, will be appointed as the chief financial officer of GP
and Wireline GP.

Trustees of the Fund

The Fund will have a minimum of three Trustees and a maximum of 20 Trustees. The Trustees are to
supervise the activities and manage the investments and affairs of the Fund. Subject to the terms of the
Securityholders’ Agreement, the Trustees will be nominated by the Board of GP and elected by Voting
Unitholders in accordance with the Fund Declaration of Trust. The number of Trustees may be smaller or larger
than the number of directors of the Boards, but the principles set forth in the Securityholders’ Agreement
relating to the composition of the Board of GP shall also apply to the selection of nominees for election as
Trustees of the Fund. The BCE nominees for election as Trustees of the Fund may be directors, officers or
employees of BCE or its affiliates. On Closing, it is expected that Lawson A.W. Hunter, Edward Reevey,
Michael J. Sabia, Louis Tanguay, Stephen G. Wetmore, Charles White and Victor Young will be the initial
Trustees of the Fund.

Securityholders’ Agreement

On Closing, the Fund, the Trust, GP, Holdings LP, Wireline GP, Wireline LP, BCE and Bell Canada will
enter into a securityholders’ agreement (the “Securityholders’ Agreement”) which will provide for, among other
things, the size and composition of the Boards of GP and Wireline GP and the board of trustees of the Trust, the
size of and nominees for election to the board of Trustees of the Fund, and certain other governance matters.
The following is a summary only of certain provisions of the Securityholders’ Agreement, which summary is not
intended to be complete.

Board of Directors of GP

The Securityholders’ Agreement will provide that the Board of GP will be comprised of between 11 and
15 members, with the number of directors to be fixed from time to time by the Board of GP. It is expected that
the Board of GP will initially consist of 11 directors.

BCE will have certain rights in respect of the Board of GP under the Securityholders’ Agreement. BCE will
be entitled to appoint up to a majority of the directors of the Board of GP for so long as BCE, directly or
indirectly, holds not less than 30% of the Units on a fully-diluted basis and the Major Commercial Agreements
are in place. If the Major Commercial Agreements are terminated by Bell Canada for convenience or by
Wireline LP due to a material uncured breach by Bell Canada, BCE will be entitled to appoint its proportionate
share of directors of GP (rounded up to the next whole number) based on its fully-diluted direct and indirect
ownership of Units. If BCE, directly or indirectly, holds less than 30% of the Units on a fully-diluted basis, BCE
will be entitled to appoint its proportionate share of directors of GP (rounded up to the next whole number)
based on its fully-diluted direct and indirect ownership of Units.

In any event, BCE will be entitled to nominate two directors to the Board of GP for as long as the Major
Commercial Agreements are in place, irrespective of its ownership interest in the Fund (on a fully-diluted basis)
or its subsidiaries.

The BCE nominees to the Board of GP may be directors, officers or employees of BCE or its affiliates. The
Fund will be entitled to appoint the balance of the directors of the Board of GP.
Committees of the GP Board

The Securityholders” Agreement will provide that the Board of GP will establish an audit committee
consisting of between three and five members appointed by the Board of GP. The Board of GP may also
establish such other committees as it may determine from time to time. Under applicable Canadian securities
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laws, all members of the audit committee must be independent (as such term is defined under MI 52-110). BCE
will be entitled to appoint one member of the audit committee for so long as BCE, directly or indirectly, holds
not less than 20% of the Units on a fully-diluted basis.

Trustees of the Fund

The Trustees of the Fund will be nominated by the Board of GP and will be elected by Voting Unitholders
in accordance with the Fund Declaration of Trust. The number of Trustees from time to time shall, within the
range provided by the Fund Declaration of Trust, be as determined by the Board of GP. The number of Trustees
may be smaller or larger than the number of directors of the Board, but the principles set forth in the
Securityholders’ Agreement relating to the composition of the Board of GP shall also apply to the selection of
nominees for election as the Trustees of the Fund. It is expected that there will initially be seven Trustees. The
chair of the board of Trustees of the Fund will be appointed by the Trustees. If the chair is not Independent
(as such term is defined in National Instrument 58-101 — Disclosure of Corporate Governance Practices
(“NI 58-1017)), a lead Trustee who is independent will also be appointed.

Boards of Directors and Trustees of Other Entities

The Securityholders’ Agreement will provide that the boards of directors and trustees of each of the Trust,
Wireline GP and each material entity within the structure of the Fund shall be the same as the Board of GP.

Committees of the Boards of Directors and Trustees of the Fund and Other Entities

The boards of directors and trustees of each of the Fund, the Trust, Wireline GP and other entities within
the structure of the Fund, may appoint such committees as they may, from time to time, determine.

Quorum

A quorum for a meeting of the Board of GP shall be a majority of the number of directors, subject to the
Canadian residency requirements of the CBCA. In the event that a quorum is not present for a meeting
(an “initial directors’ meeting”), then any two directors may call a meeting of the directors by notice to all
directors to be held on a date no earlier than the fifth Business Day following the initial directors’ meeting solely
to address the business proposed at the initial directors’ meeting. A quorum for such further meeting shall be
any three directors, subject to applicable Canadian residency requirements.

Unanimous Shareholders’ Agreement

The Securityholders’ Agreement will be a unanimous shareholders’ agreement with respect to GP, and each
party thereto will agree to take all actions as are necessary or desirable, including, without limitation, causing
meetings to be held, votes to be cast of any shares or securities held by them from time to time, resolutions to be
passed, by-laws to be made and confirmed, documents to be executed and all other things and acts to be done, so
as to give effect to the Securityholders’ Agreement. Any transferee of any GP Shares must become a party to the
Securityholders’ Agreement.

BCE Approval for Certain Matters

The Securityholders” Agreement will provide that, for so long as BCE, directly or indirectly, holds not less
than 20% of the Units on a fully-diluted basis, the Fund, the Trust, Holdings LP, GP, Wireline GP and
Wireline LP shall not (either on its or their own behalf or on behalf of Holdings LP or any other entity), and
shall not permit any subsidiary entity (excluding BNG and its subsidiary entities but including Wireline LP), to,
without the affirmative vote of a majority of the Board of GP and the written consent of BCE:

(a) enter into any merger, consolidation, business combination, joint venture or other material corporate
transaction, including acquisitions, having a value in excess of $200 million;

(b) sell, assign, convey or otherwise dispose of all or a material portion of assets having a value in excess of
$200 million;

102



(c) take, or permit to be taken, any action that would prevent its business, as it currently exists, from
continuing on an ongoing basis in the ordinary course;

(d) appoint or remove any Chief Executive Officer, and BCE shall have the ability to nominate a candidate
for consideration by the relevant board of directors or an appropriate committee thereof;

(e) take any action which may reasonably be expected to result in a material change in the nature of the
business of the members of the Fund Group taken as a whole;

(f) incur debt (including guarantees) in excess of 2.5 times EBITDA at the time of incurrence;

(g) enter into any material commercial agreements with any “Competitor”” of BCE or Bell Canada (as such
term is defined in the Major Commercial Agreements from time to time), other than ordinary course
agreements and agreements that are required by applicable regulatory authorities;

(h) approve any business plan; or
(i) make any commitment or agreement to do any of the foregoing.

The Securityholders’ Agreement will provide that, for so long as BCE has the rights described above, the
sole business or investment activity of the Fund shall be to hold the securities of the Trust, the sole business or
investment activity of the Trust shall be to hold the securities of GP and Holdings LP, and all business and
investment activities shall occur at Holdings LP or entities owned, directly or indirectly, by Holdings LP, unless
BCE otherwise agrees.

Pre-Emptive Rights

The Securityholders’ Agreement will provide that if any of the Fund, the Trust, GP or Holdings LP,
Wireline LP or Wireline GP or any of their Subsidiaries (excluding the Bell Nordiq Partnerships) authorizes the
issuance of additional Units, shares or partnership units or securities convertible into Units, shares or
partnership units, respectively, then it shall offer to sell to BCE or Bell Canada such Units, shares, partnership
units or convertible securities (as the case may be) in proportion to BCE’s and Bell Canada’s then current direct
or indirect fully-diluted ownership of Units. BCE or Bell Canada may exercise the pre-emptive right by either
purchasing additional Units or purchasing additional shares or partnership units or convertible securities, as it
determines.

This pre-emptive right shall also apply in respect of the issuance of debt securities by the Fund, the
Trust, GP, Holdings LP, Wireline LP, Wireline GP or any of their Subsidiaries (excluding Télébec LP and
NorthernTel LP).

Termination of, Establishment of or Amendments to the Terms of Executive Compensation Programs Upon
Completion of the Arrangement

Treatment of Existing Compensation Programs

Aliant intends to terminate those equity based executive compensation programs that are not suitable in the
new income trust structure or where performance is too difficult to measure during the significant
transformation. In cases where an existing equity based compensation plan can be permitted to continue or
complete its performance cycle within the new Fund structure this will be accommodated. Existing employment
agreements will be assumed by Wireline LP. In addition, Aliant intends to make amendments to certain of its
existing plans, subject to receipt of the necessary regulatory approval.

Aliant Stock Option Plan

The Aliant Stock Option Plan will terminate as of the Effective Time. In accordance with the terms of the
Aliant Stock Option Plan, holders of Options will be permitted to exercise their Options on an accelerated
vesting basis. In addition, the terms of the Aliant Stock Option Plan will be amended to permit holders to elect
to have their Options settled in cash. If any Options are not exercised prior to the Effective Date, such Options
will terminate and be cancelled. As of March 29, 2006, there were Options outstanding to acquire 2,714,392
Aliant Common Shares under the Aliant Stock Option Plan, and (assuming exercise of all such outstanding
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Options) 3,941,822 Aliant Common Shares remained available for issuance under the Aliant Stock Option Plan
There will be no further Options granted prior to the Effective Date. See “The Arrangement — Treatment of
Share Based Plans in Connection with the Arrangement.”

Employees’ Unit Purchase Plan

As described under “The Arrangement — Treatment of Share-Based Plans in Connection with the
Arrangement”, it is anticipated that, subject to any required regulatory approvals, Aliant’s Employees’ Stock
Savings Plan will become an Employees’ Unit Purchase Plan. The maximum number of Units reserved for
issuance from treasury under the Employees’ Unit Purchase Plan, subject to adjustment, will be 2,079,527 Units
or approximately 0.9% of the anticipated number of outstanding Units (on a fully diluted basis, assuming the
exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units held by BCE and
its affiliates), which reflects the number of Aliant Common Shares that remain available for issuance under the
Employees’ Stock Savings Plan. It is expected that the Employees’ Unit Purchase Plan will contain substantially
the same terms and features as the Employees’ Stock Savings Plan, but that certain changes will need to be made
as a result of the Arrangement, including the following: (i) Units will be purchased monthly (rather than the
current quarterly basis) based on the total amount in each participants’ Employees’ Unit Purchase Plan account,
to match the monthly cash distributions that will be made by the Fund, (ii) the current 25% employer
contribution in respect of dividends reinvested by employees will be re-evaluated and likely reduced given the
anticipated increase in annual distributions compared to existing dividend rates and also considering any
differential tax treatment of dividends and distributions on Units, (iii) the maximum number of Units which may
be issued to insiders (as defined in the Toronto Stock Exchange Company Manual) within any one year period
and issuable to insiders at any time under the Employees’ Unit Purchase Plan and all other security based
compensation arrangements is 10% of the total number of outstanding Units (on a fully diluted basis, assuming
the exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units held by BCE
and its affiliates), and (iv) any amendment that increases the maximum number of Units issuable pursuant to the
Employees’ Unit Purchase Plan will require the approval of Unitholders. The Trustees of the Fund may make
any other amendments and may suspend or terminate the Employees’ Unit Purchase Plan without the approval
of Unitholders, provided any amendment does not alter or impair any rights already accrued by a participant,
without the consent of the affected participant.

Personal Performance Share Unit Plan (“PPSUP”)

The Arrangement will result in a fundamental change in strategy and operations of Aliant. Accordingly,
current performance measures will no longer be relevant. The PPSUP will be terminated as of the Effective
Time. As the PPSUP is currently tracking on or above target on the majority of the objectives, the PPSUP will be
paid out at target immediately following the Effective Date, prorated for the completed months this fiscal year
prior to the Arrangement.

Performance Share Unit Plan (“PSUP”)

One of the stated reasons for the Arrangement is to maximize and preserve value for Aliant shareholders.
Accordingly, as this is consistent with the performance measures of the PSUP, it is expected that Wireline LP will
continue the PSUP. The PSUP provides that the securities that are to be provided under the PSUP shall be
purchased on the open market. It is proposed that the PSUP will be amended to provide that such securities
following the Closing Date will be Units rather than Aliant Common Shares. For more information about the
PSUP, see “Report on Executive Compensation— Compensation at Risk — Mid-Term Incentive
Compensation”.

Deferred Unit Plan (“DUP”)

After (i) completion of the Arrangement, and (ii) the Fund is considered by CRA to control Wireline GP,
and subject to any required regulatory approvals, it is proposed that a DUP will be established as a long-term
incentive program for executives. Under the DUP, the Trustees or any committee thereof designated to oversee
the DUP may grant entitlements to executives which, subject to the satisfaction of vesting conditions, if any, will
be paid out in the form of Units issued from treasury. The DUP will provide that Units can be issued from
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treasury to executives, or their estates, up to two years following the death, resignation or termination of
employment of the executive, as determined by the Trustees (or any such committee). The Trustees (or such
committee) may impose vesting conditions, which may include vesting conditions based on time and/or
performance, on any executive’s entitlement to Units under the DUP, in their discretion. After its establishment
the DUP will also permit amounts which would otherwise have been payable under the Short Term Incentive
Plan, as described below, to be payable through the issuance of Units from treasury. The DUP will also provide
that an executive will be entitled to receive additional Units for distributions that would have been paid in
respect of the executive’s entitlement to Units under the DUP, as if such Units had already been issued, based on
the average of the closing price of Units on the TSX on the last five trading days on which a board lot was traded
at the time of payment of the distribution. Units issued from treasury under the DUP will be paid to the
executive, or his or her estate, up to two years following the death, resignation or termination of employment of
the executive, as determined by the Trustees or any committee thereof designated to oversee the DUP.

The maximum number of Units authorized for issuance under the DUP will be 1,200,000 Units or
approximately 0.5% of the anticipated number of outstanding Units (on a fully diluted basis assuming the
exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units held by BCE and
its affiliates). In addition, the maximum number of Units which may be issued to insiders (as defined in the
Toronto Stock Exchange Company Manual) within any one year period and issuable to insiders at any time
under the DUP and all other security based compensation arrangements is 10% of the total number of
outstanding Units (on a fully diluted basis, assuming the exchange of all Holdings Class 1 Exchangeable
LP Units and Wireline Exchangeable LP Units held by BCE and its affiliates). The assignment or transfer of any
benefits under the DUP will not be permitted other than by operation of law. Any amendment that increases the
maximum number of Units issuable pursuant to the DUP or extends the last date on which Units may be issued
to insiders under the DUP will require the approval of Unitholders. The Trustees of the Fund may make any
other amendments and may suspend or terminate the DUP without the approval of Unitholders, provided any
amendment does not alter or impair any rights already accrued by an executive, without the consent of the
affected executive.

Matching Deferred Ownership Plan (“MDOP”)

After (i) completion of the Arrangement, and (ii) the Fund is considered by CRA to control Wireline GP,
and subject to any required regulatory approvals, it is proposed that an MDOP will be established which will
provide that where an executive makes a qualifying investment in Units (which may include investing amounts
paid out to the executive under the Aliant Stock Option Plan, PSUP or deferred under the DUP from the STIP)
the executive will receive an additional entitlement to treasury Units equal to up to 50% of the qualifying
investment to be credited to the particular executive’s DUP account. The MDOP will also provide that an
executive will be entitled to receive additional Units for distributions that would have been paid in respect of the
executive’s entitlement to Units under the MDOP, as if such Units had already been issued, based on the average
of the closing price of Units on the TSX on the last five trading days on which a board lot was traded at the time
of payment of the distribution. Units issued from treasury under the MDOP will be paid to the executive, or his
or her estate, up to two years following the death, resignation or termination of employment of the executive, as
determined by the Trustees or any committee thereof designated to oversee the MDOP. The Trustees (or such
committee) may impose vesting conditions, which may include vesting conditions based on time and/or
performance, on any executive’s entitlement to Units under the MDOP, in their discretion.

The maximum number of Units authorized for issuance under the MDOP will be 300,000 Units or
approximately 0.1% of the anticipated number of outstanding Units (on a fully diluted basis, assuming the
exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units held by BCE and
its affiliates). In addition, the maximum number of Units which may be issued to insiders (as defined in the
Toronto Stock Exchange Company Manual) within any one year period and issuable to insiders at any time
under the MDOP and all other security based compensation arrangements is 10% of the total number of
outstanding Units (on a fully diluted basis, assuming the exchange of all Holdings Class 1 Exchangeable
LP Units and Wireline Exchangeable LP Units held by BCE and its affiliates). The assignment or transfer of any
benefits under the MDOP, will not be permitted other than by operation of law. Any amendment that increases
the maximum number of Units issuable pursuant to the MDOP or extends the last date on which Units may be

105



issued to insiders under the MDOP will require the approval of Unitholders. The Trustees of the Fund may
make any other amendments and may suspend or terminate the MDOP without the approval of Unitholders,
provided any amendment does not alter or impair any rights already accrued by an executive, without the
consent of the affected executive.

Short Term Incentive Plan (“STIP”)

The 2006 STIP was designed on a status quo basis and approved by Aliant’s Board of Directors. The 2006
STIP will remain in place until the Effective Date, or earlier if priorities change, and then be replaced with a
new STIP which will reflect the new operating priorities and strive for simplicity during a complex period of
transition. The new STIP, subject to appropriate tax rulings, will permit eligible participants to elect before the
end of any calendar year and prior to the determination and confirmation of their STIP entitlement, to receive
all or part of their entitlement in Units under the DUP, based on the amount of the STIP cash payment elected
to be received under the DUP divided by the average of the closing price of Units on the TSX on the last five
trading days on which a board lot was traded at the time of determination or, failing such an election being made
in accordance with the terms of the STIP, in cash.

Share Unit Plan for Non-Employee Directors (“DSU Plan”)

Aliant has in place a share unit plan pursuant to which members of the Board of Directors of Aliant who
are not employees of Aliant or any subsidiary can elect to defer all or a portion of their annual retainer and
meeting attendance fees (the “Fees”) so that such Fees can be credited in share units (“Share Units™), which,
upon termination, resignation or other non-eligibility of the director are paid to the director in cash. See
“Compensation of Directors” for a description of the existing directors’ share unit plan. As a result of the
Arrangement, the value of existing accumulated Share Units under the existing share unit plan will be paid out
in cash.

It is proposed that the DSU Plan will be amended to provide that Trustees or directors will be paid their
Fees in cash until such time as the Fund is considered by CRA to control Wireline GP. At that time, the DSU
Plan will, subject to appropriate tax rulings and any required regulatory approvals, permit the Trustees or
directors, subject to appropriate elections, to continue to receive all or a portion of their Fees quarterly in cash
or in the form of Units, as determined by the Trustees from time to time. Such Units will be issued from treasury
to the Trustees or directors, or their estate, no later than the end of the first calendar quarter after their death,
resignation or termination of membership on the applicable board, as determined by the Trustees. In addition,
the DSU Plan will provide that where a Trustee or director makes a qualifying investment in Units under the
DSU Plan, the Trustee or director may, in the discretion of the Trustee (or committee thereof) receive an
additional entitlement to Units equal to up to 50% of the qualifying investment to be credited to the particular
Trustee’s or director’s DSU Plan account. At the end of each quarter, the Fees to be received in the form of
Units will be divided by the average of the closing price of Units on the TSX on the last five trading days on
which a board lot was traded immediately preceding the time of determination, to determine the number of
Units to which the Trustee or director is entitled. The DSU Plan will also provide that a Trustee or director will
be entitled to receive additional Units for distributions that would have been paid in respect of the Trustee’s or
director’s entitlement to Units under the DSU Plan, as if such Units had already been issued, based on the
market price of Units as described above. The Trustees may impose vesting conditions on any entitlement to
Units under the DSU Plan, in their discretion.

The maximum number of Units authorized for issuance under the DSU Plan will be 200,000 Units or 0.1%
of the anticipated number of outstanding Units (on a fully diluted basis, assuming the exchange of all Holdings
Class 1 Exchangeable LP Units and Wireline Exchangeable LP Units held by BCE and its affiliates). In addition,
the maximum number of Units which may be issued to insiders (as defined in the Toronto Stock Exchange
Company Manual) within any one year period and issuable to insiders at any time under the DSU Plan and all
other security based compensation arrangements is 10% of the total number of outstanding Units (on a fully
diluted basis, assuming the exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable
LP Units held by BCE and its affiliates). The assignment or transfer of any benefits under the DSU Plan will not
be permitted other than by operation of law. Any amendment that increases the maximum number of Units
issuable pursuant to the DSU Plan or extends the last date on which Units may be issued to insiders under the
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DSU Plan will require the approval of Unitholders. The Trustees of the Fund may make any other amendments
and may suspend or terminate the DSU Plan without the approval of Unitholders, provided any amendment
does not alter or impair any rights already accrued by a Trustee or director, without the consent of the affected
Trustee or director.

The aggregate maximum number of Units authorized for issuance under the DUP, MDOP and DSU Plan
will be 1,700,00 Units or approximately 0.8% of the anticipated number of outstanding Units (on a fully diluted
basis, assuming the exchange of all Holdings Class 1 Exchangeable LP Units and Wireline Exchangeable
LP Units held by BCE and its affiliates). Shareholders are being asked to approve the establishment or
amendment, as the case may be, of the plans described above as part of the Arrangement Resolution included in
this Information Circular as Appendix “A’. Notwithstanding such approval, the Trustees or directors of GP may
determine, in their sole discretion, not to establish or amend the plans and the foregoing plans or amendments
are subject to receipt of any required regulatory approvals.

DESCRIPTION OF THE FUND

The Fund is an unincorporated, open-ended trust governed by the laws of the Province of Ontario. It is
intended that the Fund will qualify as a “mutual fund trust” for the purposes of the Tax Act. Immediately
following the completion of the Arrangement, the Fund will own all of the issued and outstanding Trust Units
and Trust Notes.

The following is a summary only of the material terms of the Units and certain provisions of the Fund
Declaration of Trust, and is qualified in its entirety by the full text thereof.

Activities of the Fund
The Fund Declaration of Trust will provide that the Fund’s operations and activities shall be restricted to:

(a) acquiring, investing in, holding, transferring, disposing of and otherwise dealing with investments in
debt and/or equity securities of any member of the Fund Group;

(b) acquiring, investing in, holding, transferring, disposing of and otherwise dealing with investments in
debt and/or equity securities of other corporations, partnerships, trusts or other persons as the Trustees
may determine, and such other assets or properties as the Trustees may determine;

(c) temporarily holding cash and other short-term investments (including in interest bearing accounts,
short-term certificates of deposit or short-term government debt or investment grade corporate debt)
for the purposes of the Fund’s activities, including making investments, paying the expenses and
liabilities of the Fund, paying amounts payable by the Fund in connection with the redemption or
repurchase of any Units or other securities of the Fund, and making distributions to Unitholders;

(d) issuing Units, Special Voting Units and other securities of the Fund (including securities convertible
into or exercisable or exchangeable for Fund Units, Special Voting Units or other securities of the
Fund, or warrants, options or other rights to acquire Units, Special Voting Units or other securities of
the Fund), including for the purposes of:

(i) obtaining funds to conduct the activities described above, including raising funds for further
acquisitions or investments;

(ii) implementing Unitholder rights plans, Unit purchase plans, incentive option plans or other
compensation plans, if any, established by the Fund or any member of the Fund Group;

(iii) making non-cash distributions to Unitholders, including pursuant to distribution reinvestment
plans, if any, established by the Fund;

(iv) satistying any indebtedness or liability of or borrowing by the Fund;

(v) giving effect to the exercise of the Exchange Rights pursuant to the Investor Liquidity and
Exchange Agreement and other rights of conversion, exercise or exchange; and

(vi) carrying out the transactions contemplated by the Arrangement;
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e) issuing debt securities or otherwise borrowing and mortgaging, hypothecating, pledging, charging,
g g gagmg, hyp g, pledging ging
granting a security interest in or otherwise encumbering any assets or property of the Fund as security;

(f) to the extent the Fund would not cease to qualify as a “mutual fund trust” for purposes of the Tax Act
as a result thereof, guaranteeing (as guarantor, surety or co-principal obligor) the payment of any
indebtedness, liability or obligation of any member of the Fund Group or any other person or the
performance of any obligation of any member of the Fund Group or any other person, and mortgaging,
hypothecating, pledging, granting a security interest in or otherwise encumbering all or any part of the
property or assets of the Fund, including securities issued by members of the Fund Group, as security
for such guarantee, and subordinating its rights under the Trust Notes or other indebtedness owed to
the Fund to other indebtedness;

(g) disposing of all or any part of the property or assets of the Fund, subject to the provisions of the Fund
Declaration of Trust;

(h) issuing or redeeming rights and Units pursuant to any incentive plan or Unitholder rights plan adopted
by the Fund or any member of the Fund Group;

(i) repurchasing and redeeming securities issued by the Fund, including Units, subject to the provisions of
the Fund Declaration of Trust, applicable law and applicable regulatory requirements;

(j) satisfying the obligations, liabilities or indebtedness of the Fund;

(k) undertaking such activities, or taking such actions, that are required to comply with the Canadian
ownership and control requirements prescribed by or under the Telecommunications Act, the
Broadcasting Act, the Radiocommunication Act, the regulations thereunder and the directions to
the CRTC;

(1) entering into the agreements and carrying out the transactions contemplated by the Arrangement and
this Information Circular; and

(m) undertaking such other activities, or taking such other actions as are approved by the Trustees from
time to time, or as are contemplated by, related to or in connection with the Fund Declaration of Trust,
subject to the limitations set forth therein,

provided that the Fund shall not undertake any activity, take any action, or make or retain any investment that
would result in the Fund not being considered a “mutual fund trust” for purposes of the Tax Act.

The Securityholders’ Agreement contains certain additional restrictions on the activities of the Fund for so
long as BCE holds, directly or indirectly, 20% or more of the Units (on a fully-diluted basis). See “Trustees,
Directors and Management — Securityholders’ Agreement”.

Units and Special Voting Units

The beneficial interests in the Fund will be divided into interests of two classes, described and designated as
“Units” and “Special Voting Units”, respectively. An unlimited number of Units and Special Voting Units will
be issuable pursuant to the Fund Declaration of Trust.

Each Unit will be transferable and will represent an equal undivided beneficial interest in any distributions
from the Fund whether of net income, net realized capital gains (other than net realized capital gains distributed
to redeeming Unitholders) or other amounts and in the net assets of the Fund in the event of a termination or
winding up of the Fund. The Units will not be subject to future calls or assessments and each Unit will entitle the
holder thereof to one vote at all meetings of Voting Unitholders. Except as set out under “— Redemption
Right” below, the Units have no conversion, retraction, redemption or pre-emptive rights.

Special Voting Units will not be entitled to any beneficial interest in any distribution from the Fund whether
of net income, net realized capital gains or other amounts, or in the net assets of the Fund in the event of a
termination or winding up of the Fund. Special Voting Units may be redeemed by the holder at any time for no
consideration.
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Special Voting Units may be issued in series and will only be issued in connection with or in relation to the
Holdings Class 1 Exchangeable LP Units, the Wireline Exchangeable LP Units and, if the Trustees so determine,
other Exchangeable Securities, in each case for the sole purpose of providing voting rights with respect to the
Fund to the holders of such securities. Unless the Trustees determine otherwise in their discretion, Special
Voting Units will be evidenced only by an entry in the Fund’s register and not by a separate certificate. Unless
the Trustees determine otherwise in their discretion, Special Voting Units will not be transferable separately
from the related Exchangeable Securities. Each Special Voting Unit will entitle the holder thereof to one vote at
any meeting of Voting Unitholders (subject to customary anti-dilution adjustments). Upon the exchange of a
Holdings Class 1 Exchangeable LP Unit or Wireline Exchangeable LP Unit (or other Exchangeable Security) for
a Unit, a Special Voting Unit issued in connection with such Holdings Class 1 Exchangeable LP Unit or Wireline
Exchangeable LP Unit (or other Exchangeable Security) will immediately be cancelled for no consideration
without any further action of the holder or the Trustees, and the former holder of such Special Voting Unit will
cease to have rights with respect thereto.

Issued and outstanding Units may be subdivided or consolidated from time to time by the Trustees without
notice to or the approval of Voting Unitholders.

Issuance of Units

The Fund Declaration of Trust will provide that the Units or rights to acquire Units may be issued, at such
times, to such Persons, for such consideration and on such terms and conditions, as the Trustees may determine.
At the option of the Trustees, Units may be issued in satisfaction of any distribution to Unitholders on a pro rata
basis to the extent that the Fund does not have available cash to fund such distribution. The Fund Declaration of
Trust will also provide that, immediately after any distribution of Units to all Unitholders in satisfaction of all or
any part of any such distribution, the number of outstanding Units will automatically be consolidated such that
each Unitholder will hold after the consolidation the same number of Units as the Unitholder held before the
distribution, except where tax was required to be withheld in respect of the Unitholder’s share of such
distribution. In the case of such a consolidation, each certificate representing a number of Units prior to the
distribution will be deemed to represent the same number of Units after the distribution and the consolidation.
Where Unitholders that are Non-Residents are subject to withholding tax in respect of such a distribution, the
consolidation will not result in such Unitholders holding the same number of Units. Such Unitholders will be
required to surrender the certificates, if any, representing their original Units in exchange for a certificate
representing their post-consolidation Units. Non-Residents should consult their own tax advisors regarding the
consequences of investing in Units.

The Trustees may refuse to allow the issue or register the transfer of any Units, where such issuance or
transfer would, in their opinion, adversely affect the treatment of the Fund or the entities in which it directly or
indirectly invests under applicable Canadian tax legislation or their qualification to carry on any relevant
business or undertaking. See “— Limitation on Non-Resident Ownership”.

Distributions

It is expected that the Fund will make monthly cash distributions out of its distributable cash, which will
generally consist of all amounts received by the Fund for or in respect of the relevant period, including, without
limitation, interest and principal repayments on the Trust Notes owned by the Fund and distributions (if any) on
or in respect of the Trust Units owned by the Fund, together with any other cash receipts for or in respect of the
relevant period, less:

(a) all costs and expenses of the Fund that are owing in respect of, or that relate to, the relevant period
(to the extent not previously deducted), including any tax liability;

(b) amounts payable in cash by the Fund in connection with any redemptions or repurchases of Units;

(c) satisfaction of the Fund’s debt service obligations (principal and interest) on indebtedness, if any,
incurred by the Fund; and

(d) any amount that the Trustees may reasonably consider to be necessary to provide for the payment of
any costs, expenses or liabilities that have been or are reasonably expected to be incurred by the Fund,
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including any tax liabilities of the Fund, and/or such other reasonable reserves as the Trustees may at
any time, in their sole discretion, deem necessary or advisable;

provided that any funds borrowed by the Fund, the proceeds of any issuance of Units or other securities of the
Fund and any associated expenses shall not be included in the above calculations.

Monthly distributions will be payable to Unitholders of record on the last Business Day of each calendar
month, or such other date as may be determined from time to time by the Trustees (provided that December 31
in each calendar year shall be a Distribution Record Date), and will be paid, generally, on or before the 15th day
of the following month (or if that day is not a Business Day, on the next following Business Day). If the Closing
Date occurs on June 30, 2006, the initial distribution for the month of July, 2006 is expected to be paid on or
before August 15, 2006 to Unitholders of record as of July 31, 2006. If the Closing Date occurs on another date,
the initial distribution is expected to be payable to Unitholders of record on the last Business Day of the first full
calendar month following Closing, and to be paid on or before the 15th day of the following month (or if that
day is not a Business Day, on the next following Business Day). It is expected that the Fund will initially make
monthly distributions of approximately $0.23 per Unit (approximately $2.74 per annum). See “Summary of
Distributable Cash”.

The Fund may make additional distributions in excess of the monthly distributions during the year, as the
Trustees may determine in their sole discretion. The distribution payable in respect of the month ending
December 31 in each year may include an amount in respect of the income and net realized capital gains, if any,
of the Fund for such year to the extent necessary to ensure that the Fund will not be liable for income taxes
under the Tax Act in such year and, in such case, the amount of income allocated to Unitholders may exceed the
amount of cash distributed.

Any income of the Fund that is unavailable for cash distributions will, to the extent necessary to ensure that
the Fund will not be liable for income taxes under Part I of the Tax Act, be distributed to Unitholders in the form
of additional Units. Such additional Units are expected to be issued pursuant to applicable exemptions under
applicable securities laws, discretionary exemptions granted by applicable securities regulatory authorities or by
way of a prospectus or similar filing. The Fund Declaration of Trust provides that immediately after any pro rata
distribution of Units to all Unitholders in satisfaction of any non-cash distribution, the number of outstanding
Units will be consolidated such that each Unitholder will hold after the consolidation the same number of Units
as the Unitholder held before the non-cash distribution (except where tax was required to be withheld in respect
of the Unitholder’s share of the distribution as described below). In this case, each certificate representing a
number of Units prior to the non-cash distribution will be deemed to represent the same number of Units after
the non-cash distribution and the consolidation. Where Non-Resident Unitholders are subject to withholding tax
in respect of such distribution, the consolidation will not result in such Non-Resident Unitholders holding the
same number of Units.

Although the Fund intends to make distributions out of its available cash, these distributions are not
assured. Actual distributions will depend on numerous factors. See “Risk Factors”.

The after-tax return from an investment in Units to Unitholders who are subject to Canadian income tax
will depend, in part, on the composition for tax purposes of distributions paid by the Fund (portions of which
may be fully or partially taxable or may constitute non-taxable returns of capital). The composition for tax
purposes of such distributions may change over time, thus affecting the after-tax return to Unitholders. Returns
of capital are generally not taxable to a Canadian resident Unitholder, but reduce the Unitholder’s adjusted cost
base of the Unit for tax purposes. Amounts paid to Unitholders that are not returns of capital are generally
taxed as ordinary income or as dividends in the hands of the Unitholder. See “Certain Canadian Federal Income
Tax Considerations”.

Unitholders who are Non-Residents will be required to pay all withholding taxes payable in respect of any
distributions by the Fund, whether those distributions are in the form of cash or additional Units. Non-Residents
should consult their own tax advisors regarding the tax consequences of investing in the Units.
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Redemption Right

Units are redeemable at any time on demand by Unitholders upon delivery to the Fund of a duly completed
and properly executed redemption notice in a form approved by the Trustees, requesting redemption and
specifying the number of Units to be redeemed. If Units are held through a broker, securities dealer, bank, trust
company or other Intermediary, a Unitholder who wishes to exercise its redemption right will be required to
obtain a redemption notice form from the applicable Intermediary, who will be required to deliver the
completed redemption notice form to the Fund at its head office and to CDS.

Upon receipt of the redemption notice by the Fund, all rights to and under the Units tendered for
redemption will be surrendered and the Unitholder will be entitled to receive a price per Unit (the “Redemption
Price”) equal to the lesser of:

* 90% of the “current market price” of the Units on the principal market on which the Units are listed or
quoted for trading calculated as of the Redemption Date; and

* 100% of the “closing market price” on the principal market on which the Units are listed or quoted for
trading on the Redemption Date.

The “current market price” calculated as of any date shall be (i) an amount equal to the weighted average
trading price of a Unit on the principal market on which the Units are listed or quoted for trading during the
period of 10 consecutive trading days ending on the last trading day immediately prior to such date, (ii) an
amount equal to the weighted average of the closing prices of a Unit on the principal market on which the Units
are listed or quoted for trading during the period of 10 consecutive trading days ending on the last trading day
immediately prior to such date, if the applicable market does not provide information necessary to complete a
weighted average trading price; or (iii) if there was trading on the applicable market for fewer than five of the
10 trading days, an amount equal to the simple average of the following prices established for each of the
10 consecutive trading days ending on the last trading day immediately prior to such date: (x) the simple average
of the last bid and last asking prices for each day on which there was no trading; (y) the closing price of the Units
for each day that there was trading, if the market provides a closing price; and (z) the simple average of the
highest and lowest prices of the Units for each day that there was trading, if the market provides only the highest
and lowest prices of Units traded on a particular day.

The “closing market price” on a date shall be an amount equal to: (i) the closing price of the Units if there
was a trade on the date and the market provides only a closing price; (ii) the simple average of the highest and
lowest prices of Units if there was trading on the date and the market provides only the highest and lowest
trading prices of Units traded on a particular day; or (iii) the simple average of the last bid and last asking prices
if there was no trading on the date.

The aggregate Redemption Price payable by the Fund in respect of any Units surrendered for redemption
during any calendar month will be satisfied by way of a cash payment by the Fund no later than the last day of
the calendar month following the month in which the Units were tendered for redemption, provided that the
entitlement of Unitholders to receive cash upon the redemption of their Units is subject to the limitations that:

* the total amount payable in cash by the Fund in respect of such Units and all other Units tendered for
redemption in the same calendar month will not exceed $50,000, provided that such limitation may be
waived in the sole discretion of the Trustees in respect of all Units to be redeemed in any month;

* at the time such Units are tendered for redemption, the outstanding Units shall be listed for trading on
the TSX or traded or quoted on another stock exchange or market which the Trustees consider, in their
sole discretion, provides representative fair market value prices for the Units; and

* the normal trading of Units is not suspended or halted on any stock exchange or market on which the
Units are listed (or, if not listed on a stock exchange, on any market on which the Units are quoted for
trading) on the Redemption Date or for more than five trading days during the 10 trading day period
ending on the Redemption Date.

If a Unitholder is not entitled to receive cash upon the redemption of Units as a result of one or more of the
foregoing limitations, then the Redemption Price for each Unit tendered for redemption will, subject to any
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applicable regulatory approvals, be paid and satisfied by way of a distribution in kind of securities or other
property held by the Fund. In such circumstances, it is expected that Series 1 Trust Notes and Trust Units of a
value equal to the redemption price will be redeemed by the Trust in consideration of the issuance to the Fund
of Series 3 Trust Notes and Series 2 Trust Notes, respectively. The Series 2 Trust Notes and the Series 3 Trust
Notes will then be transferred to a wholly-owned subsidiary of the Fund in exchange for Series 2 Exchange Notes
and Series 3 Exchange Notes, respectively. The Series 2 and Series 3 Exchange Notes will have terms similar to
the Series 2 and Series 3 Trust Notes, respectively, except that the interest rates on the Series 2 Exchange Notes
and Series 3 Exchange Notes will be 0.05% less than the interest rates on the Series 2 and Series 3 Trust Notes.
The Series 2 Exchange Notes and Series 3 Exchange Notes will then be distributed in satisfaction of the
redemption price. No fractional Series 2 Exchange Notes or Series 3 Exchange Notes in integral multiples of less
than $10 will be distributed and, where the number of securities to be received by a Unitholder includes a
fraction or a multiple less than $10, that number shall be rounded to the next lowest whole number or integral
multiple of $10 and the balance shall be paid by cheque. The Fund shall be entitled to all interest paid on the
Trust Notes, if any, and the distributions paid on the Trust Units on or before the date of any such distribution in
kind. Where the Fund makes a distribution in kind as described above upon the redemption of Units of a
Unitholder, the Fund currently intends to allocate to that Unitholder any capital gain realized by the Fund as a
result of the redemption of Series 1 Trust Notes and Trust Units and the distribution of Series 2 Exchange Notes
and Series 3 Exchange Notes to the Unitholder. See “Certain Canadian Federal Income Tax Considerations”.

It is anticipated that the redemption right described above will not be the primary mechanism for holders of
Units to dispose of their Units. Series 2 Exchange Notes and Series 3 Exchange Notes which may be distributed
to Unitholders in connection with a redemption will not be listed on any stock exchange and no market is
expected to develop in Series 2 Exchange Notes and Series 3 Exchange Notes and they may be subject to resale
restrictions under applicable securities laws. See “Risk Factors — Risks Relating to the Units — Redemption
Rights”.

Repurchase of Units

The Fund will be permitted, from time to time, to purchase Units for cancellation in accordance with
applicable securities legislation and the rules prescribed under applicable stock exchange or regulatory policies.
Any such repurchase may constitute an “issuer bid” under applicable Canadian provincial securities legislation
and in such a case would be required to be conducted in accordance with the applicable requirements thereof.

Meetings of Voting Unitholders

Meetings of Voting Unitholders are required to be called and held annually for the election of Trustees and
the appointment of auditors of the Fund (other than, for greater certainty, the appointment of the initial
Trustees and the initial auditors) and transacting such other business as the Trustees may determine or as may be
properly brought before the meeting. The Fund Declaration of Trust provides that Voting Unitholders will be
entitled to pass resolutions that will bind the Fund only with respect to:

(a) the election or removal of Trustees;

(b) for so long as BCE has the right to appoint a majority of the directors of GP under the Securityholders’
Agreement, the approval of the persons to be appointed by the Fund as directors of GP;

(c) the appointment or removal of the auditors of the Fund;

(d) the appointment of an inspector to investigate the performance by the Trustees of their responsibilities
and duties in relation to the Fund;

(e) the approval of amendments to the Fund Declaration of Trust (except as described under
“— Amendments to the Fund Declaration of Trust”);

(f) the sale, lease, exchange or other disposition of all or substantially all of the assets of the Fund (other
than in the ordinary course, in connection with a redemption in kind of Units or an internal
reorganization);

(g) the termination, liquidation or winding-up of the Fund prior to the end of its term;
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(h) an amalgamation, arrangement, combination, merger or similar transaction by the Fund with any other
Person;

(i) the approval or ratification of any Unitholder rights plan, distribution reinvestment plan, distribution
reinvestment and Unit purchase plan, Unit option plan or other compensation plan requiring
Unitholder approval; and

(j) any other matters as the Trustees may determine or as may be required by securities law, stock
exchange rules or other laws or regulations to be submitted to Voting Unitholders for their approval,

provided that any resolution of Voting Unitholders that would cause the Fund or any of the members of the
Fund Group to breach the terms of the Investor Liquidity and Exchange Agreement or the Securityholders’
Agreement or that would result in the Fund not being considered a “mutual fund trust” for purposes of the
Tax Act shall not be valid or binding upon the Trustees or the Fund.

Resolutions regarding: (i) electing or removing Trustees or approving the nominees of the Fund to serve as
directors of GP; (ii) appointing or removing the auditors of the Fund; (iii) appointing an inspector; or
(iv) approval or ratification of plans, must be passed by an Ordinary Resolution. Other matters required by
securities law, stock exchange rules or other laws or regulations to be submitted to Voting Unitholders for their
approval must be passed by an Ordinary Resolution or such other level of approval as may be required by such
applicable laws, rules or regulations. The balance of the foregoing matters must be passed by a Special
Resolution.

A meeting of Voting Unitholders may be convened at any time and for any purpose by the Trustees and
must be convened, except in certain circumstances, if requisitioned by the holders of not less than 5% of the
Voting Units then outstanding, by a written requisition to such effect. A requisition must state in reasonable
detail the business proposed to be transacted at the meeting.

Voting Unitholders may attend and vote at all meetings of Voting Unitholders either in person or by proxy,
and a proxy holder need not be a Voting Unitholder. Two Persons present in person or represented by proxy and
representing in the aggregate at least 10% of the votes attached to all outstanding Voting Units will constitute a
quorum for the transaction of business at all such meetings.

The Fund Declaration of Trust will contain provisions as to the notice required for, and other procedures
with respect to the calling and holding of, meetings of Voting Unitholders.

Trustees

The Fund will have a minimum of three Trustees and a maximum of 20 Trustees. The Persons who are
expected to serve as the initial Trustees are described under “Trustees, Directors and Management”. The
Trustees are to supervise the activities and manage the investments and affairs of the Fund.

The Fund Declaration of Trust provides that not less than two-thirds of the Trustees must be resident in
Canada (for purposes of the Tax Act) and, while such a requirement is applicable, at least 80% of the Trustees
shall be Canadians for the purposes of the Broadcasting Act, the Radiocommunication Act and the
Telecommunications Act. In the event that, at any time, the foregoing requirements are not met, the Trustees
then in office shall appoint as Trustees such number of persons who are resident in Canada (for purposes of the
Tax Act) or who are Canadians (for the purposes of the Broadcasting Act, the Radiocommunication Act and the
Telecommunications Act), as applicable, and/or if necessary, one or more Trustees who do not meet the
foregoing requirements, to be determined by the Trustees, shall resign (temporarily or otherwise), or a
combination of both, as may be necessary such that the foregoing requirements are met.

The Fund Declaration of Trust provides that, subject to its terms and conditions, the Trustees will have full,
absolute and exclusive power, control, authority and discretion over the Fund’s assets and management of the
affairs of the Fund to the same extent as if the Trustees were the sole and absolute legal and beneficial owners of
the Fund’s assets. Subject only to express limitations in the Fund Declaration of Trust, the Trustees’ powers and
authorities include:

(a) acting for, voting on behalf of and representing the Fund as a holder of Trust Units, Trust Notes and
other securities and investments;
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(b) maintaining records and providing reports to Voting Unitholders;
(c) supervising the activities and managing the investments and affairs of the Fund; and
(d) effecting payments of distributions from the Fund to Unitholders.

Any one or more of the Trustees may resign upon written notice to the Fund and may be removed by an
Ordinary Resolution and the vacancy created by such removal may be filled at the same meeting, failing which it
may be filled by the affirmative vote of a quorum of the Trustees.

Trustees will be elected by Ordinary Resolution at each annual meeting of Voting Unitholders to hold office
for a term expiring at the close of the next annual meeting. The Securityholders’ Agreement provides that the
board of directors of GP shall nominate the individuals to be proposed for election as Trustees of the Fund. The
principles set forth in the Securityholders’ Agreement relating to the composition of the board of directors
of GP shall also apply to the selection of the nominees for election as Trustees. See “Trustees, Directors and
Management — Securityholders’ Agreement”.

A quorum of the Trustees will be a majority of the Trustees then holding office provided that a majority of
Trustees present are resident in Canada. A majority of the Trustees may fill a vacancy in the Trustees, except a
vacancy resulting from an increase in the maximum number of Trustees or from a failure of Voting Unitholders
to elect the minimum required number of Trustees. In the absence of a quorum of Trustees, or if the vacancy has
arisen from a failure of Voting Unitholders to elect the required number of Trustees, the Trustees will promptly
call a special meeting of Voting Unitholders to fill the vacancy. If the Trustees fail to call that meeting or if there
are no Trustees then in office, any Voting Unitholder may call the meeting. Except as otherwise provided in the
Fund Declaration of Trust, including prior to the Closing of the Arrangement, the Trustees may, between annual
meetings of Voting Unitholders, appoint one or more additional Trustees to serve until the next annual meeting
of Voting Unitholders, but the number of additional Trustees will not at any time exceed one-third of the
number of Trustees who held office at the expiration of the immediately preceding annual meeting of Voting
Unitholders.

The Fund Declaration of Trust will provide that the Trustees must act honestly and in good faith with a view
to the best interests of the Fund and Unitholders and shall exercise the degree of care, diligence and skill that a
reasonably prudent Person would exercise in comparable circumstances. The Fund Declaration of Trust will
provide that each Trustee will be entitled to indemnification from the Fund in respect of the exercise of the
Trustee’s powers and the discharge of the Trustee’s duties, provided that the Trustee acted honestly and in good
faith with a view to the best interests of the Fund and Unitholders or, in the case of a criminal or administrative
action or proceeding that is enforced by a monetary penalty, where the Trustee had reasonable grounds to
believe that his or her conduct was lawful.

Liability of Trustees

The Fund Declaration of Trust will contain customary provisions stating that the Trustees will not be liable
to any Voting Unitholder or any other Person, in tort, contract or otherwise, for any action taken or not taken in
good faith in reliance on any documents that are, prima facie, properly executed; for any depreciation of, or loss
to, the Fund incurred by reason of the sale of any asset; for the loss or disposition of money or securities; or any
action or failure to act of any other Person to whom the Trustees have delegated any of their duties under the
Fund Declaration of Trust; or for any other action or failure to act (including failure to compel in any way any
former Trustee to redress any breach of trust or any failure by any Person to perform its duties under or
delegated to it, under the Fund Declaration of Trust), unless, in each case, such liabilities arise out of a breach of
the Trustees’” duty to act honestly and in good faith with a view to the best interests of the Fund and Unitholders
or, in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the
Trustee did not have reasonable grounds to believe his or her conduct was lawful as set out in the Fund
Declaration of Trust. If the Trustees have retained an appropriate expert or advisor with respect to any matter
connected with their duties under the Fund Declaration of Trust, the Trustees may act or refuse to act based on
the advice of such expert or advisor and the Trustees will not be liable for any action or refusal to act based on
the advice of such expert or advisor. In the exercise of the powers, authorities or discretion conferred on the
Trustees under the Fund Declaration of Trust, the Trustees are and will be conclusively deemed to be acting as
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trustees of the Fund’s assets and will not be subject to any personal liability in any capacity other than as trustees
for any debts, liabilities, obligations, claims, demands, judgments, costs, charges or expenses against or with
respect to the Fund or the Fund’s assets.

Amendments to the Fund Declaration of Trust

The Fund Declaration of Trust may be amended or altered from time to time by Special Resolution, except
where otherwise provided in the Fund Declaration of Trust.

The Trustees may, without the approval of Voting Unitholders, make certain amendments to the Fund
Declaration of Trust, including amendments:

(a) to ensure continuing compliance and conformity with applicable laws, regulations, requirements or
policies of any governmental authority having jurisdiction over the Trustees or the Fund (including to
ensure that the Fund continues to qualify as a “mutual fund trust” within the meaning of the Tax Act);

(b) to provide additional protection or added benefits for the Unitholders and/or holders of Special Voting
Units;

(c) to remove any conflicts or inconsistencies in the Fund Declaration of Trust or make minor changes or
corrections, including the correction or rectification of any ambiguities, defective provisions, errors or
mistakes that are, in the opinion of the Trustees, necessary or desirable and not prejudicial to Voting
Unitholders; or

(d) to make amendments that, in the opinion of the Trustees, are necessary or desirable as a result of
changes in taxation or other laws or policies of any governmental authority having jurisdiction over the
Trustees or the Fund,

provided that, notwithstanding the foregoing, (i) the Trustees may not amend the Fund Declaration of Trust in a
manner that would result in the Fund failing to qualify as a “mutual fund trust” under the Tax Act, and (ii) no
such amendment that reduces the beneficial interest in the Fund represented by a Unit shall be made without
the consent of Unitholders by Special Resolution.

The terms of Special Voting Units may not be amended without the approval of the holders of affected
Special Voting Units, voting as a class, by Special Resolution.

Term of the Fund

Unless sooner terminated as provided in the Fund Declaration of Trust, the Fund will continue in full force
and effect so long as any property of the Fund is held by the Trustees. At any time, Voting Unitholders may by
Special Resolution require the Trustees to commence to wind up the affairs of the Fund.

The Fund Declaration of Trust provides that, upon being required to terminate the affairs of the Fund, the
Trustees will give notice thereof to Voting Unitholders, which notice shall designate the time or times at which
Voting Unitholders may surrender their Voting Units for cancellation and the date at which the register of
Voting Units will be closed. After the date the register is closed, the Trustees will proceed to wind up the affairs
of the Fund as soon as may be reasonably practicable and for such purpose may, subject to any direction to the
contrary in respect of a termination authorized by a resolution of the Voting Unitholders, sell and convert into
money the Trust Units, the Trust Notes and all other assets comprising the Fund in one transaction or in a series
of transactions at public or private sales and do all other acts appropriate to liquidate the Fund. After paying,
retiring, discharging or making provision for the payment, retirement or discharge of all known liabilities and
obligations of the Fund and providing for indemnity against any other outstanding liabilities and obligations, the
Trustees may distribute the remaining part of the proceeds of the sale of the Trust Units, the Trust Notes and
other assets together with any cash forming part of the assets of the Fund among the Unitholders in accordance
with their pro rata interests. If the Trustees are unable to sell all or any of the Trust Units, Trust Notes or other
assets of the Fund by the date set for termination, the Trustees may distribute the remaining Trust Units, the
Trust Notes or other assets in specie directly to the Unitholders in accordance with their pro rata interests subject
to obtaining all required regulatory approvals.
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Take-Over Bids

The Fund Declaration of Trust will provide that if a take-over bid is made for the Units and not less than
90% of the Units on a fully-diluted basis (including Units that may be acquired on the exchange of any Holdings
Class 1 Exchangeable LP Units, Wireline Exchangeable LP Units or other Exchangeable Securities, but
excluding Units held at the date of the take-over bid (including Units issuable upon the exercise or exchange of
any Exchangeable Securities) by or on behalf of the offeror or Associates or Affiliates of the offeror) are taken
up and paid for by the offeror within 120 days of the date of the take-over bid, the offeror will be entitled to
acquire the Units held by Unitholders who did not accept the take-over bid on the terms on which the offeror
acquired Units from Unitholders who accepted the take-over bid.

Limitation on Non-Resident Ownership

In order for the Fund to maintain its status as a mutual fund trust under the Tax Act, the Fund must not be
established or maintained primarily for the benefit of non-residents of Canada within the meaning of the
Tax Act. Accordingly, the Fund Declaration of Trust provides that at no time may Non-Residents be the
beneficial owners of more than 45% of the Units (on both a non-diluted and fully-diluted basis for these
purposes). The Trustees may require declarations as to the jurisdictions in which beneficial owners of Units are
resident or as to their status as Canadian partnerships.

If the Trustees become aware that the beneficial owners of 45% of the Units then outstanding are or may be
Non-Residents or that such a situation is imminent, the Trustees may make a public announcement thereof and
will not accept a subscription for Units from, or issue or register a transfer of Units to, any Person unless the
Person provides a declaration that he or she is not a Non-Resident and that he or she does not hold Units for the
benefit of beneficiaries who are Non-Residents. If, notwithstanding the foregoing, the Trustees determine that
45% or more of the Units are held by Non-Residents, the Trustees may send a notice to such holders of Units,
chosen in inverse order to the order of acquisition or registration or in such manner as the Trustees may consider
equitable and practicable, requiring them to sell their Units or a portion thereof within a specified period
determined by the Trustees. If the Unitholders receiving such notice have not sold the specified number of Units
or provided the Trustees with satisfactory evidence that they are not Non-Residents, the Trustees may sell such
Units on behalf of such Unitholders, and in the interim, the voting and distribution rights attached to such Units
will be suspended. Upon such sale, the affected holders will cease to be holders of the Units and their rights will
be limited to receiving the net proceeds of such sale. In any situation where it is unclear whether Units are held
for the benefit of Non-Residents, the Trustees may exercise their discretion in determining whether such Units
are or are not so held.

The Trustees may place such other limits on Unit ownership by Non-Residents as the Trustees may deem
necessary in their sole discretion, including unilaterally altering the limit on Non-Resident ownership above, to
the extent required, in the opinion of the Trustees, to maintain the Fund’s status as a mutual fund trust under the
Tax Act. See “Certain Canadian Federal Income Tax Considerations — Status of the Fund”.

In addition, the Telecommunications Act, the Broadcasting Act, the Radiocommunication Act, the
regulations thereunder, and the directions by the federal cabinet to the CRTC also impose limitations on
non-Canadian ownership of Units and provide the Fund with certain powers to maintain compliance with
non-Canadian ownership requirements. In connection with such regulations, the Fund Declaration of Trust
includes a provision prohibiting non-Canadians from owning more than 20% of the Units.

For these purposes, the Fund Declaration of Trust provides that the Trustees shall be entitled to use all
remedies available under the Canadian Telecommunications Common Carrier Ownership and Control
Regulations (the “Canadian Ownership and Control Regulations”). Such remedies may include without
limitation any one or more of the following:

(a) refusing to accept any subscription for Units from a non-Canadian;
(b) refusing to allow any transfer of Units to a non-Canadian to be recorded in the Fund’s registers;

(c) suspending the rights of a non-Canadian holder of Units to vote at a meeting of Unitholders or
otherwise vote the Units; and
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(d) selling, repurchasing or redeeming any Units held by a non-Canadian,
in accordance with the procedures contained in the Canadian Ownership and Control Regulations.

By acceptance of a Unit certificate or upon receipt of a customer confirmation from a CDS participant or
other Intermediary through which Units may be held, Unitholders are deemed to acknowledge and agree to be
bound by the provisions of the Fund Declaration of Trust relating to such legislation and the Canadian
Ownership and Control Regulations.

Conflicts of Interest

The Fund Declaration of Trust will contain “conflict of interest” provisions. The Fund Declaration of Trust
will provide that, if a Trustee or an officer of the Fund is a party to a material contract or transaction or
proposed material contract or transaction with the Fund or any member of the Fund Group, or is a director or
officer or employee of, or has a material interest in, any Person who is a party to a material contract or
transaction or proposed material contract or transaction with the Fund or any member of the Fund Group, such
Trustee or officer of the Fund or of any member of the Fund Group, as the case may be, shall disclose in writing
to the Trustees or request to have entered in the minutes of meetings of Trustees the nature and extent of such
interest. Except in certain specified circumstances, a Trustee who is a party to or so interested in such a material
contract or transaction will be precluded from voting on such a material contract or transaction, but the presence
of such Trustee at the relevant meeting shall be counted towards any quorum requirement. These provisions in
the Fund Declaration of Trust are intended to be equivalent to the analogous provisions of the CBCA applicable
to directors and officers of a corporation.

Information and Reports

The Fund will, in accordance with and subject to applicable securities laws, furnish to Unitholders such
financial statements of the Fund (including quarterly and annual financial statements) and other reports as are
from time to time required by applicable law, including prescribed forms needed for the completion of
Unitholders’ tax returns under the Tax Act and equivalent provincial legislation.

Prior to each meeting of Voting Unitholders, the Trustees will provide Unitholders (along with notice of
such meeting) all such information as is required by applicable law and by the Fund Declaration of Trust to be
provided to such holders.

Each of the Trust and Holdings LP will undertake to provide the Fund with (i) a report of any material
change that occurs in the respective affairs of the Trust and Holdings LP and their respective Subsidiaries; and
(ii) all financial statements accompanied by management’s discussion and analysis for the period covered by such
financial statements; in each case, in form and content that it would file with the applicable securities regulatory
authorities as if it were a reporting issuer under applicable securities laws, in each case in a timely manner so as
to permit the Fund to comply with applicable continuous disclosure requirements relating to reports of material
changes in its affairs and the delivery of financial statements as required under applicable securities laws.

Trustees of the Fund will be required to file insider reports and comply with insider trading provisions under
applicable Canadian securities legislation in respect of trades made by them in securities of the Fund.

In addition, it is expected that the Fund will undertake to the various Canadian securities regulators that for
so long as the Fund is a reporting issuer, the Fund will take the appropriate measures to require each person
who would be an insider of the Trust, Holdings LP, GP, Wireline LP and Wireline GP, if any of them were
reporting issuers to: (i) file insider reports about trades in Units (including securities that are exchangeable for
Units) and other securities of the Fund; and (ii) comply with the relevant statutory prohibitions against insider
trading.
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Administration Agreement

On Closing, the Fund, the Trust, GP, Wireline GP and Wireline LP will enter into the Administration
Agreement. Under the terms of the Administration Agreement, Wireline LP will provide administrative and
support services to the Fund, the Trust and GP including, without limitation, those necessary to:

(a) seek to ensure compliance by the Fund with continuous disclosure obligations under applicable
securities legislation;

(b) provide investor relations services;

(c) provide or cause to be provided to Voting Unitholders all information to which Voting Unitholders are
entitled under the Fund Declaration of Trust and applicable laws, including relevant information with
respect to financial reporting and income taxes;

(d) call and hold meetings of Voting Unitholders and distribute required materials, including notices of
meetings and information circulars, in respect of all such meetings;

(e) assist the Trustees in calculating and making distributions to Unitholders;
(f) attend to all administrative and other matters arising in connection with any redemption of Units;
(g) seek to ensure compliance with the Fund’s limitations on non-resident ownership;

(h) attend to all administrative and other matters arising in connection with the conversion, exercise or
exchange of Holdings Class 1 Exchangeable LP Units or Wireline Exchangeable LP Units or other
Exchangeable Securities including the issuance and delivery of Units, Trust Units and/or Trust Notes in
connection therewith; and

(i) generally, with respect to the Fund, provide all other services as may be necessary or as may be
requested by the Trustees.

Wireline LP will also provide similar services under the Administration Agreement to the Trust and GP, in
its capacity as general partner of Holdings LP.

The Administration Agreement will have an initial term of 10 years, and will be automatically extended for
additional five-year periods unless notice of termination is given by the Fund, the Trust, GP, Wireline GP or
Wireline LP not less than 180 days before expiry of the then-current term. The Administration Agreement may
be terminated by a party in the event of the insolvency or receivership of another party, or in the case of default
by another party in the performance of a material obligation to the terminating party under the Administration
Agreement, with certain exceptions, which is not remedied within 30 days after written notice has been
delivered.

Rights of Unitholders

Following the completion of the Arrangement, the rights of Voting Unitholders will be established by the
Fund Declaration of Trust. Although the Fund Declaration of Trust confers upon a Voting Unitholder many of
the same protections, rights and remedies an investor would have as a shareholder of a corporation governed by
the CBCA, there are significant differences, some of which are discussed below.

Provisions comparable to many of the provisions of the CBCA respecting the governance and management
of a corporation have been incorporated in the Fund Declaration of Trust. For example, Voting Unitholders are
entitled to exercise voting rights in respect of their holdings of Units and Special Voting Units in a manner
comparable to shareholders of a CBCA corporation and to elect the Trustees and appoint the auditors of the
Fund. The Fund Declaration of Trust also includes provisions modeled after comparable provisions of the CBCA
dealing with the calling and holding of meetings of Voting Unitholders and Trustees, the quorum for and
procedures at such meetings and the right of investors to participate in the decision-making process where
certain fundamental actions are proposed to be undertaken. The matters in respect of which Voting Unitholder
approval is required under the Fund Declaration of Trust are generally less extensive than the rights conferred
on the shareholders of a CBCA corporation, but effectively extend to certain fundamental actions that may be
undertaken by the Fund. These approval rights are supplemented by provisions of applicable securities laws that

118



are generally applicable to issuers (whether corporations, trusts or other entities) that are ““reporting issuers” or
the equivalent or listed on the TSX.

Voting Unitholders do not have recourse to a dissent right under which shareholders of a CBCA
corporation are entitled to receive the fair value of their shares where certain fundamental changes affecting the
corporation are undertaken (such as an amalgamation, a continuance under the laws of another jurisdiction, the
sale of all or substantially all of its property, a going private transaction or the addition, change or removal of
provisions restricting (i) the business or businesses that the corporation can carry on, or (ii) the issue, transfer or
ownership of shares). As an alternative, Unitholders seeking to terminate their investment in the Fund are
entitled, subject to certain conditions and limitations, to require the Fund to redeem their Units through the
exercise of the redemption rights provided by the Fund Declaration of Trust, as described under
“— Redemption Rights”. Voting Unitholders similarly do not have recourse to the statutory oppression remedy
that is available to shareholders of a CBCA corporation where the corporation undertakes actions that are
oppressive, unfairly prejudicial or disregard the interests of securityholders and certain other parties.
Shareholders of a CBCA corporation may also apply to a court to order the liquidation and dissolution of the
corporation in those circumstances, whereas Voting Unitholders could rely only on the general provisions of the
Fund Declaration of Trust which permit the winding up of the Fund with the approval of a Special Resolution of
Voting Unitholders.

Shareholders of a CBCA corporation may also apply to a court for the appointment of an inspector to
investigate the manner in which the business of the corporation and its Affiliates is being carried on where there
is reason to believe that fraudulent, dishonest or oppressive conduct has occurred. The Fund Declaration of
Trust allows Voting Unitholders to pass resolutions appointing an inspector to investigate the Trustees’
performance of their responsibilities and duties, but this process would not be subject to court oversight or
assure the other investigative procedures, rights and remedies available under the CBCA. The CBCA also
permits shareholders to bring or intervene in derivative actions in the name of the corporation or any of its
Subsidiaries, with the leave of a court. The Fund Declaration of Trust does not include a comparable right of
Voting Unitholders to commence or participate in legal proceedings with respect to the Fund.

Auditors

Ernst & Young LLP has 