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82-5206

Emergis

BCE Emergis reports first quarter financial results

¢ Q1 revenue from continuing operations at $70.3 M
* Q1 EBITDA at $2.5 M (excluding $6.3 M reversal of restructuring and other charges)
¢ Streamlining to reduce net annual operating costs by some $20 million

Montréal, Québec (Canada), May 4, 2004 — BCE Emergis Inc. (TSX: {FM), a leading North
American eBusiness company, today announced its financial results for the three-month period ended
March 31, 2004.

“We have made considerable progress in executing our business plan during the quarter, in particular
by expanding our position in the Canadian health market with the acquisition of three companies and
by further focusing the business through the completion of the sale of our U.S. health operations,”
declared Tony Gaffney, BCE Emergis president and chief executive officer.

“As a result of our streamlining in the first quarter, the Company is now operating more efficiently, our
cost structure is more competitive and we are therefore better positioned for growth,” added Gaffney.
“This streamlining announced at the end of 2003 is expected to realize a net annualized reduction in
operating expenses of approximately $20 million.”

The presentation of the Company’s financial results, including both the current and historical periods,
reflects the sale of its U.S. health operations completed in March 2004. As a result, these operations
were reported as discontinued operations and their contribution to BCE Emergis’ consolidated results
of operations is included as a single line item above net income, and both revenue and EBITDA'
exclude their contribution.

Total revenue for the first quarter of 2004 came in at $70.3 million compared to $76.5 million for the
fourth quarter of 2003 and with $79.0 million for the first quarter of 2003. Both the sequential quarterly
and the year-over-year decreases were mainly due to lower non-core and eFinance revenue. Non-
core revenue includes revenue from the distribution agreement with Bell Canada for legacy products
(Bell legacy contract) and from other non-core and exited products. The Bell legacy contract, which
expires at the end of 2004, will generate committed revenue of $65.1 million for the Company in 2004,
a decrease of $33.5 million from the $98.6 million in committed revenue in 2003.

' EBITDA used in this news release does not have a meaning under Canadian Generally Accepted Accounting Principles and therefore may not be
comparable to similar measures presented by other publicly traded companies. It is defined as earnings before depreciation, amortization of
intangibles, interest, loss or gain on foreign exchange, other expenses or income and income taxes. No reconciliation is provided in the Interim
Consolidated Statement of Earnings. EBITDA is presented on & basis that is consistent from period to period and agrees, on a consclidated basis,
with the amount disclosed as “Earnings before under-noted items” in the financial statements.
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News Release: BCE Emergis reports first quarter financial results

Core revenue for the current pericd was slightly lower at $49.0 million compared with $51.6 million in
the fourth quarter of 2003 and to $49.4 million in the first quarter of 2003. The sequential quarterly
decrease is due to lower eFinance revenue relating mainly to lower contributions from point-of-sale
solutions, the expiry of a Bell Canada reseller agreement and lower professional fees. The year-over-
year revenue decrease was mainly due to lower contributions from point of sale solutions and the
expiry of a Bell Canada reseller agreement, partly offset by higher contributions from eLending and
eHealth solutions.

Reported EBITDA for the current quarter, which included an adjustment to the restructuring and other
charges taken at the end of 2003, was $8.8 million compared to an EBITDA loss of $30.5 million in the
fourth quarter of 2003, and with EBITDA of $3.5 million in the first quarter of 2003. Excluding
restructuring and other charges and related adjustments, EBITDA would have been $2.5 million (4%
of revenue) in the current quarter and $7.7 million (10% of revenue) in the fourth quarter of 2003. The
current quarter’s EBITDA does not fully reflect the financial benefit of the approximately $20 million in
net annual cost reductions as most organization and cost streamlining activities were undertaken in
the middle to latter part of the quarter. In the sequential quarterly comparison, lower revenue from
non-core and eFinance operations and higher development costs related to new clients in eHealth
were also responsible for the decrease. Lower revenue from non-core operations was mainly
responsible for the year-over-year decrease.

During the quarter, $6.3 million of the $38.2 million provision for restructuring and other charges taken
in the fourth quarter of 2003 were reversed. The reversal was due to the postponement of certain
charges beyond the end of the current quarter. 1t is expected that the reversed charges will be
incurred in the second and third quarters and that the full amount of the original provision will be
taken.

Reported net loss from continuing operations was $6.6 million ($(0.06) per share) compared to a net
loss of $47.0 million in Q4 2003 ($(0.46) per share) and a net loss of $8.1 million in Q1 2003 ($(0.08)
per share). The current quarter’s figure reflects higher future income tax expenses, as the Company
is no longer tax-effecting losses from its businesses in the U.S. The Q4 2003 net loss included
restructuring and other charges and asset write-downs totalling $51.7 million after tax, partly offset by
positive adjustments of $9.2 million related mainly to income tax. Excluding restructuring and other
charges and related adjustments in the current quarter and in the fourth quarter of 2003, the net
losses would have been $10.7 million ($(0.10) per share) and $4.5 million ($(0.04) per share),
respectively.

Reported net income from discontinued operations was $6.5 million. Discontinued operations
consisted of the Company's U.S. health operations, including its preferred provider organization
network and its care management operations, both of which were sold in early March. Included in the
$6.5 million are two months of operations of these businesses as well as a $1.7 million reduction in
the loss on sale recorded in Q4 2003. Discontinued operations contributed $10.6 million in Q4 2003
(before restructuring and other charges and asset write-downs) and $12.9 million in Q1 2003.

Total net loss for the first quarter of 2004 was $0.1 million, compared with a net loss of $113.7 million
in the fourth quarter of 2003 and to net income of $4.8 million in the first quarter of 2003. Fully diluted
loss per share (LPS) was $(0.00) per share compared to a LPS of $(1.10) in the fourth quarter of 2003
and with earnings per share of $0.05 in the first quarter of 2003. Excluding restructuring and other
charges and related adjustments, net loss in the current quarter would have been $4.2 million ($(0.04)
per share) and net income in the fourth quarter of 2003 would have been approximately $6 million
($0.06 per share). '
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News Release: BCE Emergis reports first quarter financial results

Revenue summary for the quarter

Three-month periods ended March 31, 2004, December 31, 2003, and March 31, 2003 in millions of Canadian

dollars:
Q1 2004 Q4 2003 Q1 2003
Core eFinance 346 37.2 35.5
Core eHealth 14.4 14.4 13.9
Total core revenue 49.0 51.6 49.4
Non-core 21.3 24.9 29.6
Total revenue 70.3 76.5 79.0

Revenue totalled $70.3 million in the first quarter of 2004 compared to $76.5 million in the fourth
quarter of 2003 and with $79.0 million in the first quarter of 2003.

U.S.-sourced revenue was 16% of total revenue in the current quarter compared with 14% in the
corresponding quarter of 2003.

Core recurring revenue was $38.2 million in the first quarter of 2004, compared to $39.9 million for
the fourth quarter of 2003 and with $38.7 million for the first quarter of 2003. In the sequential
quarterly comparison, lower eFinance revenue contributed to the decrease. The slight year-over-
year decline was due to lower eFinance revenue, partly offset by a higher contribution from
eHealth solutions.

Total non-core revenue for the first quarter of 2004 was $21.3 million compared with $29.6 million
in the first quarter of 2003, representing a decrease in overall revenue of $8.3 million year over
year, of which $5.7 million related to the Bell legacy contract. Committed revenue from this
contract generated $20.1 million in the current quarter, and will generate $17.6 million, $15.0
million and $12.4 million in the second, third and fourth guarters of 2004, respectively.

EBITDA summary for the quarter

Three-month periods ended March 31, 2004, December 31, 2003, and March 31, 2003 in millions of Canadian

dollars:
Q12004 Q4 2003 Q12003
Core eFinance (2.6) - (3.2)
Core eHealth 1.6 3.3 1.7
Non-core 35 44 5.0
Restructuring and other 6.3 (38.2) -
Total EBITDA 8.8 (30.5) 3.5

Before restructuring and other charges and related adjustments, EBITDA in the current quarter,
was $2.5 million compared to $7.7 million in Q4 2003 and $3.5 million in Q1 2003. The current
quarter's EBITDA does not reflect the full financial benefit of the organizational and cost
streamlining carried on during the quarter.
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News Release: BCE Emergis reports first quarter financial results

¢ The sequential quarterly decrease in EBITDA related mainly to lower non-core and eFinance
revenue and to higher operations and development costs in eHealth. On a year-over-year basis,
fower non-core revenue was mainly responsible for the decrease.

¢ The Bell legacy contract, which represented the majority of non-core revenue, generates a 17%
EBITDA margin.

* The Company expects to realize $20 million in net annualized cost savings and generate higher
EBITDA (before restructuring and other charges) in the coming quarters as a result of the
streamlining of its operations in the first quarter of 2004.

Financial position at March 31, 2004
Cash on hand at quarter-end was $375.4 million, up from $128.6 million at December 31, 2003 mainly

as a result of the sale of U.S. Health which generated net proceeds totalling $285.4 million from the
two transactions as of March 31, 2004. Other significant transactions included the disbursement of
$22.0 million for the acquisitions of WARE Solutions Corporation, Gestion InfoPharm Inc. and Tri-
Comp Systems Ltd., which were completed in the quarter. Total debt at quarter-end was $29.0 million
or 6% of total capital, a level similar to that at December 31, 2003.

Subsequent to the quarter-end, BCE Emergis received US$8.8 million (C$11.5 million) in cash as
settlement of a dispute relating to a distribution agreement with a technology provider in connection
with a product the Company no longer markets.

Operational highlights for the quarter

eHealth
This segment generated core revenue of $14.4 million for the current pericd compared with a similar
level in the fourth quarter of 2003 and with $13.9 for the same period in 2003.

Sale of Preferred Provider Organization

In March, the Company completed the sale of its PPO operations, representing the majority of its U.S.
health activities. The transaction was approved at a special meeting of BCE Emergis shareholders
held on February 26. Excluded from the sale were options to purchase shares of a publicly traded
company.

Sale of care management operations

In March, Emergis sold all of the shares of its care management subsidiary, National Health Services
(NHS), for US$10.0 million (approximately C$13.3 million) in cash, completing the disposition of its
U.S. health operations.

WARE Solutions acguisition

Pursuant to its strategy for Canadian eHealth, the Company completed the acquisition of WARE
Solutions, whose claim adjudication technology will assist it in growing revenue and maintaining a
competitive cost structure.

InfoPharm and TriComp acqguisitions

BCE Emergis strengthened its leadership position in the provision of pharmacy information network
services in Canada through the acquisition of Gestion InfoPharm and TriComp Systems, two
companies that provide IT pharmacy management. In addition, Gestion Infopharm provides network
solutions to pharmacies. These acquisitions are in line with BCE Emergis’ strategy to offer more
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complete solutions to the private and public health care sectors and in particular to benefit from the
moves by provincial governments to form pharmacy information networks.

New contract with Bell Canada

The Company is now providing drug claims adjudication and associated services for the group drug
plans of Bell Canada and certain of its affiliated companies. The group drug plans of these
companies cover approximately 165,000 employees, retirees and dependants, and will contribute over
1 million additional claims transactions per year for BCE Emergis.

Expanded contract with Loblaw Pharmacies

BCE Emergis expanded the processing of drug claims to all pharmacies operating under the Loblaw
corporate umbrella in Canada, in effect doubling the number of Loblaw Pharmacies that use BCE
Emergis’ network. The new contract with Loblaw Pharmacies is very much in line with the Company’s
strategy to provide health care professionals with a universal exchange service that facilitates the
electronic validation, authorization and payment of claims.

Renewed agreement with A&P Pharmacies

The Company renewed its exclusive agreement with The Great Atlantic and Pacific Company of
Canada {A&P) to provide processing of drug claims to all pharmacies operating under the A&P
corporate umbrella in Ontario. Under this agreement, pharmacies will be migrating from a dial-up
solution to BCE Emergis’ advanced and secure IP network to submit drug claims to various insurance
adjudication authorities.

eFinance
This segment’s core revenue decreased to $34.6 million from $37.2 million for the fourth quarter of
2003 and from $35.5 million for the first quarter of 2003.

Enabling the first Visa smart card transactions in Canada
In February, BCE Emergis announced that it successfully processed the first Visa Smart Debit/Credit

(VSDC) card transactions as part of a pilot with Visa Canada and a merchant acquirer. The Company
became the first Canadian third-party payment processor to be accredited by Visa Canada to support
VSDC online authorizations. The certification follows a recent enhancement BCE Emergis brought to
its existing point-of-sale processing platform to help card issuers, merchants and cardholders reduce
the incidence of fraudulent transactions. The enhancement positions BCE Emergis for the global
migration to the next generation of credit cards.

Visa Commerce
During the quarter, BCE Emergis delivered additional functionality and a new set of adoption tools to
the Visa Commerce platform with the release of version 2.2 of the software.

Cendant becomes a customer of BCE Emergis’ eLending platform

In March, BCE Emergis announced that Cendant Settlement Services Group, a subsidiary of Cendant
Corporation, will utilize Emergis Vendor Services Exchange on its eLending platform to conduct
mortgage appraisal transactions electronically. The move will enable Cendant's mortgage originators
and over 2,500 appraisers to connect online to seamlessly place, receive, and manage status of
appraisal orders in a standardized format. The Company will also provide Cendant with access to
automated appraisal review engines that will improve error identification and enhance quality control.
It will migrate Cendant's users from its Appraisal Delivery System, which Cendant has been using to
deliver appraisals electronically since 1998, to its eLending platform. BCE Emergis plans to roll out
the integrated solution, which is already in development, to Cendant users in the second quarter of
2004.
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elnvoicing

While market demand for electronic invoice presentment and payment solutions (EIPP) has been less
than originally anticipated, customers are trending to purchase EIPP as part of broader payment
solutions. As a result of this change in market, BCE Emergis has limited the on-going development of
elnvoicing as a stand-alone solution and is in the process of centralizing product development and
service delivery functions in Montreal, which it expects to complete by the fourth quarter of 2004.
These moves are consistent with the Company's objective to move its U.S. businesses towards
profitability and to offer more complete solutions to meet the evolving needs of the market.

Service Delivery and Operations

At the end of 2003, the Company embarked on a major review of its operations, service delivery and
technology development groups, with a view {o integrate them into a unified, customer-facing
organization. The overall objectives of the review were to provide a better view of resources required
to service customers, and to create a more efficient, responsive and coordinated organization that will
serve as a single contact point for the needs of the Company’s sales and marketing group. The
review was completed in the first quarter and the implementation of its recommendations is well
underway. '

May 4, 2004 Conference Call and Webcast

The Company will hold a conference call and live webcast today at 8:00 a.m. ET to discuss its
financial results for the first quarter of 2004. To participate, interested stakeholders can dial toll-free
(800) 273-9672, and in Toronto (416) 695-5806. The first quarter 2004 news release, as well as a
supplemental information package, are posted on www.emergis.com.

The instant replay of the conference call will be available for 7 days starting at 10:00 a.m. today. To
listen, interested participants should dial the following toll-free number: (800) 408-3053; in Toronto:
{(418) 695-5800. The access code is 1522699#. The archive version of the webcast will also be
available starting at 10:00 a.m. today at www.emergis.com.

About BCE Emergis

BCE Emergis Inc. is a leading North American eBusiness company. lts operations consist of
supplying eBusiness solutions to the North American financial services and Canadian health care
industries, automating transactions between companies and allowing them to interact and transact
electronically. Its leading solutions are centred on claims, loans and payments processing, as well as
related security services.

BCE Emergis customers include leading Canadian health insurers, top U.S. banks, the top six
Canadian banks and a number of North America's largest enterprises. The Company's shares (TSX:
IFM) are included in the S&P/TSX Composite Index.

Certain statements made in this press release are forward-looking and are subject to important risks, uncertainties and
assumptions. Other than the sale of our U.S. health operations, the results or events predicted in these forward-looking
statements may difter materially from actual results or events. These statements do not reflect the potential impact of any non-
recurring items or of any dispositions, monetizations, mergers, acquisitions, other business combinations or other transactions
that may be announced or that may occur after the date hereof. Other factors that could cause results or events to differ
materially from current expectations include, among other things: general economic factors, adoption of eBusiness, adoption
rate of our solutions by customers, response to industry's rapid pace of change, competition, operating results, success of
U.S.-based operations, control by BCE Inc., integration of past acquisitions, failure or material change in our strategic
relationships, including our relationship with Bell Canada, exposure under contract indemnities, defects in software or failures
in the processing of transactions, security and privacy breaches, key personnel, protection of intellectual property, intellectual
property infringement claims, integrity of public key cryptography technology, and industry and government regulation. For
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additional information with respect to certain of these and other factors, refer to BCE Emergis Inc.'s Annual Report
{Management Discussion and Analysis) and the BCE Emergis Inc. Annual Information Form (Risks and Uncertainties) filed
with the Canadian securities commissions.

THE FORWARD-LOOKING STATEMENTS CONTAINED IN THIS PRESS RELEASE REPRESENT THE EXPECTATIONS
OF BCE EMERGIS INC. AND ITS SUBSIDIARIES AS AT MAY 4, 2004 AND, ACCORDINGLY, ARE SUBJECT TO CHANGE
AFTER SUCH DATE. HOWEVER, BCE EMERGIS INC. AND ITS SUBSIDIARIES DISCLAIM ANY INTENTION OR
OBLIGATION TO UPDATE OR REVISE ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A RESULT OF NEW
INFORMATION, FUTURE EVENTS OR OTHERWISE.

- 30-

For additional information:  John Gutpell Mark Boutet
investor Relations Corporate Communications
(514) 868-2232 (514) 868-2358
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Consolidated Statements of Earnings
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(unaudited) (unaudited)
Revenue ‘ 70.3 79.0
Direct costs 16.9 21.5
Gross margin 53.4 57.5
Expenses
Operations 228 262
Sales and marketing 7.8 9.5
Research and development, net 12.4 12.2
General and administrative 7.9 71
Restructuring and other charges (note 7) (6.3) -
44.6 54.0
Earnings before under noted items 8.8 3.5
Depreciation 34 4.5
Amortization of intangible assets 4.9 74
Interest income (5.2) (3.7)
Interest on long-term debt 0.6 1.0
Gain on sale of assets (0.5) -
Loss on foreign exchange 3.5 -
Other - 0.1
Income (loss) from continuing operations before income taxes 2.1 (5.8)
Income taxes
Current 0.5 0.3
Future 8.2 2.0
8.7 23
Net income (loss) from continuing operations (6.6) (8.1)
Net income (loss) from discontinued operations -
net of income taxes (note 5) 6.5 12.9
Net income (loss) 0.1) 4.8
Basic income (loss) per share ($)
from continuing operations (0.08) (0.08)
Basic income (loss) per share ($)
from discontinued operations 0.06 0.13
Basic income (loss) per share ($) - 0.05
Diluted income loss per share ($)
from continuing operations (0.06) (0.08)
Diluted income (loss) per share ($)
from discontinued operations 0.06 0.12
Diluted income (loss) income per share ($) - 0.05
Weighted average number of shares outstanding used in
computing basic income (loss) per share 103,233,015 101,896,647
Weighted average number of shares outstanding used in
computing diluted income (loss) per share 103,233,015 104,984,811

The accompanying notes are an integral part of the Interim Consolidated Financial Statements. Page 8 of 37



Consolidated Statements of Deficit

(unaudited) (unaudited)
Deficit - beginning of period (1,176.9) (1,080.1)
Net (loss) income (0.1) 4.8
Deficit - end of period (1,177.0) (1,075.3)

The accompanying notes are an integral part of the Interim Consolidated Financial Statements.
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Emergis | Consolidated Balance Sheets

ASSETS
Current
Cash and cash equivalents
Accounts receivable
Future income taxes
Other current assets
Current assets held for sale (note 5)

Fixed assets
Intangible assets
Goodwili

Future income taxes
Other long-term assets

LIABILITIES
Current
Accounts payable and accrued liabilities
Deferred revenue
Deferred credits
Current portion of long-term debt
Current liabilities related to assets held for sale (note 5)

Deferred credits and other
Long-term debt

SHAREHOLDERS' EQUITY
Capital stock (note 8)
Contributed surplus
Deficit
Foreign currency translation adjustment

The accompanying notes are an integral part of the Interim Consolidated Financial Statements.

(unaudited) (audited)
3754 128.6
23.8 254

0.2 -
223 32.3
- 262.2
421.7 448.5
38.5 331
47.2 39.6
54.7 38.6
68.9 77.3
2.6 3.6
633.6 640.7
130.3 144.9
221 28.7
8.1 8.9
15.5 17.4
- 6.9
176.0 206.8
4.8 6.9
13.5 11.7
194.3 2254
1,5635.4 1,546.7
78.5 76.8
(1,177.0) (1,176.9)
2.4 (31.3)
439.3 415.3
633.6 640.7
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Emergis Consolidated Statements of Cash Flows

Operating activities

Net loss from continuing operations (6.6) (8.1)
Depreciation and amortization 8.3 11.8
Gain on sale of assets (0.5) -
Future income taxes . 8.2 2.0
Non-cash foreign exchange loss on derivative financial instruments 50 -
Non-cash portion of restructuring and other charges - (0.2)
Non-cash stock based compensation (note 2) 0.2 -
Other (3.0) 0.1
Changes in working capital (24.7) (9.5)
Cash flows used for operating activities (13.1) (3.8)
Investing activities
Additions to fixed and intangible assets (6.7) (3.3)
Acquisitions (note 6) (22.0) -
Cash acquired on acquisition of WARE Solutions Corp. (note 6) 0.1 -
Proceeds on sale of businesses (note 4) 285.4 -
Cash flows from (used for) investing activities 256.8 (3.3)
Financing activities
Repayment of long-term debt (5.2) (6.1)
Issue of common shares 0.3 -
Cash flows used for financing activities 4.9) (6.1)
Foreign exchange loss on cash held in foreign currencies (3.5) (1.9)
Cash flows from continuing operations 235.3 (15.1)
Cash flows from discontinued operations (note 5) 2.7 15.0

Cash and cash equivalents

Increase (decrease) 238.0 0.1)

Balance, beginning of period 137.4 107.0

Balance, end of period (1) 375.4 106.9
Supplemental disclosure of cash flow information

Interest paid 0.5 0.6

Income taxes paid 01 0.2

(1) Includes the following:

Cash and cash equivalents related to:
Continuing operations 3754 96.5

Discontinued operations (note 5) - 10.4
3754 106.9

Non-cash investing and financing activities
Additions to fixed and intangible assets financed 4.2 1.4

The accompanying notes are an integral part of the Interim Consolidated Financial Statements.
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NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS

As at March 31, 2004
(In millions of Canadian dollars except share data) (unaudited)

These interim consolidated financial statements have been prepared in accordance with Canadian generally accepted
accounting principles, using the same accounting policies as were used for the consolidated financial statements for the
year ended December 31, 2003, except as discussed below. These interim consolidated financial statements should be
read in conjunction with the consolidated financial statements for the year ended December 31, 2003 and the notes thereto
in the 2003 Annual Report.

1. Summary of Significant Accounting Policies

Basis of presentation
The consolidated financial statements of BCE Emergis have been prepared in accordance with Canadian generally
accepted accounting principles and include the accounts of all its subsidiaries. Certain prior period figures have been
reclassified to conform with the current period’'s presentation as well as presenting the US Health operations as
discontinued operations.

Impairment of long-lived assets

The Canadian Institute of Chartered Accountants (CICA) issued new Handbook Section 3063, Impairment of long-lived
assets. This section provides guidance on recognizing, measuring and disclosing the impairment of long-lived assets. This
section also replaces the write-down provisions in Section 3061, Property, plant and equipment. Effective January 1, 2004,
the Company adopted the standard requiring the recognition of an impairment loss for a long-lived asset to be held and
used when events or changes in circumstances cause its carrying value to exceed the total undiscounted cash flows
expected from its use and eventual disposition. The impairment loss is calculated by deducting the fair value of the asset
from its carrying value. The adoption of this new standard did not have an impact on the consolidated financial statements.

Asset retirement obligations

Effective January 1, 2004 the Company adopted new Handbook section 3110, Asset retirement obligations. This section
provides guidance on recognizing and measuring liabilities related to the legal obligations of retiring property, plant and
equipment. These obligations are initially measured at fair value and are adjusted for any changes resulting from the
passage of time and any changes to the timing or the amount of the original estimate of undiscounted cash flows. The
asset retirement cost is capitalized as part of the related asset and is amortized into income over time. This section is
effective for fiscal years beginning on or after January 1, 2004 and the adoption of this new standard did not have an impact
on the consolidated financial statements.

Hedging relationships
Effective January 1, 2004 the Company adopted Accounting Guideline 13 (AcG-13), Hedging relationships. This guideline
establishes the following criteria for the application of hedge accounting in a hedging transaction:

» the nature of the specific risk exposures being hedged in accordance with the risk management objective and
strategy must be identified at the inception of the hedging relationship

= application of hedge accounting to the hedging relationship must be designated at the inception of the hedging
relationship

= formal documentation must be in place at the inception of the hedging relationship identifying the risk management
objective and strategy for establishing the relationship, the specific asset or liability being hedged, the risk that is
being hedged, the intended term of the hedging relationship, the type of derivative used, the method for assessing
effectiveness and the related accounting treatment

» the derivative must meet certain effectiveness criteria in offsetting either changes in the fair value or cash flows
attributable to the risk being hedged, both at the inception and throughout the term of the hedging relationship.

Disclosure required by this new accounting guideline has been provided in note 11 to the consolidated financial statements.
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NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS

As at March 31, 2004
(In millions of Canadian dollars except share data) (unaudited)

1. Summary of Significant Accounting Policies (continued)

Future accounting changes

The CICA also recently made revisions to Handbook Section 3860 of the CICA Handbook, Financial Instruments —
Disclosure and Presentation. This section now clarifies how to account for certain financial instruments that have liability
characteristics and equity characteristics. It requires instruments that meet specific criteria to be classified as liabilities in
the balance sheet. Many of these financial instruments were previously classified as equities. These revisions come into
effect for fiscal years beginning on or after November 1, 2004. Management is currently evaluating the impact of these
revisions on the consolidated financial statements.

2. Stock-based Compensation

Effective January 1, 2002, the Company adopted the recommendations of CICA Handbock Section 3870, Stock-based
compensation and other stock-based payments. This Section establishes standards for the recognition, measurement and
disclosure of stock-based compensation and other stock-based payments made in exchange for goods and services and
applies to transactions, including non-reciprocal transactions, in which an enterprise grants shares of common stock, stock
options, or other equity instruments, or incurs liabilities based on the price of common stock or other equity instruments.
‘This Section sets out a fair value based method of accounting and is required for certain stock-based transactions and
applies to awards granted on or after January 1, 2002. In 2003, and in accordance with Handbook Section 3870, the
Company elected to adopt the prospective application of the fair value based method for measuring the compensation cost
of employee stock options granted in 2003 and beyond. As a result the Company recorded an expense of $0.2 million in the
current period. The Company has also elected to continue to account for employee stock options granted in 2002 by
measuring the compensation cost for these options as the excess, if any, of the quoted market price of the Company's
common shares at the date of grant over the amount an employee must pay to acquire the common shares. The total
number of outstanding stock options granted to employees and included in note 8 was 5,990,036) as at March 31, 2004.

The following outlines the assumptions used in the Black-Scholes option pricing model for awards granted during the
period:

For the three-month period
ended March 31

2004 | 2003
Dividend yield 0.0% 0.0%
Expected volatility 60.0% 75.0%
Risk-free interest rate 3.34% 4.00%
Expected life (years) 4 4
Weighted-average grant date fair value ($) $3.19 $4.40

The following pro forma disclosure outlines the impact had the Company used the fair value based method of accounting
for awards granted in 2002 to determine the compensation cost for the Company’s stock-based employee compensation
plans:

For the three-month period
ended March 31
2004 | 2003
Net (loss) income, as reported ($ millions) (0.1} 4.8
Adjustment to net (loss) income ($ millions) (1.4) (1.8)
Pro forma net (loss) income ($ millions) (1.5) 3.0
Pro forma basic and diluted (loss) income per share
%) {0.01) 0.03
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(In millions of Canadian dollars except share data) (unaudited)

3. Net income per share

For the three-month period ended March 31, 2004, no dilution impact was calculated due to the net loss incurred in the
period.

The following securities were excluded from the computation of dilutive net loss per share as their effect would have been
antidilutive. Such securities consist of the following:

For the three-month period
(number of shares) ended March 31, 2004

Options I 31,066 I

The reconciliation of diluted income per share for the three-month period ended March 31, 2003 is presented below:

For the three-month period
ended March 31, 2003

Net income Number of
($ millions) shares Per share
(numeratar}) (denominator) amount ($)

Net income attributable to

common shareholders 4.8 101,896,647 0.05
Dilutive options 89,579
Dilutive common shares to be

issued related to acquisitions 2,998,585

Net income attributable to
common shareholders and
assumed conversions 4.8 104,984,811 0.05

The following securities were excluded from the calculation of diluted earnings per share since the average market value of
the underlying shares were less than the exercise price of the securities:

For the three-month | For the three-month
period ended period ended
March 31, 2004 March 31, 2003
(number of shares)
Options 6,088,870 6,242,868
Warrants 650,000 650,000
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4. Sale of US Health Operations

In December 2003, as a result of the Board of Director’s approval of the Company’s plan to sell the US Health operations
the Company wrote down the value of long-term assets associated with its US Health operations by $77.3 million. In the
current period the Company recorded a gain on the sale of the US Health operations of $1.7 million which is included in the
net income from discontinued operations. The details of the sale of the US Health operations are as follows:

{a) Sale of Care Management segment of US Health

On March 2, 2004, the Company completed the sale of 100% of the issued and outstanding shares of National Health
Services (NHS), a wholly owned subsidiary of the Company, for a total cash consideration of US$10 million.

(b) Sale of Preferred Provider Organization (PPO) segment of US Health

On December 31, 2003, the Company reached an agreement to sell the PPO operations component of its US Health
operations for a total consideration of US$213 million, subject to certain closing adjustments. The sale of the PPO
operations was completed on March 4, 2004 and involved the sale of the issued and outstanding shares of BCE Emergis
Corporation, a wholly owned subsidiary of the Company. BCE Emergis Corporation carried on the PPO operations of the
Company and also held options to purchase shares of a publicly traded company. While these options were excluded from
the sale, they were not being transferred out of BCE Corporation at closing.

The purchase price is subject to adjustments following the calculation, within 120 days from the closing date, of the amount
of the working capital of the PPO operations as of the closing date: any shortfall from or excess from US$19.0 million will be
paid by the Company or received by the Company on a dollar-for-dollar basis.

The Company has provided an indemnification to the buyer in the stock purchase agreement regarding the business
operations of BCE Emergis Corporation which covers principally any breach of representations and warranties and any
covenants in excess of US$2 million to a maximum of US$53.3 million, except for tax liabilities and certain other
representations for which there is no deductible and no maximum amount. The Company's representations and warranties
exist for a period of no later than 18 months or 30 days after the issuance of the audited financial statements of BCE
Emergis Corporation for the year ending December 31, 2004 except for tax and certain other representations which are in
force until the expiry of the applicable statute of limitations. These indemnification amounts have been included in Note 12
to the consolidated financial statements.

Following the completion of the sale, a subsidiary of the Company became the primary lessee under a lease which
represents an obligation of US$18.3 million over the lease term. The Company has sublet, to third parties, a portion of this
lease for periods of 3 months, 6 months, and 60 months. The remaining portion is currently being used for continuing
operations.
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5. Discontinued operations and assets heid for sale

On December 31, 2003, the Board of Directors approved the Company's plan to sell the US Health operations. The US
Health operations include the preferred provider organization (PPQO) segment and the care management segment which
are part of the eHealth Solutions business unit. Accordingly, the results of operations, cash flows and financial position of
the US Health operations have been segregated in the accompanying interim consolidated financial statements, and are
reported as discontinued operations as a single line item in the interim consolidated financial statements. The Company
completed the sale of the PPO segment and the care management segment of the US Health operations in March 2004

(see note 4).

The results of discontinued operations presented in the accompanying interim consolidated statements of earnings, were

as follows:
For the three-month period
ended March 31
2004 2003
Revenue 254 45.1
Direct costs 3.0 4.0
Gross margin 224 411
Expenses
Operations 10.8 17.6
Sales and marketing 1.5 24
Research and development, net 1.3 2.1
General and administrative 36 42
17.2 26.3
Eamings before under noted items 52 14.8
Depreciation 04 1.2
Amortization of intangible assets 0.3 0.6
Interest on long-term debt 0.1 0.1
Gain on sale of assets held for sale (1.7) -
Other - (0.4)
Income before income taxes 6.1 13.3
Income taxes {recovery)
Current 0.1 0.4
Future (0.5) -
(0.4) 04
Income from discontinued operations 6.5 12.9
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5. Discontinued operations and assets held for sale (continued)

The cash flows from discontinued operations presented in the accompanying interim consolidated statements of cash flows,
were as follows:

For the three-month period
ended March 31
2004 2003
Operating activities 4.2 16.0
Investing activities (1.6) (0.2)
Financing activities - -
Foreign exchange gain (loss) on cash held in foreign currencies 0.1 (0.8)
Cash flows from discontinued operations 2.7 15.0

The assets and liabilities have been segregated in the accompanying interim consolidated balance sheets and are reported
as current and long-term “Assets held for sale” and current and long-term “Liabilities related to assets held for sale”.

The assets and related liabilities held for sale were as follows:

As at As at
March 31 December31
2004 2003
ASSETS
Current
Cash and cash equivalents - 8.8
Accounts receivable - 28.5
Future income taxes - 36.6
Fixed assets - 70
Intangible assets - 25
Goodwill - 154.7
Other current assets - 50.9
Less: write-down related to assets held for sale - (26.8)
262.2
LIABILITIES
Current
Accounts payable and accrued liabilities - 6.4
Deferred revenue - -
Current portion of long-term debt - 0.5
- 6.9
SHAREHOLDERS' EQUITY
Capital Stock (a) - 10.1
10.1

(a) As aresult of the Company's plan to sell the US Health Operations the fina! instalment of $10.1 million due in June 2004 relating
to the AHC acquisition in June 2001 is no longer an cbligation of the Company.
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6. Acquisitions

WARE Solutions Corporation

On January 15, 2004 the Company acquired all the issued and outstanding shares of WARE Solutions Corporation for cash
consideration of $5.0 million. The Company also incurred transaction costs in the amount of $0.3 million in connection with
the acquisition relating mostly to professional fees. WARE Solutions Corporation offers web-based practice management
software to health care providers, as well as claims processing and adjudication systems to payor organizations. The
transaction was accounted for using the purchase method.

The results of operations of WARE Solutions Corporation have been included in the Company’s results since January 15,
2004, the date of acquisition.

The total purchase price of the acquisition was $5.3 million and was preliminarily allocated as foliows:

Purchase price allocation $
Current assets 0.7
Fixed assets 0.1
Current liabilities (0.2)
Long-term liabilities (1.7)
Deferred revenues (0.3)
Allocation of excess of purchase price:
Acquired technologies 6.7
Cost of acquisition 5.3

The Company expects to finalize the purchase price allocation during 2004.

Gestion InfoPharm Inc.

On March 19, 2004 the Company acquired all the issued and outstanding shares of Gestion InfoPharm Inc. for cash
consideration of $12.4 milion and a holdback of $1.5 million payable in March 2005. The Company also incurred
transaction costs in the amount of $0.5 million in connection with the acquisition relating mostly to professional fees.
Gestion InfoPharm specializes in the design, development and marketing of dispensary and point of sales software
solutions customized for pharmacies. The transaction was accounted for using the purchase method.

The results of operations of Gestion InfoPharm have been included in the Company’s results since March 19, 2004, the
date of acquisition.

The total purchase price of the acquisition was $14.4 million and was preliminarily allocated as follows:

Purchase price allocation $
Current assets 28
Fixed assets 22
Intangible assets 0.3
Current liabilities (1.0)
Deferred revenue (1.6)
Allocation of excess of purchase price:
Goodwill 1.7
Cost of acquisition 14.4

The Company expects to finalize the purchase price allocation during 2004.

7-
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6. Acquisitions (continued)

Tri-Comp Systems Ltd.

On March 22, 2004 the Company acquired all the issued and outstanding shares of Tri-Comp Systems Ltd. for cash
consideration of $4.5 million. The Company also incurred transaction costs in the amount of $0.4 million in connection with
the acquisition relating mostly to professional fees. Tri-Comp Systems provides management software and point of sale
systems to pharmacies. The transaction was accounted for using the purchase method.

The results of operations of Tri-Comp Systems have been included in the Company’s results since March 1, 2004, the
effective date of the acquisition.

The total purchase price of the acquisition was $4.9 million and was preliminarily allocated as follows:

Purchase price allocation $
Current assets 1.2
Fixed assets 0.1
Intangible assets 0.5
Current liabilities (0.6)
Deferred revenue 0.5)
Allocation of excess of purchase price
Goodwill 42
Cost of acquisition 49

The Company expects to finalize the purchase price allocation during 2004.
7. Restructuring and other charges

In December 2003, the Board of Directors approved the Company's plan to sell the US Health operations. As a result of
this approval the Company developed a restructuring program to streamline its organizational structure and rationalize its
overhead in order to align its cost structure with core revenue going forward. This resulted in a pre-tax charge of $38.2
million for the year ended December 31, 2003. The charge included cash restructuring charges totalling $22.1 million for
employee severance and other employee costs, and asset write-downs totalling $16.1 million. During the current period the
Company completed the sale of the US Health operations and consequently experienced delays in executing the
restructuring program developed in 2003. As a result the Company reduced the restructuring charge relating to employee
severance and other employee related costs by $6.3 million in the current period. These costs will be recorded in future
periods as the costs are incurred.

The balance of the restructuring provision as at December 31, 2003 was $20.8 million. The Company reduced the
restructuring charge by $6.3 million and disbursed $3.6 million during the current period relating to employee severance
and other employee costs. As at March 31, 2004 the unpaid restructuring payable balance was $10.9 million and is
included in accounts payable and accrued liabilities.
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8. Equity Components

The stated capital stock as at March 31, 2004 is detailed as follows:

Number of Issued and Not issued  Options issued
shares fully paid and not fully as part of
$ paid acquisition TOTAL
$ $ $
Balance at January 1, 2004 103,216,870 1,5633.0 11.6 21 1,546.7
Issue of common shares (a) 8,655 - - - -
Issue of common shares (b) 47,840 03 - - 0.3
Issue of common shares (c) - - (11.6) - (11.6)
Impact of the exercise of
options issued as part of the
acquisition of BCE Emergis
Technologies. } 04 . (0.4) -
Balance at March 31, 2004 103,273,365 1,533.7 - 1.7 1,535.4
Contributed surplus $
Balance at January 1, 2004 76.8
Amount related to the AHC acquisition (c) 1.5
Amount related to stock based compensation (d) 0.2
Balance at March 31, 2004 78.5

(a) 8,655 stock options were exercised to purchase 8,655 common shares for cash consideration of $6 thousand.

(b) During the period 47,840 treasury common shares were issued to the Company's employees as part of an employee
share purchase plan.

(¢) During the period the Company paid US$0.8 million ($1.1 million) representing the final payment of the third instalment
and extinguished the remaining amount payable of $10.1 million under the fourth instalment of the AHC acquisition of
June 2001 as this is no longer an obligation of the Company following the sale of the US Health operations. An amount of
$1.5 million representing the differential between the current share value and the estimated share value at June 28, 2001
was attributed to contributed surplus.

(d) During the period the Company expensed $0.2 million relating to stock options granted in the current period. This amount
was attributed to contributed surplus.

Stock option plans Options

Stock option plans for common shares at prices ranging
from $0.44 to $172.80 per share and expiry dates up to
2011 (6,120,036)
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8. Equity Components (continued)

Warrants:

From time to time, the Company enters into formal business arrangements for the use and distribution of certain technology
solutions with strategic partners. Under the terms of such arrangements, the partners may acquire warrants to purchase
shares of the Company.

The following table summarizes warrant activity:

Number of Number of Exercise price of
warrants warrants warrants
outstanding (1) exercisable (1) exermsa!zg
Outstanding — January 1, 2004 and
March 31, 2004 650,000 300,000 47.24

(1) Warrants are convertible into common shares of the Company on a 1:1 basis.

The non-exercised warrants will become exercisable upon the attainment of certain contractual arrangements and the
exercise price will be determined at that time. The warrants expire on December 31, 2006. No amount has been recorded
in the financial statements as a result of these arrangements.

9. Operating Segment Information

In December 2003, the Board of Directors approved the Company’s plan to sell the US Health operations and accordingly
the Company has classified the US Health operations as discontinued operations. The US Health operations were
originally part of the eHealth segment.

Additionally, as of January 1, 2004 the Company modified its corporate structure to separately disclose the Non-core
operations which were originally included in the eFinance and eHealth segments. The Non-core operations include the
three-year distribution agreement with Bell Canada for legacy products extended in September 2001 as well as other non-core and
exited products. The Company has restated comparative results to reflect this change.

The following table shows the activities of each of the segments excluding the US Health operations:

For the three-month period ended March 31 ($ millions)

eFinance eHealth Non-core Other non-
segment segment segment allocated Total
2004 2003 2004 2003 2004 2003 | 2004 2003 2004 2003

Revenues 346 355 14.4 13.9 21.3 29.6 - - 70.3 79.0
Direct costs 5.6 6.3 34 39 7.9 1.3 - - 16.9 215
Gross margin 29.0 29.2 11.0 10.0 134 18.3 - - 53.4 57.5
EBITDA (1) (2.6) (3.2) 16 1.7 3.5 5.0 6.3 - 8.8 35
Goodwill as at
March 31 15.1 16.8 39.6 240 - - - - 54.7 40.8

(1) The term EBITDA (earnings before interest, taxes, depreciation and amortization) does not have any standardized meaning prescribed
by Canadian GAAP and therefore may not be comparable to similar measures presented by other companies. The Company defines it as
earnings before depreciation, amortization of intangible assets, interest, loss or gain on foreign exchange, other income and expenses, and
income taxes. EBITDA is presented on a basis that is consistent from pericd to period and agrees, on a consolidated basis, with the
amount disclosed as “Earnings before under noted items” in the financial statements.
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9. Operating Segment Information (continued)
There are no inter-segment transactions or significant differences between segment and corporate accounting policies.

All of the Company's business units share in the use of its capital asset infrastructure. As a result, the Company does not
disclose a measure of total assets by business unit. [n addition, the asset allocation is not used by the Company in its
management reporting for decision-making purposes.

Geographic information

The following table sets out certain geographical information relative to the Company excluding the US Heaith operations:

For the three-month period ended

March 31
Revenue ($) 2004 2003
Canada 58.9 67.6
United States 11.4 11.4
Total 70.3 79.0

10. Related Party Information

The following transactions occurred in the normal course of operations with BCE Inc., the parent company, and other
companies in the BCE group subject to common control during the respective periods and were measured at the exchange
value, which is the amount established and agreed to by the related parties:

For the three-month period ended
March 31
$
2004 2003
Revenue @ 16.8 24.4
Direct costs 13.3 16.6
Expenses 11.3 144
Interest income 3.8 31

@ Includes services for resale to third parties and for internal use.

As part of the extended exclusive distribution agreement signed in 2001 with Bell Canada, the Company derives revenue
from Bell Canada (included in the related party amount) and directly from other customers with Bell Canada acting as a
distribution agent (excluded from the related party amount). Included in related party revenue is the amount derived directly
from Bell Canada in the amount of $5.7 million ($11.6 million) for the three month period ended March 31, 2004 (2003),
respectively. Under the distribution agreement the amount derived from other customers with Bell Canada acting as a
distribution agent is $14.4 million ($14.2 million) for the three month period ended March 31, 2004 (2003) and are excluded
from the related party amount.

Included in direct costs and expenses is $16.7 million ($21.5 million) for the three month period ended March 31, 2004
{2003) related to the extended service agreement signed with BCE Nexxia in 2001 which includes costs related to the
agency revenues.
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10. Related Party Information (continued)

The balance sheet includes the following balances with BCE Inc. and other companies in the BCE group subject to
common control:

As at March 31, 2004 As at December 31, 2003

Accounts receivable 8.3 10.1
Other current assets - 16.0
Accounts payable and accrued liabilities 51.1 58.5
Deferred revenue 3.0 5.0

Tax loss monetization structure

As part of a tax loss consolidation strategy, the Company recorded interest income of $13.0 million for the three month
period ended March 31, 2004. The Company also incurred an interest expense of $38.2 million for the three month period
ended March 31, 2004. For income tax purposes, the $13.0 miilion interest income for the three month period ended March
31, 2004 increases the taxable income of the Company and accelerates the use of the Company’s tax attributes resulting in
a $4.4 million reduction in future income tax assets in Canada for the three month period ended March 31, 2004.

The net interest amount of $3.8 million for the three month period ended March 31, 2004 has been recorded as interest
revenue.

The capital arrangements associated with the tax structure were initiated by the Company with a temporary loan of $1.0
billion from its banker. The funds were then advanced to Bell Canada through a subordinated demand loan bearing interest
of 5.235% since January 1, 2004. The loan is unsecured and subordinated, is payable on demand and may be repaid at
any time.

A wholly owned subsidiary of the Company then issued preferred shares to Bell Canada in exchange for $1.0 billion in
cash. The preferred shares are non-voting, cumulative, redeemable and retractable at any time. They currently pay a
dividend of 3.697% per annum. The interest rate on the loan to Bell Canada and the dividend rate on the preferred shares
are reset at the beginning of each year. Subsequently, the wholly owned subsidiary loaned the preferred share issue
proceeds of $1.0 billion to its parent company, on an interest-free basis. This loan is payable on demand and may be
repaid at any time. The Company then repaid the temporary loan of $1.0 billion to its banker. Either party may terminate
these agreements at any time. In addition, the arrangement will terminate in the event BCE is no longer the controlling
shareholder of the Company.

The Company has the legal right to offset the demand loan receivable from Bell Canada against the preferred shares

issued to Bell Canada and intends to do so. As a result, these items, as well as the related interest income and interest
expense representing the dividend payable on the preferred shares have been presented on a net basis.
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11. Derivative financial instruments

The Company periodically uses derivative instruments to manage its exposure to foreign currency risk. The Company does
not use derivative instruments for speculative purposes. The Company does not trade actively in derivative instruments,
and therefore, is not exposed to any significant liquidity risks relating to them.

The following derivative instruments were outstanding at March 31, 2004
» currency forward contracts relating mainly to a net investment in a foreign subsidiary

At March 31, 2004, principal amounts to be received under currency contracts are $261.1 million, whereas principal
amounts to be paid under these contracts are US$200 million.

The carrying value of all financial instruments approximates fair value.

12. Guarantees

In the normal course of business, the Company enters into numerous agreements that may contain features that meet the
AcG-14 definition of an indemnification and guarantees to counterparties in transactions such as business dispositions, the
sale of assets, the sale of services and licenses.

These indemnification undertakings and guarantees may require the Company to compensate the counterparties for costs
and losses incurred as a result of various events, including breaches of representations and warranties, intellectual property
right infringement, valuation differences, claims that may arise while providing services, or as a resuit of litigation that may
be suffered by the counterparties.

In the context of business dispositions or the sale of assets, the Company may from time to time agree to compensate the
purchaser for the resolution of contingent liabilities of the disposed businesses or assets or the reassessment of prior tax
filings of the corporations carrying on the business. The term and amount of such indemnifications will generally be limited
by the agreement. The maximum potential exposure, under these guarantees represented a cumulative amount of
approximately $194.0 million as at March 31, 2004, except for tax liabilities and certain other representations related to the
sale of the US Health operations for which there is no maximum amount. However, based on the Company's risk
assessment the Company believes that any potential payment should not be significant.

During the course of operations, the Company provides indemnification agreements to counterparties in transactions such
as the sale of services, purchase and licenses. These indemnification agreements require the Company to compensate the
counterparties for costs incurred as a result of litigation claims or statutory sanctions or damages that may be suffered by
the counterparty as a consequence of the agreement. The term of these indemnification agreements will vary based upon
the contract. The nature of the indemnification agreements prevent the Company from making a reasonable estimate of
the maximum potential amounts that the Company could be required to pay the counterparties. The amounts are
dependent upon the outcome of future contingent events, the nature and likelihood of which cannot be determined at this
time. Historically, the Company has not made any significant payments under such indemnification agreements.

13. Subsequent event

On April 13, 2004 the Company received US$8.8 million ($11.5 million) in seftiement of a dispute relating to a distribution
agreement with a technology provider in connection with a product that the Company no longer markets. This settlement
will be recorded in the second quarter of 2004.
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BCE Emergis evolves to independent,
widely-held eBusiness Company

BCE Emergis to declare special cash distribution of $1.45 per share
Bell Canada and BCE Emergis enter into five-year reciprocal commercial
agreement

Montréal, Québec, May 6, 2004 — BCE Emergis Inc. (TSX: IFM) announced today that it will
become an independent, widely-held eBusiness company as a result of BCE Inc.'s (NYSE/TSX:
BCE) decision to sell shares it currently owns in BCE Emergis through a public offering of units to
a syndicate of underwriters led by National Bank Financial.

“BCE’s sponsorship over the years has been valuable to BCE Emergis and today's
announcement marks the beginning of a new era for BCE Emergis. We are confident we have
what it takes - the relationships, people, expertise, financial strength and stability — to succeed as
an independent company. Few North American eBusiness companies enjoy as solid a position
as we do,” said Tony Gaffney, President and Chief Executive Officer of BCE Emergis. “Our
extensive experience in eHealth and eFinance has enabled us to build unique expertise,
competencies and longstanding relationships with prominent customers and partners, and to take
advantage of the significant growth opportunities in our markets.”

BCE Emergis also announced today its intention to pay a special cash distribution by way of
return of capital of $1.45 per share, subject to shareholder approval of certain related matters.
After accounting for the anticipated special cash distribution and the sale of certain assets to Bell
Canada, BCE Emergis would have had approximately $270 million in available cash (or $2.60 per
common share) as at March 31, 2004.

“We believe that this special cash distribution represents an appropriate use of the Company’s
substantial financial resources to rebalance our capital structure,” commented Tony Gaffney.
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“Our resulting financial resources remain significant and are adequate to fund our growth strategy
through large customer deals, organic growth and acquisitions.”

The BCE secondary offering

BCE has agreed to sell the shares it owns in BCE Emergis through a public offering of
65,906,781 subscription receipts. Each subscription receipt will be automatically exchanged for
one common share of BCE Emergis upon declaration of the special cash distribution. BCE
Emergis will not receive any proceeds from the secondary offering.

The issue will be offered publicly in all provinces of Canada by way of a short-form prospectus
and in the United States by way of private placement pursuant to exemptions from the
registrations requirements in the United States (provided that the Company shall not become
obligated to file a registration statement or prospectus outside of Canada or become subject to
any ongoing reporting obligations outside of Canada). Closing of the offering is expected to occur
on or about May 26, 2004 and is subject to customary closing conditions including customary
regulatory approvals. BCE Inc. has agreed to reimburse all of BCE Emergis’ fees and expenses
in connection with the offering and the special shareholder meeting.

Preferred supplier agreement with Bell Canada and other agreements

As part of this transaction, BCE Emergis and Bell Canada have undertaken an extensive review
of their existing bilateral commercial agreements and have signed a memorandum of
understanding establishing the essential terms of their commercial relationship upon closing of
the public offering.

Bell Canada and its subsidiaries are and will continue to be important customers of BCE Emergis.
To better define their on-going relationship, BCE Emergis and Bell Canada have entered into a
five-year reciprocal commercial agreement whereby BCE Emergis will be the preferred supplier
for the provision of eFinance and eHealth services to Belt Canada and its subsidiaries, both for -
internal use and for resale. In turn, Bell Canada will be the preferred supplier of
telecommunications and other services comprised in Bell Canada’s suite of enterprise products
and services to BCE Emergis, both for internal use and for resale.

in addition, BCE Emergis announces the following agreements:

¢ Bell Canada will acquire BCE Emergis’ eSecurity assets.

e Bell Canada and BCE Emergis have agreed to terminate the “Bell Legacy Contract” on
June 30, 2004 rather than December 31, 2004 and BCE Emergis will transfer to Bell
Canada any residual intellectual property in connection with these legacy products.

+ In consideration for the acquisition of the eSecurity assets and each of the transactions
contemplated by the memorandum of understanding, Bell Canada will pay to BCE
Emergis $45 million.
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The eSecurity business generated $7.5 million in revenue and $2.4 million in EBITDA' excluding
its allocated costs in the first quarter of 2004, and revenue of $29.3 million and EBITDA excluding
its allocated costs of $13,0 miillion in 2003. The Bell Legacy Contract would have generated $65
million in revenue for BCE Emergis in 2004, with an EBITDA margin of 17% or $11.1 million. For
the six-month period ending on June 30, 2004, BCE Emergis will have received $37.7 million in
revenue and EBITDA of $6.4 million from the Bell Legacy Contract. The Bell Legacy Contract is a
three-year agreement with Bell Canada for the distribution of internet business access services
and extranet services (BEBN).

The preferred supplier and other agreements are subject to the signing of definitive agreements,
closing of the BCE Inc. secondary offering and closing of the sale of the eSecurity assets.

The tax loss monetization arrangement between BCE Emergis and Bell Canada will be
terminated prior to the closing of the BCE Inc. secondary offering. As a result, it is anticipated
that a write-down representing substantially all the future income tax assets will have to be
reflected in BCE Emergis’ second quarter financial results. As of March 31, 2004, the future
income tax assets of BCE Emergis were $68.9 million.

The transaction is not expected to have a material impact on other current customer and supplier
relationships of BCE Emergis.

BCE Emergis special cash distribution

BCE Emergis intends to effect a reduction in its capital for the purpose of distributing to holders of
its common shares a special cash distribution of $1.45 per share, representing an aggregate
special distribution of approximately $150 million. In this connection, BCE Emergis plans to apply
for an advanced income tax ruling or opinion from the Canadian Revenue Agency confirming that
the special cash distribution will not be taxable for Canadian tax purposes but no assurance can
be given that such ruling or opinion will be obtained.

The Board of Directors of BCE Emergis will submit to the shareholders of BCE Emergis, at a
special meeting of shareholders to be convened for that purpose, a special resolution approving a
reduction in the stated capital of the common shares in an aggregate amount of approximately
$150 million. The purpose of this reduction in the capital will be to distribute to each holder of
common shares a special cash distribution of $1.45 per common share. Approval requires the
favourable vote of at least 66 2/3% of the votes cast by those in attendance or by proxy. BCE
has the right to vote its approximate 64% interest in BCE Emergis and has agreed irrevocably to
vote in favour of the special distribution.

The record date for the special meeting is May 17, 2004. The record date for the special
distribution is expected to be June 25, 2004, such that the holders of shares acquired under the
BCE Inc. secondary offering will (unless they dispose of their shares prior to the special
distribution record date) receive the special cash distribution. The BCE Emergis common shares

' EBITDA used in this news release does not have a meaning under Canadian Generally Accepted Accounting Principles
and therefore may not be comparable to similar measures presented by other publicly traded companies. It is defined as
earnings before depreciation, amortization of intangibles, interest, loss or gain on foreign exchange, other expenses or
income and income taxes. No reconciliation is provided in this news release.
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will trade ex-distribution on June 23, 2004 and the special distribution is expected to be paid on
June 30, 2004.

The special meeting of the shareholders of BCE Emergis will be convened on or before June 16,
2004 for the consideration of this special resolution to reduce capital. A notice of the special
meeting and management proxy circular in connection with the special meeting of shareholders
will be sent to shareholders and contain relevant information in connection with the reduction in
capital and special distribution payment.

Impact of the transactions

To mainly reflect the impact of the transactions described in this press release and recent
acquisitions, we illustrate below the anticipated impact on our current financial targets.

Fiscal 2004
Current Targets'’ Changes & Total
Adjustments®®
Revenue $240 - $270 million $40 million $200 - $230 million
EBITDA (before restructuring) $13 - $23 million $3 - $5 million $10 - $18 million
Cash and Equivalents"”’ $375 million $105 million $270 million

™ As last communicated in the press release of January 2, 2004. Current targets includes full year of ‘Bell
Legacy Contract” and eSecurity.

@ The impact of the transactions is for illustrative purposes only. The adjustments reflect the impact of
recent acquisitions and cost saving initiatives in addition to the Special Distribution, the sale of eSecurity and
the early termination of the “Bell Legacy Contract”.

© As at March 31, 2004, reflecting the payment of the Special Distribution and the proceeds on sale of
eSecurity and Bell legacy contract.

The assumptions used in the preparation of the foregoing, although considered reasonable by
management at the time of preparation, may prove to be incorrect. The actual results for the
period may vary from the above targets and illustration and such variation may be material.

Board of Directors

The director candidates for election at next week's Annual General Meeting of BCE Emergis
shareholders, including BCE's nominees, have agreed to stand for re-election. It is anticipated
that several nominees will resign when new candidates are identified by the Human Resources
and Corporate Governance Committee of the Board of Directors of BCE Emergis. In particular,
Michael Sabia, Chairman of the Board, has indicated that he will step down as Chairman and
resign as director prior to the special meeting of shareholders to be held on or before June 16,
2004,

Management team
The management team of BCE Emergis is committed to executing on its growth objectives, and
all current members are expected to remain in their current roles.

Shareholder rights plan

BCE Emergis’ Board of Directors will also consider adopting a shareholder rights plan to come
into effect after the completion of the BCE Inc. secondary offering.
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Corporate name and logo

A transition plan for the continued use of the BCE name and logo by BCE Emergis in its trade
name and branding will be established. BCE Emergis anticipates that a new corporate name will
be presented for approval by November 1, 2004.

TD Securities is acting as financial advisor to BCE Emergis in connection with the transaction.

The securities offered by BCE Inc. and the BCE Emergis common shares underlying such
securities have not been registered under the U.S. Securities Act of 1933, as amended, and may
not be offered or sold in the United States absent registration or an applicable exemption from the
registration requirements. This press release shall not constitute an offer to sell or the solicitation
of an offer to buy these securities, nor shall there be any sale of these securities in any U.S.
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.

Thursday May 6, 2004 conference call and webcast

BCE Emergis will hold a conference call and live webcast today at 4:30 p.m. ET to discuss this
transaction. To participate, interested stakeholders can dial toll-free (800) 387-6216, and in
Toronto (416) 405-9328. Participants are asked to dial in 15 minutes prior to the start of the
conference.

The instant replay of the conference call will be available for 7 days starting at 6:30 p.m. today.
To listen, interested participants should dial the following toll-free number: (800) 408-3053; in
Toronto: (416) 695-5800. The access code is 3049710#. The archive version of the webcast will
also be available starting at 6:30 p.m. today at www.emergis.com.

About BCE Emergis

BCE Emergis Inc. is a leading North American eBusiness company. Its operations consist of
supplying eBusiness solutions to the North American financial services and Canadian health care
industries, automating transactions between companies and allowing them to interact and
transact electronically. lts leading solutions are centred on claims, loans and payments
processing, as well as related security services.

BCE Emergis customers include leading Canadian health insurers, top U.S. banks, the top six
Canadian banks and a number of North America's largest enterprises. The Company's shares
(TSX: IFM) are included in the S&P/TSX Composite Index.

Certain statements made in this press release are forward-looking and are subject to important risks, uncertainties and
assumptions. The results or events predicted in these forward-looking statements may differ materially from actual results
or events. These statements do not reflect the potential impact of any non-recurring items or of any dispositions,
monetizations, mergers, acquisitions, other business combinations or other transactions that may be announced or that
may occur after the date hereof. Other factors that could cause results or events to differ materially from current
expectations include, among other things: general economic factors, adoption of eBusiness, adoption rate of our solutions
by customers, response to industry’s rapid pace of change, competition, operating results, success of U.S.-based
operations, the change in control following BCE Inc's secondary offering, integration of past acquisitions, failure or
material change in our strategic relationships, including our relationship with Bell Canada, exposure under contract
indemnities, defects in software or failures in the processing of transactions, security and privacy breaches, key
personnel, protection of intellectual property, intellectual property infringement claims, integrity of public key cryptography
technology, and industry and government regulation. For additional information with respect to certain of these and other
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factors, refer to BCE Emergis Inc.’s Annual Report (Management Discussion and Analysis) and the BCE Emergis Inc.
Annual Information Form (Risks and Uncertainties) filed with the Canadian securities commissions.

THE FORWARD-LOOKING STATEMENTS CONTAINED IN THIS PRESS RELEASE REPRESENT THE
EXPECTATIONS OF BCE EMERGIS INC. AND ITS SUBSIDIARIES AS AT MAY 6, 2004 AND, ACCORDINGLY, ARE
SUBJECT TO CHANGE AFTER SUCH DATE. HOWEVER, BCE EMERGIS INC. AND iTS SUBSIDIARIES DISCLAIM

ANY INTENTION OR OBLIGATION TO UPDATE OR REVISE ANY FORWARD-LOOKING STATEMENTS, WHETHER
AS A RESULT OF NEW INFORMATION, FUTURE EVENTS OR OTHERWISE.

-30-
For additional information:

Mark Boutet, Corporate Communications (514) 868-2358
John Gutpell, Investor Relations (514) 868-2232
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No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.

A copy of this preliminary short form prospectus has been filed with the securities regulatory authorities in each of the provinces of Canada but has not yet become final for the purpose o{ the sale

of securities. Information contained in this preliminary short form prospectus may not be complete and may have to be amended. The securities may not be sold until a receipt for the short form
prospecius is obtained from the securifies regulatory authonities.

This short form prospectus constitutes a public offering of the securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted 10 sell such
securities.

The securities offered hereby have not been and will not be registered under the United States Securities Act of 1933, as amended, or any state securities laws and may not be offered or sold,
directly or indirectly, in the United States or to U.S. persons without registration or the availability of an exemption therefrom. See “‘Plan of Distribution”’.

Information has been incorporated by reference in this short form prosggctus Sfrom documents filed with securities commissions or similar authorities in Canada. Copies of the documents
incorporated herein by reference may be obtained on request without charge, in the case gf documents of BCE Inc., from the Corporate Secretary ar 1000, rue de La Gauchetiére Ouest,
bureau 3700, Montréal, Québec H3B 4Y7 (514) 870-8777, and in the case of documents of BCE Emergis Inc., from the Corporate Secretary at 1155 boulevard René-Lévesque Ouest, bureau 2200
Montréal, Québec H3B 4T3 (514) 868-2200. For the purposes of the Province of Québec, this simpliﬁged prospectus contains information to be completed by consulting the permanent information

record. A copy of BCE Inc.'s and BCE Emergis Inc.’s permanent information record may be obtained from their respective Corporate Secretary at the above-mentioned addresses and telephone
numbers.

New Issue PRELIMINARY SHORT FORM PROSPECTUS May 10, 2004
Y—ll b
Bell Canada
Enterprises
BCE Inc.
$355,896,617

65,906,781 Subscription Receipts, each representing the right to receive one Common Share of

BCE
Emergis

BCE Emergis Inc.

This short form prospectus qualifies the distribution (the **Offering’’) by BCE Inc. (“BCE’) of 65,906,781 subscription receipts (the ‘‘Subscription Receipts’), each of which will entitle the
holder thereof to receive one common share of BCE Emergis Inc. (* ‘Emergis’’) owned, directly or indirectly, by BCE (a ‘‘Commen Share’"), upon satisfaction of the Release Conditions (as defined
herein), and without payment of additional consideration. See ‘‘Details of the Offering’’.

The Subscription Recch)ts will be sold at a price of $5.40 per Subscription Receipt, payable on closing of the Offering (the “C]osjnF”). An amount equal to the gross g;oceeds from the Offerin
eas

(the *‘Escrowed Funds’") will be held in escrow by CIBC Mellon Trust Company, as escrow agent (the *‘Escrow Agent”g. If the Release Conditions are satisfied on or before 5:00 p.m. (Montrea]
time) on June 16, 2004 or such later date as may be mutually agreed upon by BCE, Emergis and the Underwriters (as defined herein) (the *“Termination Date’"), the Subscription Receipts will be
automaticalga exchanged for Common Shares. The holders of Subscniption Receipts will receive, without %aymem of and‘/ additional consideration, one Common Share for each Subscription
Receipt held. Forthwith upon the Release Conditions being satisfied, the Escrowed Funds (net of fees pag/[a le to the Underwriters) together with interest eamed and income generated, if any,
thereon, will be released to BCE. If the Release Conditions have not been satisfied on or before 5:00 p.m. (Montreal time) on the Termination Date, the Escrow Agent will, forthwith following the
Termination Date, return to each holder of Subscription Receipts an amount e?ual to the purchase price for each Subscription Receipt held by such holder together with its pro rata entitlement to
interest earned or income generated, if any, on such amount. See ‘‘Details of the Offering™.

Price: $5.40 per Subscription Receipt

Price to the Public Underwriters’ Fee!” Net Proceeds to BCE®

Per SUbSCHPHON RECEIPY . -« - oo vv e e ettt e e e e e e e e $5.40 $0.216 $5.184
TOTAL.......... PP P PRSP $355,896,617 $14,235,864 $341.660,753
Notes: '

(1) BCE will pay the Underwriters a fee of $0.216 per Subscription Receipt, payable as to $0.108 on Closing and as to $0.108 on the date of release of the Common Shares to the holders of the Subscription
. Receipts (the ‘‘Release Date’).

(2) Before deducting expenses of the Offering, including the eernses of Emergis, estimated to be $ @ million, which together with the Underwriters’ fee, will be paid by BCE. Emergis will not receive any
proceeds from the sale of the Subscription Receipts by BCE. :

Holders will be notified of the satisfaction of the Release Conditions through notice in the newsPaper and by press release in the manner set out in the Subscn'fni()n Receipt Agreement (as defined herein). Upon
tg%satis(e’xction of the Release Conditions on or prior to the Termination Date, registered holders of the Subscription Receipts will become registered holders of the Common Shares. See “‘Details of the
ering”. .
BCE currently owns ap;f)mximately 63.8% of the outstanding common shares of Emergis. Following satisfaction of the Release Conditions on or prior to the Termination Date and the delivery to holders of the
Subscription Receipts of the Common Shares, BCE will not own any common shares of Emergis. 'l%xe offering price of the Subscription Receipts has been determined by negotiation between BCE and National
Bank Financial Inc., CIBC World Markets Inc., Scotia Capital Inc. and TD Securities Inc. (collectively, the ‘Rlnderwritcrs”) with reference to the market price of the common shares of Emergis.
There is currently no market through which the Subscription Receipts may be sold, BCE has applied to list the Subscription Receipts on the Toronto Stock Exchange (the “TSX"’), Listing will be
subject to BCE fulfilling all listing requirements of the ’FSX.

The outstanding common shares of Emergis are listed for trading on the TSX under the trading symbol “IFM”. On May 5, 2004, the last trading day prior to the announcement of the Offering, the closing price
of such common shares on the TSX was $6.05.

National Bank Financial Inc. and TD Securities Inc. have provided-certain financial advisory and strategic advisory services, respectively, to Emergis. In addition, a member of the board of directors of Emergis
and the chair of its independent committee (the ““Independent Committee””) constituted to consider, and make recommendations to the board of directors of Emergis on, certain alternatives presented by BCE
relative to BCE's investment in Emergis, including the transactions contemplated by the Offering and the MOU (as defined herein), is also a member of the board of directors and the chair of the audit committee
of National Bank Financial Inc. Accordingly, in connection with the Offering, BCE, as an influential securityholder of Emergis, may be considered to be a ‘““connected issuer’” of National Bank
Financial Inc. and TD Securities Inc. under applicable securities laws. See ‘gPlan of Distribution”.

Subject to applicable laws and in connection with the Offering, the Underwriters may effect transactions that stabilize or maintain the market price of the Subscription Receipts or the common shares of Emergis
at a level other than that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time. The Underwriters may offer the Subscription Receipts af a
price lower than that stated above, See “*Plan of Distribution’’. .

The Underwriters have agreed, as principals, to conditionally offer the Subscription Receipts, subject to prior sale, if, as and when sold and delivered by BCE and accepted by the Underwriters in accordance with
the conditions contained in the Underwriting Agreement referred to under ““Plan of Distribution’ and subject to the approval of certain legal matters on behalf of BCE by Ms. Martine Turcotte, Chief Legal
Officer of BCE, and by Davies Ward Phillips & Vineberg LLP, on behaif of Emergis by Ogilvy Renault and on behalf of the Underwriters by Goodmans LLP. Subscriptions for Subscription Receipts will be
received subject to rejection or allotment in whole or in part and the right is reserved to close the subscription books at any time without notice. f; is expected that the closing of the Offering will occur on or about
May 26, 2004 {the ‘"Closing Date™"), but in any event not later than June 10, 2004. A certificate or certificates representing the Subscription Receipts will be issued in registered form only to The Canadian
Depository for Securities Limited (“CDS”) or its nominee and will be deposited with CDS on Closing.
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In this short form prospectus, unless otherwise indicated, all dollar amounts are expressed in, and the term

“‘dollars’®’

and the symbol “‘$’’ refer to, Canadian dollars. The term ‘‘US dollars’’ and the symbol ‘‘US$’’ refer to

United States dollars.

DOCUMENTS INCORPORATED BY REFERENCE

The respective disclosure documents of BCE and Emergis listed below and filed with the appropriate securities
commissions or similar regulatory authorities in each of the provinces of Canada are specifically incorporated by
reference into and form an integral part of this short form prospectus:

BCE Documents

(a)
b

(c)

(d)

(e)

®

Annual Information Form dated March 10, 2004 for the year ended December 31, 2003;

Audited Consolidated Financial Statements for the years ended December 31, 2003 and 2002 together with
the notes thereto and the Auditors’ Report thereon as contained in the 2003 Annual Report of BCE;

Management’s Discussion and Analysis for the year ended December 31, 2003 contained in the 2003
Annual Report of BCE;

Management Information Circular dated April 14, 2004 prepared in connection with the annual meeting of
shareholders of BCE to be held on May 26, 2004, excluding those portions thereof which appear under the
headings ‘‘Shareholder Return Performance Graph’’, ‘‘Statement of Corporate Governance Practices’” and
‘“‘Report on Executive Compensation’’; :

Unaudited Interim Consolidated Financial Statements of BCE for the three-month periods ended March 31,
2004 and 2003; and

Management’s Discussion and Analysis of 2004 first quarter results of BCE dated May 4, 2004.

Emergis Documents

(a)
(®)

©

(d

Annual Information Form dated May 3, 2004;

Audited Consolidated Financial Statements for the years ended December 31, 2003 and 2002 together with
the notes thereto and the Auditors’ Report thereon as contained in the 2003 Annual Report of Emergis;

Management’s Discussion and Analysis for the year ended December 31, 2003 contained in the 2003
Annual Report of Emergis;

Management Information Circular dated March 30, 2004 prepared in connection with the annual meeting of
shareholders of Emergis to be held on May 11, 2004, excluding those portions thereof which appear under
the headings ‘‘Report on Executive Compensation’’, ‘‘Shareholder Return Performance Graph’’ and
‘*Statement of Corporate Governance Practices’’;
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() Managtment Information Circular dated January 9, 2004 prepared in connection with the special meeting of
shareholders of Emergis held on February 26, 2004, excluding those portions thereof which appear under
the headings ‘‘Report on Executive Compensation’’ and ‘‘Shareholder Return Performance Graph’’;

(f)  Unaudited Interim Consolidated Financial Statements for the three-month periods ended March 31, 2004
and 2003; and ‘

(g) Interim Management’s Discussion and Analysis for the three-month period ended March 31, 2004.

Any document of the type referred to in the preceding paragraph and any material change report (excluding
confidential reports) subsequently filed by either BCE or Emergis with such securities commissions or regulatory
authorities after the date of this short form prospectus, and prior to the termination of the Offering, shall be deemed to
be incorporated by reference into this short form prospectus.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this short form prospectus to the extent that a
statement contained herein, or in any other subsequently filed document which also is incorporated or is deemed
to be 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 purpose 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 shall not be deemed, except as so modified or
superseded, to constitute a part of this short form prospectus.

Information has been incorporated by reference in this short form prospectus from documents filed with
securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference
may be obtained on request without charge, in the case of documents of BCE, from the Corporate Secretary at
1000, rue de La Gauchetiere Ouest, bureau 3700, Montréal, Québec H3B 4Y7 (514) 870-8777, and in the case of
documents of Emergis, from the Corporate Secretary at 1155 boulevard René-Lévesque Ouest, bureau 2200, Montréal,
Québec H3B 4T3 (514) 868-2200. For the purposes of the Province of Québec, this simplified prospectus contains
information to be completed by consulting the permanent information record. A copy of BCE’s and Emergis’
permanent information record may be obtained from their respective Corporate Secretary at the above-mentioned
addresses and telephone numbers. These documents are also available through the Internet on the Canadian System for
Electronic Document Analysis and Retrieval (‘‘SEDAR’’) which can be accessed at www.sedar.com. The filings of
each of BCE and Emergis available through SEDAR are not incorporated by reference in this short form prospectus
except as specifically set out herein.

EBITDA

References in this short form prospectus to “EBITDA’’ are to earnings before depreciation, amortization of
intangibles, interest, loss or gain on foreign exchange, other expenses or income and income taxes. EBITDA is a metric
used by many investors to compare companies on the basis of ability to generate cash from operations. EBITDA is not
a recognized measure under Canadian generally accepted accounting principles (‘‘GAAP”’) and is not intended to be
representative of cash flow or results of operations determined in accordance with GAAP or cash available for
distribution. Investors should be cautioned, however, that EBITDA should not be construed as an alternative to net
income (loss) as determined in accordance with GAAP and an indicator of Emergis’ performance or to cash flows from
operating, investing and financing activities as a measure of liquidity and cash flows. EBITDA may not be comparable
to similarly titled amounts reported by other issuers. EBITDA is presented on a basis that is consistent from period to
period and agrees, on a consolidated basis, with the amount disclosed as ‘‘Earnings before under-noted items’’ in the
audited financial statements of Emergis and Emergis’ Interim Consolidated Statement of Earnings.

FORWARD-LOOKING STATEMENTS

This short form prospectus and the documents incorporated herein by reference contain certain statements that
constitute forward-looking statements. These statements are based on current expectations and estimates about the
markets in which BCE and Emergis operate and their respective management’s beliefs and assumptions regarding these
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markets. These statements are subject to important risks and uncertainties which are difficult to predict and assumptions
which may prove to be inaccurate. 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, market or business conditions,
increased competition and other factors, many of which are beyond the control of BCE and Emergis. Should any factor
impact BCE or Emergis in an unexpected manner, or should assumptions underlying the forward-looking statements
prove incorrect, the results or events predicted may differ materially from actual results or events. Consequently, all of
the forward-looking statements made in this short form prospectus and the documents incorporated herein by reference
are qualified by these cautionary statements, and there can be no assurance that the results or developments anticipated
by BCE or Emergis will be realized or, even if substantially realized, that they will have the expected consequences for
BCE or Emergis. Readers should not place undue reliance on any forward-looking statements. Further, BCE and
Emergis disclaim any intention or obligation to update or revise any forward-looking statements, whether as a result of
new information, future events, or any other occurrence.



* SUMMARY
The following is a summary only and is qualified and complemented by the more detailed information and
financial statements appearing elsewhere in this Prospectus or incorporated by reference herein.
BCE EMERGIS INC.

Founded over 15 years ago, Emergis is a leading electronic transaction processor in North America. Emergis
provides services through two customer segments: eHealth, which processes health and drug claims mainly on behalf
of insurance companies and workers’ compensation boards, and eFinance, which provides electronic processing of
payments, invoices and mortgages. Emergis customers include leading Canadian health insurers, top U.S. banks, the
top six Canadian banks and a number of North America’s largest enterprises. The common shares of Emergis trade on
the TSX under the symbol “‘IFM™’.

Customer Segments

Emergis has two key customer segments:

» ¢Health which addresses the Canadian health market by enabling the processing of claims mainly for health
insurance companies and workers’ compensation boards. Emergis leverages its business relationships with
leading health insurance companies in Canada to offer them cost savings and efficiencies, as well as the
opportunity to re-engineer their business practices.

* eFinance which offers to North American enterprises a wide range of finance-related eBusiness solutions sold
by its direct sales force, and through financial institutions, Bell Canada, and other industry leaders acting as
distributors. The focus of this business segment is on payments enablement and loan document processing
solutions supported by Emergis’ messaging capability.

Objectives and Strategy

The objectives of Emergis are:

* To strengthen its position as an eBusiness leader in Canada

* To drive its U.S. businesses towards profitability

* To achieve scale

Emergis’ strategy includes the following components upon which it plans to build its future success:

* FPocus its efforts in high-potential processing areas: claims, payments and loans

* Grow through a balance of organic growth, large contracts and acquisitions

+ Offer more complete solutions and services »

* Strengthen marketing, sales and operations capabilities and industry partnerships

¢ Become a more streamlined, customer-oriented organization

BACKGROUND TO THE OFFERING

Although BCE recognizes the opportunities for Emergis in the finance and health sectors of e-commerce, BCE has
decided to focus on its core operations. The businesses of Emergis, other than the Security Business (as defined herein),
are not core operations to BCE and as a result a decision was made by BCE to dispose of its interest in Emergis.

Since the disposition by Emergis of its U.S. Health business, BCE has carefully evaluated several alternative
methods of exiting its investment in Emergis. During this process, National Bank Financial Inc. approached BCE with
the proposal for the Offering. BCE concluded that the sale of the Common Shares by way of the Offering was the
preferred solution.

BCE has worked with the board of directors of Emergis in order for its exit to be conducted in an orderly manner
and to enable Emergis to continue to grow its business. BCE feels that it is an appropriate time for BCE to sell its
interest in Emergis considering that Emergis now has a solid balance sheet from which it can pursue new growth

opportunities, and at the same time the sale is another step towards BCE simplifying its operations and focussing on its
core business. '




Issuer:

Issuer of Underlying Common
Shares:

Issue:

Price:
Amount of the Offering:
Subscription Receipts:

Special Distribution:

Use of Proceeds:

Memeorandum of Understanding:

Listing:

THE OFFERING
BCE Inc.

BCE Emergis Inc.

65,906,781 Subscription Receipts each representing a right to receive, on
unconditional declaration of the Special Distribution, without payment of
additional consideration, one common share of Emergis. See ‘‘Details of
the Offering’’.

$5.40 per Subscription Receipt.
$355,986,617

On closing of the Offering there shall be deposited into escrow an amount
equal to the gross proceeds of the Offering and the common shares of
Emergis held by BCE. If the Release Conditions (specifically, the
unconditional declaration of the Special Distribution of $1.45 per common
share of Emergis, as described below, and delivery of a notice to such
effect to the escrow agent) are satisfied on or prior to 5:00 p.m. (Montreal
time) on June 16, 2004 or such later date as may be mutually agreed upon
by BCE, Emergis and the Underwriters, the Subscription Receipts shall be
automatically exchanged for common shares of Emergis. If the Release
Conditions are not satisfied by such time, the escrowed funds shall be
returned to holders of Subscription Receipts, together with accrued interest
or income, if any. See ‘‘Details of the Offering’’.

Emergis has announced its intention to submit to shareholders, at a special
meeting of shareholders to be convened for that purpose on June 16, 2004,
a special resolution approving a reduction in the stated capital account of
the common shares of Emergis in an amount of $1.45 for each outstanding
common share. The purpose of this reduction in stated capital will be to
distribute to each holder of common shares of Emergis a special cash
distribution by way of a return of capital of $1.45 per common share. BCE
has irrevocably committed to vote its 63.8% interest in Emergis in favour
of the Special Resolution. The record date for the Special Distribution is
expected to be June 25, 2004 with a distribution date of June 30, 2004,
such that the holders of Common Shares acquired on the exchange of
Subscription Receipts issued under the Offering will, unless they dispose
of their Subscription Receipts or Common Shares prior to such record date,
receive the Special Distribution. For a description of the tax consequences
of the Special Distribution, see ‘‘BCE Emergis Inc. — Special
Distribution’’. :

All of the net proceeds will be received by BCE, and Emergis will not
receive any proceeds of the Offering. BCE intends to use the net proceeds
of the Offering for general corporate purposes. See ‘‘Use of Proceeds’.

On May 6, 2004, Emergis, BCE and Bell Canada entered into a
memorandum of understanding (the ‘MOQOU’’) establishing the essential
terms of their commercial relationships following the Offering. See
*‘BCE Emergis Inc. — Recent Developments’’.

The common shares of Emergis are currently listed on the Toronto Stock
Exchange under the symbol ‘‘IFM’’. An application to have the
Subscription Receipts listed on the TSX has been made and completion of
the Offering will be conditional on, among other things, such listing.
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Risk Factors: °

Eligibility for Investment:

An investment in the Subscription Receipts and the Common Shares
deliverable upon exchange of the Subscription Receipts involves certain
risks which should be carefully considered by prospective investors,
including general and economic factors, adoption of eBusiness, adoption
rate of Emergis solutions by its customers, response to industry’s rapid
pace of change, competition, operating results, success of United States-
based operations, acquisitions, strategic relationships, exposure under
contractual indemnities, defects in software or failures in the processing of
transactions, security and privacy breaches, key personnel, protection of
intellectual property, intellectual property infringement claims, integrity of
the public key cryptography technology, industry and government
regulation, effect of disposition by BCE, the memorandum of
understanding with BCE and Bell Canada, the Special Distribution,
shareholder approval, director confirmation and attributes of the
Subscription Receipts. See *‘Risk Factors™.

The Subscription Receipts, based on proposed amendments to the
regulations under the Income Tax Act (Canada), and the Common Shares
would, if acquired on the date hereof, be qualified investments for a trust
governed by a registered retirement savings plan, registered retirement
income fund, deferred profit sharing plan or registered education savings
plan provided, in the case of a Subscription Receipt, BCE deals at arm’s
length with each person who is an annuitant, beneficiary, employer or
subscriber under such plan. See ‘‘Eligibility for Investment’’.




* BACKGROUND TO THE OFFERING

Although BCE recognizes the opportunities for Emergis in the finance and health sectors of e-commerce, BCE has
decided to focus on its core operations. The businesses of Emergis, other than the Security Business, are not core
operations to BCE and as a result a decision was made by BCE to dispose of its interest in Emergis.

Since the disposition by Emergis of its U.S. Health business, BCE has carefully evaluated several alternative
methods of exiting its investment in Emergis. During this process, National Bank Financial Inc. approached BCE with
the proposal for the Offering. BCE concluded that the sale of the Common Shares by way of the Offering was the
preferred solution.

BCE has worked with the board of directors of Emergis in order for its exit to be conducted in an orderly manner
and to enable Emergis to continue to grow its business. BCE feels that it is an appropriate time for BCE to sell its
interest in Emergis considering that Emergis now has a solid balance sheet from which it can pursue new growth
opportunities, and at the same time the sale is another step towards BCE simplifying its operations and focussing on its
core business.

BCE EMERGIS INC.

Founded over 15 years ago, Emergis is a leading electronic transaction processor in North America. Emergis
provides services through two customer segments: eHealth, which processes health and drug claims mainly on behalf
of insurance companies and workers’ compensation boards, and eFinance, which provides electronic processing of
payments, invoices and mortgages. Emergis customers include leading Canadian health insurers, top U.S. banks, the
top six Canadian banks and a number of North America’s largest enterprises. The common shares of Emergis trade on
the TSX under the symbol “‘IJFM”’.

Emergis was incorporated undér the Canada Business Corporations Act on December 11, 1986. Emergis has its
registered and head office located at 1155 boulevard René-Lévesque Ouest, bureau 2200, Montréal, Québec H3B 4T3.

Emergis’ principal active subsidiary is BCE Emergis Technologies, Inc. (‘‘Emergis Technologies’’) which
provides invoice presentment and payment and mortgage processing solutions. Emergis Technologies is a wholly-
owned subsidiary of Emergis and is governed by the laws of the State of Delaware.

Business of Emergis
Objectives and Strategy
The objectives of Emergis are:
* To strengthen its position as an eBusiness leader in Canada
¢ To drive its U.S. businesses towards profitability
» To achieve scale
Emergis’ strategy includes the following components upon which it plans to build its future success:
¢ Focus its efforts in high-potential processing areas: claims, payments and loans
* Grow through a balance of organic growth, large contracts and acquisitions
* Offer more complete solutions and services
* Strengthen marketing, sales and operations capabilities and industry partnerships

* Become a more streamlined, customer-oriented organization
Emergis Services

Emergis’ solutions allow the automation of transactions between partners, suppliers and clients, enabling them to
interact and transact electronically more efficiently and faster, in a secure environment. Emergis’ expertise and core
competencies lie in inter-company financial processes, more specifically in the:

* Processing, adjudication and payment of prescription drug, dental and other health care services claims

» Enablement of electronic payments

¢ Paperless loan document processing



* Underlying related messaging services .

Customer Segments

Emergis has two key customer segments: eHealth and eFinance.

eHealth

eHealth addresses the Canadian health market by enabling the processing of claims for health insurance
companies and workers’ compensation boards. Emergis leverages its business relationships with leading health
insurance companies in Canada to offer them cost savings and efficiencies, as well as the opportunity to re-engineer
their business practices. eHealth’s principal service consists of the transmission, adjudication and payment of claims.

Emergis operates the largest private electronic real-time, point-of-sale claims network for adjudicating
prescription drug claims and transmitting dental claims in Canada. 99% of Canadian pharmacies and the majority of
Canadian dentists can submit claims on Emergis’ system, either via a direct network connection installed in pharmacies
or via exchange gateways interfacing with other telecommunication carriers or private corporate networks. Emergis’
health claims processing solutions enable Emergis to quickly and efficiently process claims for payor organizations, to
offer web-based practice management software to health care providers, to provide IT pharmacy management and
network solutions to pharmacies, and to provide other valuable services and information to healthcare payors and their
providers. Emergis also processes workers’ compensation claims.

eFinance

eFinance offers to North American enterprises a wide range of finance-related eBusiness solutions sold by
Emergis’ direct sales force, and through financial institutions, Bell Canada, and other industry leaders acting as
distributors. The focus of this business segment is on payments enablement and loan document processing solutions
supported by Emergis’ messaging capability.

eFinance’s principal services are as follows:

Payment Solutions
Electronic Payment — Canada

In Canada, Emergis’ electronic bill payment and tax filing enabling solutions allow business customers to pay bills
and to file and pay their taxes directly from their personal computers or telephones, whether those bills and taxes are
received by regular mail or presented electronically. Emergis also offers to billers a payment delivery. notification
service that notifies them on a daily basis of who has paid their bill electronically and how much they have paid.
Emergis’ clients can locate and retrieve real time payment transaction information in order to resolve customer and
creditor issues.

Business to Business Bill Presentment (‘‘elnvoicing’’)

Emergis elnvoicing delivers cost and cash management efficiencies by automating the business functions. of
invoicing and payment. Suppliers and buyers collaborate through a simple, intuitive and secure application for
presenting, routing, disputing, processing, approving and settling invoices. The solution eliminates paper and postage
costs and improves the management of working capital by reducing the time it takes to process invoices and payment.

Visa Commerce

Emergis is a primary development and operations partner for Visa Commerce, an integrated global payment and
information management solution designed to replace the use of cheques as a form of business-to-business (‘‘B2B’*)
payment, which is provided by Visa USA and Visa International to member banks and their corporate. customers.
Emergis has developed the core pre-processing engine and related applications in addition to providing key messaging
technology and services to enable banks, buyers, and suppliers to utilize the solution. Emergls also hosts the solution
and is the primary interface to VisaNet, Visa’s global settlement network.

Point-of-Sale Transaction Processing Services

Emergis is a provider of point-of-sale transaction processing services in Canada. Emergis provides merchants and
credit card issuers with a platform to electronically verify and process point-of-sale transactions such as credit card and
debit card transactions. Emergis collects transaction data from point-of-sale devices such as electronic cash registers
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and credit card swipe terminals. Emergis routes and processes this data through its internally developed on-line, real-
time transaction-processing system, and then returns to the point-of-sale device the information required to complete
the transaction.

Messaging and Collaboration

Emergis provides messaging EDI and related messaging services (fax, email, client custom delivery formats), as
well as a suite of legacy collaboration services including email and procurement products. Emergis’ messaging suite
services commercial customers predominantly in the financial services, healthcare, telecommunications, transportation
and logistics, and retail sectors and enables payment-related transactions. In addition, Emergis provides messaging
components to a number of other services.

Lending Solutions
Vendor Services Exchange

In the United States, Emergis provides an on-line workflow management system that electronically transmits data
and documents between lenders, brokers, and third party product or service vendors. Using this single source, lenders
and brokers order mortgage-related products or services, check order status in real time, and vendors may transmit data
to the entity purchasing the product or service to fulfill the orders. Products available from participating vendors
include appraisals/collateral assessments, title products, flood determinations and property reports. Emergis is also
developing: (i) an on-line environment, called Emergis Electronic Closing Services, for creating, viewing and
presenting closing, disclosure and other documents pertaining to loans and performing other actions related to
coordinating loan procedures, as well as executing loan documents and associated documentation using digital

signature technology; and (ii) a secure repository for on-line storage of electronic loan files, called Emergis Electronic
Vault Services.

eLending Interchange

In Canada, Emergis’ real-estate eLending Interchange solutions allow financial institutions and notaries/real estate
lawyers in the Province of Québec to electronically exchange loan information for the completion of mortgage loans,
removing the necessity of re-entering the same information multiple times. These solutions also permit financial
institutions to electronically access appraisal services offered by third-party appraisers connected to the eLending
Interchange, and permit the real-estate legal community (i.e. notaries and real-estate lawyers) to register and to
electronically access title to real property. Emergis also offers eLending solutions for the automotive industry through
its automotive elending Interchange.

Security Solutions
Security Solutions

Emergis provides, through the Bell Canada distribution channel, managed security -services that provide
organizations the security infrastructure for their electronic service delivery needs. These security services provide
these customers with the security infrastructure building blocks to help ensure data is secure and can be viewed only by
the appropriate individuals. These services offload the complexities of security through a range of services from public
key management services, single sign on and privilege entitlement services to secure virtual private network solutions.
Emergis’ Security business, as described in the MOU (the ‘‘Security Business’’), will be sold to Bell Canada pursuant
to the MOU as described in ‘‘Recent Developments — Sale of Security Business’’. '

Recent Developments
Arrangements with BCE and Bell Canada

On May 6, 2004, following an extensive review of the commercial relationships and other agreements between
BCE, Bell Canada (a subsidiary of BCE) and Emergis in anticipation of the. divestiture by BCE of its controlling
interest in Emergis’ share capital, Emergis, BCE and Bell Canada entered into the MOU establishing the essential
terms of their commercial relationships following the Offering. The MOU relates to three principal aspects of the
commercial relationships: the sale of the Security Business to Bell Canada, the establishment of a bilateral five-year
preferred service supplier agreement with Bell Canada and the accelerated termination of Emergis’ three year
agreement with Bell Canada for the distribution of Internet business access services and extranet services (the ‘‘Bell
Legacy Contract’”). The MOU provides that Bell Canada will pay to Emergis $45 million in consideration for the
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acquisition of the*Security Business and the other transactions contemplated by the MOU. The MOU becomes effective
upon the satisfaction of the Release Conditions but certain of the transactions contemplated by the MOU are
conditional upon the closing of the sale of the Security Business, which is to take place on or before June 30, 2004. The
terms of these arrangements are discussed in more detail below.

Sale of Security Business

In .accordance with the terms of the MOU, on or before June 30, 2004, Bell Canada will acquire the Security
Business. Emergis will provide transitional services to Bell Canada for the operation of the Security Business for a
period of up to 12 months. Bell Canada will make offers of employment to the Emergis Security Business employees
on the closing of the sale of the business, and the Emergis employees providing the transitional services upon
termination of these services. The Security Business generated $7.5 million in revenues and $2.4 million in EBITDA
excluding its allocated costs in the first quarter of 2004, and revenues of $29.3 million and EBITDA of $13.0 million
excluding its allocated costs in 2003.

Preferred Supplier Agreement

Upon the closing of the sale of the Security Business, Emergis and Bell Canada will enter into a preferred supplier
agreement. Under this five-year agreement, Emergis will have a right of first offer for the provision of eFinance and
eHealth services to Bell Canada, both for internal and customer use. Bell Canada will have a right of first offer for the
provision of telecommunications services and other services comprised in its suite of enterprise products and services
to Emergis, both for internal and customer use. This right of first offer will not apply to services a party has internally,
whether as a result of either acquisitions or internal development.

Accelerated Termination of the Bell Legacy Contract

In accordance with the terms of the MOU, subject to the closing of the sale of the Security Business, Emergis and
Bell Canada will terminate the Bell Legacy Contract as at June 30, 2004. The Bell Legacy Contract was originally due
to terminate on December 31, 2004. Bell Canada will, in connection with the termination, acquire residual intellectual
property relating to services provided under the agreement. The Bell Legacy Contract would have generated $65.1
million in revenue for Emergis in 2004, with a fixed EBITDA of $11.1 million. For the period of January 1, 2004 to

June 30, 2004, Emergis will have received $37.7 million in revenue and EBITDA of $6.4 million from the Bell Legacy
Contract.

Letter Agreement

In a separate letter agreement signed on May 6, 2004, BCE agreed to terminate the pre-emptive subscription right it
currently has in issuances of common shares of Emergis and Emergis agreed to exercise its option to become the owner of
the trade-mark ‘‘Emergis’” and will, on or before November 1, 2004, change its name to remove the reference to ‘“‘BCE”’.
Emergis will have continued use of the “BCE’’ name and logo for a certain transition period. The letter agreement also
provides for certain covenants relating to the soliciting and hiring of employees of Emergis or its subsidiaries by BCE and
Bell Canada and their wholly-owned subsidiaries. BCE also agreed to pay Emergis’ expenses relating to the Offering and: the
convening of the special meeting of Emergis shareholders referred to below. Bell Canada and BCE also agreed to use their
best efforts (which does not include incurring any additional financial obligations or liabilities) to obtain from suppliers of
software licenses purchased by or for Emergis or used by Emergis under BCE master purchasing agreements, at no cost to
Emergis, the consent to the assignment of such licenses to Emergis.

Tax Loss Monetization Agreement

The tax loss monetization arrangement between Emergis and Bell Canada will be terminated prior to the Release
Date. As a result, it is anticipated that a write-down representing substantially all the future income tax assets will have
to be reflected in Emergis’ second quarter financial results. As of March 31, 2004, the future income tax assets of
Emergis were $69.1 million. For the fiscal year ended December 31, 2003, Emergis accelerated the use of its tax
attributes resulting in a $16.6 million reduction in future income tax assets.

Board of Directors and Management

The directors standing for re-election at Emergis’ annual general meeting to be held on May 11, 2004 have
indicated that they will continue to stand for re-election. Emergis anticipates that certain directors elected at ‘the
meeting will resign following the closing of the Offering when new candidates are identified by the Human Resources
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and Corporate Govérnance Committee of Emergis’ Board of Directors. In particular, Mr. Michael J. Sabia, Chairman
of the Board, has indicated that he will step down as Chairman and resign as director prior to the special meeting of
shareholders convened to consider the Special Distribution (as defined herein).

Emergis’ current expectation is that most members of its senior management team will remain in their current
positions.

Special Distribution

On May 6, 2004, Emergis announced its intention to submit to shareholders, at a special meeting of shareholders
to be convened for that purpose on June 16, 2004, a special resolution approving a reduction in the stated capital
account of the common shares of Emergis in an amount of $1.45 for each outstanding common share. The special

- resolution must be approved by a majority of not less than two-thirds of the votes cast by the Emergis shareholders who
vote in respect of the special resolution at the meeting in which the special resolution is proposed. BCE has irrevocably
agreed in the Underwriting Agreement (as defined herein) to vote its Common Shares, representing approximately
63.8% of the outstanding common shares of Emergis, in favour of the special resolution. The purpose of this reduction
in stated capital will be to effect a special cash distribution by way of a return of capital of $1.45 per common share of
Emergis (the ‘‘Special Distribution’’) to each holder of common shares of Emergis. The record date for the special
meeting is May 17, 2004. The record date for the Special Distribution is expected to be June 25, 2004 with a
distribution date of June 30, 2004, such that the holders of Subscription Receipts acquired under the Offering will,
unless they dispose of their Subscription Receipts or Common Shares prior to such record date, receive the Special -
Distribution. See ‘‘Details of the Offering — Shareholder Approval’’.

Generally, where a public corporation, as defined in the Income Tax Act (Canada) (the ‘‘Tax Act’’), reduces the
paid-up capital in respect of a class of its shares, the amount paid on such reduction is deemed to be a dividend. However,
where the paid-up capital of the issuer exceeds the amount of the proposed distribution (which is the case for Emergis in
respect of the Special Distribution), a distribution not in excess of the amount by which the paid-up capital is reduced may
be treated as a tax-free return of capital (subject to the comments below concerning the reduction of the adjusted cost base
of the shares) and not as a dividend where (i) the distribution is made on the winding-up, discontinuance or reorganization
of its business or (ii) under proposed amendments to the Tax Act, where the amount of the distribution is derived from
proceeds realized by the distributing corporation on certain non-ordinary course transactions.

Based on preliminary discussions with the Canada Revenue Agency, Emergis has applied for an advance income
tax ruling or opinion from the Canada Revenue Agency confirming that the Special Distribution will be treated as a
tax-free return of capital and not as a deemed dividend on the basis of these exceptions. The Canada Revenue Agency
has previously ruled, based on the first exception, that a distribution by a public corporation of cash realized on the sale
of a subsidiary would not be deemed to be a dividend but rather would be treated as a tax-free return of capital.
However, the availability of this exception depends on the particular facts. Consequently, no assurance can be given
that the ruling or opinion sought by Emergis will be obtained. At the time of payment of the Special Distribution,
Emergis will inform holders of its common shares whether it has obtained such ruling or opinion, ’

If the Special Distribution is treated as a return of capital, the adjusted cost base of each common share of Emergis
to a shareholder that holds common shares of Emergis as capital property would be reduced by an amount equal to the
amount per common share received on account of the Special Distribution. If such amount exceeds the adjusted cost
base, such shareholder would be deemed to have realized a capital gain equal to such excess.

If the Special Distribution is treated as a deemed dividend, the tax consequences of such dividend would be the
same as those applicable to ordinary course dividends paid on the common shares of Emergis described under *‘Certain
Canadian Income Tax Considerations”’.

Prospective purchasers should consult their own tax advisors in respect of the tax treatment of the Special Distribution.
CAPITALIZATION OF EMERGIS
Description of Share Capital '

The authorized share capital of Emergis consists of an unlimited number of common shares and an unlimited
number of preferred shares issuable in series. As at May 6, 2004 there were 103,302,117 common shares of Emergis
and no preferred shares issued and outstanding. As at March 31, 2004, there were unexercised options to purchase
6,120,036 common shares of Emergis outstanding.
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Common SRares .

The holders of common shares of Emergis are entitled to receive notice of and attend all general and special
meetings of shareholders of Emergis and to one vote per share at meetings of the shareholders of Emergis, and to
receive dividends if, as and when declared by the directors of Emergis. Holders of common shares of Emergis will
participate, pro rata to their holding of common shares, in any distribution of the assets of Emergis upon its dissolution.

Preferred Shares

The preferred shares may be issued from time to time in one or more series. The board of directors of Emergis is
authorized to fix before issue the number of, the consideration per share of, the designation of, and the provisions
attaching to, the shares of each series. The holders of preferred shares are not entitled to vote at meetings of the
shareholders of Emergis otherwise than as provided by law or in accordance with any voting rights which may be
attached to any series of preferred shares. The preferred shares of each series rank on a parity with the preferred shares
of every other series and are entitled to preference over the common shares of Emergis with respect to the payment of
dividends and distribution of assets in the event of liquidation, dissolution or winding up of Emergis. If any cumulative
dividends or amounts payable on a return of capital are not paid in full, the preferred shares of all series participate
rateably in accordance with the amounts that would be payable on such shares if all such dividends were declared and
paid in full or the sums which would be payable on such shares on the return of capital if all amounts so payable were
paid in full, as the case may be. :

CONSOLIDATED CAPITALIZATION OF EMERGIS

The following table sets out the share and loan capital of Emergis as at December 31, 2003, March 31, 2004, and
March 31, 2004 adjusted to reflect the Special Distribution:

March 31,
2004, March 31, December 31,
as adjusted” 2004 2003
($ millions) ($ millions) ($ millions)
(unaudited) (unaudited) (audited)
Long-term debt™® .. ... ... L 29.0 29.0 29.1
Shareholders’ equity: — Common shares ....................... ..o 138399 15337 1,533.0
— Common shares to be issued® ............... — — 11.6
~— Option issued in connection with the
BCE Emergis Technologies, Inc. acquisition . . .. 1.7 1.7 2.1
— Contributed surplus ................. .. ..., 78.5 78:5 76.8
—Deficit ........ e (1,177.0) (1,177.0) (1,176.9)
— Foreign currency translation adjustment . ... .... 24 24 {31.3)
— Total ......... ... ... L PP 289.5 439.3 415.3
Total capitalization ............ ... it 318.5 468.3 444 4

(1) Consolidated capitalization as at March 31, 2004 has been adjusted to reflect the Special Distribution at this date.

(2) Includes current portion of long-term debt due within one year of $15.5 million and $17.4 million at March 31, 2004 and December 31, 2003,
respectively.

(3) The adjustment for the Special Distribution was based on 103,292,192 common shares outstanding as at April 30, 2004.

(4) See Note 9 of Emergis’ audited consolidated financial statements for the year ended December 31, 2003.

BCE INC.

BCE was incorporated in 1970 and continued under the Canada Business Corporations Act in 1979. BCE has its
principal and registered offices at 1000, rue de La Gauchetiere Ouest, bureau 3700, Montréal, Québec H3B 4Y7.

BCE is Canada’s largest communications company. Through its 26 million customer connections, BCE provides a
comprehensive and innovative suite of communication services to residential and business customers in Canada. Under
the Bell brand, the company’s services include local, long distance and wireless phone services, high speed and
wireless Internet access, IP-broadband services, value-added business solutions and direct-to-home satellite and VDSL
television services. Other BCE businesses include Bell Globemedia Inc., a Canadian media company (which includes
CTV Inc. and The Globe and Mail), and Telesat Canada, a provider of satellite communications and systems
management services. BCE shares are listed in Canada, the United States and Europe. »
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The intercorporate relationships among BCE and its major subsidiaries as of December 31, 2003 are as follows:

BCE Inc.
(Canada)
100% of the 68.5% of the 63.8% of the
voting securities voting securities voting securities("
Bell Canada ' Bell BCE
Holdings Inc. Globemedia Inc. Emergis Inc.
(Canada) (Canada) (Canada)

100% of the
voting securities

Bell Canada
(Canada)

53.4% of the
voting securities

Aliant Inc.
(Canada)

(1) Held directly and indirectly. The Subscription Receipts will entitle the holders thereof to receive such securities npon satisfaction of the Release

Conditions.

CONSOLIDATED CAPITALIZATION OF BCE

The following table sets out the share and loan capital of BCE as at March 31, 2004 and December 31, 2003:

March 31, December 31,

December 31,

2004 2003 2003
(in millions) . (in millions) (in millions)
(adjusted)®
(unaudited) (unaudited) {audited)
Long-term debt' .. ... ... $14,254 $13,551 $13,551
Non-controlling interest . ........ ..ot i, 3,385 3,403 3,403
Shareholders’ equity: — Preferred shares.......................... 1,670 1,670 1,670
— Common shares .. ................... e 16,753 16,749 16,749
— Contributed surplus ... .................... 1,045 1,037 1,037
— Currency translation adjustment . . ........... (€2)) (46) (46)
—Deficit ....... . e (5,645) (5,837) (5,830)
—Total................. e $13,792 $13,573 $13,580
Total capitalization . .................. e e $31,431 $30,527 $30,534

(1) Includes current portion of long-term debt due within one year of $1,128 million and $1,158 million at March 31, 2004 and December 31, 2003,

respectively. On April 30, 2004, Bell Canada repaid its $500 million of Series M-15 Debentures.

(2) Subsequent to December 31, 2003, BCE restated financial information for previous periods, including the balance sheet as at December 31,
2003, to reflect the retroactive adoption of section 3110 of the CICA Handbook, Asser retirement obligations, made in the unaudited

consolidated financial statements of BCE for the period ended March 31, 2004.
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: USE OF PROCEEDS

The Subscription Receipts will be sold by BCE at a price of $5.40 per Subscription Receipt, payable on the
Closing Date in accordance with the terms of the Subscription Receipt Agreement (as defined herein). The net proceeds
from the sale of the Subscription Receipts, after deducting the Underwriters’ fee and expenses of the Offering estimated
tobe$ @ areestimatedtobe$ @ . All of the net proceeds will be received by BCE, and Emergis will not
receive any proceeds of the Offering. BCE intends to use the net proceeds of the Offering for general corporate

purposes.

PLAN OF DISTRIBUTION

Pursuant to an underwriting agreement dated May 10, 2004 (the ‘‘Underwriting Agreement’’) among BCE,
Emergis and the Underwriters, BCE has agreed to sell all but not less than all of the 65,906,781 Subscription Receipts
offered by this short form prospectus and the Underwriters have agreed to purchase such Subscription Receipts at a
purchase price of $5.40 per Subscription Receipt, payable in cash by the Underwriters to BCE on the Closing Date
against delivery by BCE of a certificate or certificates representing such Subscription Receipts, in accordance with the
terms of the Subscription Receipt Agreement.

The offering price of the Subscription Receipts was determined by negotiation between BCE and the Underwriters
with reference to the market price of the common shares of Emergis. The Underwriting Agreement provides that BCE
will pay to the Underwriters, in consideration for their services in connection with the Offering, an underwriters’ fee of
$0.216 per Subscription Receipt, payable as to $0.108 on the Closing Date and as to $0.108 on the Release Date.
Pursuant to the Underwriting Agreement, BCE will be responsible for all expenses of the Offering.

The Closing is expected to take place on or about May 26, 2004, or such other date as may be agreed upon, but in
any event, no later than June 10, 2004, subject to compliance with all necessary legal requirements and subject to the
conditions stipulated in the Underwriting Agreement.

The Underwriting Agreement provides that the obligations of the Underwriters are several and are subject to
certain conditions precedent. The Underwriting Agreement may be terminated upon the occurrence of certain stated
events. The Underwriters are, however, severally obligated to take up and pay for all of the Subscription Receipts if any
of such Subscription Receipts are purchased under the Underwriting Agreement. -

BCE and Emergis have agreed to indemnify the Underwriters against certain liabilities, including liabilities under
applicable securities legislation. In addition, each of BCE and Emergis have agreed to indemnify the other against
certain liabilities, including those relating to misrepresentations contained in this short form prospectus relating to
information concerning or provided by such indemnifying party.

The Underwriters propose to offer the Subscription Receipts initially at the offering price specified on the cover
page of this short form prospectus. After the Underwriters have made a reasonable effort to sell all of the Subscription
Receipts at the price specified on the cover page, the offering price may be decreased and may be further changed from
time to time to an amount not greater than that set out on the cover page, and the compensation realized by the
Underwriters will be decreased by the amount that the aggregate price paid by purchasers for the securities is less than
the proceeds paid by the Underwriters to BCE.

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period of
distribution under the Offering, bid for or purchase Subscription Receipts or the common shares of Emergis. The
foregoing restriction is subject to certain exceptions including: (i) a bid or purchase permitted under the by-laws and
rules of the TSX relating to market stabilization and passive market-making activities; and (ii) a bid or purchase made
for and on behalf of a customer where the order was not solicited during the period of the distribution, provided that the
'bid or purchase was not engaged in for the purpose of creating actual or apparent active trading in, or raising the price
of, such securities. In connection with the Offering, the Underwriters may over-allot or effect transactions which
stabilize or maintain the market price of the Subscription Receipts or common shares of Emergis at a level other than
that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any

time.

Emergis has agreed that it will not, without the prior written consent of National Bank Financial Inc. on behalf of
the Underwriters, such consent not to be unreasonably withheld, during the period ending 90 days following the
Closing Date, grant, issue, sell or offer for sale, directly ‘or indirectly, any common shares of Emergis or securities
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convertible into or €xchangeable for common shares of Emergis other than pursuant to the issue or exercise of options
under Emergis’ stock option or stock purchase plans in the normal course consistent with past practice or the
satisfaction of outstanding instruments or contractual commitments. In addition, BCE has agreed that it will not, and
will not permit its subsidiaries, without the prior written consent of National Bank Financial Inc. on behalf of the
Underwriters, such consent not to be unreasonably withheld, during the period ending 90 days following the Closing
Date, purchase in the market, by invitation to tender, by private contract or otherwise, any common shares of Emergis
or Subscription Receipts.

The Subscription Receipts and the Common Shares deliverable thereunder have not been and will not be
registered under the United States Securities Act of 1933, as amended (the ‘1933 Act’’) or any state securities laws
and, subject to certain exceptions, may not be offered or sold within the United States. Each Underwriter has agreed
that it will not offer or sell the Subscription Receipts or the Common Shares deliverable thereunder as part of the
distribution of the Subscription Receipts at any time within the United States except in accordance with Rule 144A
promulgated under the 1933 Act. The Underwriting Agreement enables the Underwriters to reoffer and resell the
Subscription Receipts that they have acquired pursuant to the Underwriting Agreement to certain qualified institutional
buyers in the United States provided such offers and sales are made in accordance with Rule 144A promulgated under
the 1933 Act. Moreover, the Underwriting Agreement provides that the Underwriters will offer and sell securities
outside the United States in accordance with Regulation S promulgated under the 1933 Act.

This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the
Sub_scription Receipts in the United States. In addition, until 40 days after the commencement of the Offering, an offer
or sale of the Subscription Receipts or the Common Shares deliverable thereunder within the United States by any
dealer, whether or not participating in the Offering, may violate the registration requirements of the 1933 Act unless
such offer or sale is made pursuant to an exemption under the 1933 Act.

National Bank Financial Inc. and TD Securities Inc. have provided certain financial advisory and strategic
advisory services, respectively to Emergis. In addition, a member of the board of directors of Emergis and the chair of
the Independent Committee is also a member of the board of directors and the chair of the audit committee of National
Bank Financial Inc. Accordingly, in connection with the Offering, BCE, as an influential securityholder of Emergis,
may be considered to be a ‘‘connected issuer’’ of National Bank Financial Inc. and TD Securities Inc. under applicable
securities laws. National Bank Financial Inc. suggested the Offering to BCE but the decision to proceed with the
Offering and the determination of the terms thereof were made by all the Underwriters together with BCE. Neither
National Bank Financial Inc. nor TD Securities Inc. will receive any benefit in connection with the Offering other than
its portion bf» the Underwriters’ fee, if any, payable as described above.

DETAILS OF THE OFFERING

The Offering consists of a sale of 65,906,781 Subscription Receipts each representing the right to receive one
Common Share upon the satisfaction of the following conditions (the ‘‘Release Conditions’’): (i) the unconditional and
irrevocable confirmation by the board of directors of Emergis of the Special Distribution (as defined herein); and
(ii) delivery of a joint notice from BCE and National Bank Financial Inc., on behalf of the Underwriters, to the Escrow
Agent confirming that the conditions of the release of the escrow have been fulfilled to their satisfaction on or prior to
5:00 p.m. (Montreal time) on the Termination Date. The Subscription Receipts are being sold by BCE at a price of
$5.40 per Subscription Receipt, payable at Closing in the manner set out in the Subscription Receipt Agreement
described below. Prior to satisfaction of the Release Conditions, the holder’s right to Common Shares will be
evidenced by Subscription Receipts.

Subscription Receipts

The following is a summary of the material attributes and characteristics of the Subscription Receipts and of the
rights and obligations of registered holders thereof. This summary does not purport to be complete and reference: is
made to the subscription receipt agreement to be dated as of the date of Closing (the ‘‘Subscription Receipt
Agreement’’) among BCE, National Bank Financial Inc., on behalf of the Underwriters, and CIBC Mellon Trust
Company, as depository (the ‘‘Escrow Agent’’).

Subscription Receipts will be issued at the Closing pursuant to the Subscriptibn Receipt Agreement. Pursuant to
the Subscription Receipt Agreement, the Escrowed Funds (being an amount equal to the gross proceeds received at
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Closing) will be delivered to and held by the Escrow Agent and invested in short-term obligations of or guaranteed by
the Government of Canada (and other approved investments) pending satisfaction of the Release Conditions.

Holders of Subscription Receipts will not be entitled to vote the underlying Common Shares prior to the Release
Date. Emergis has agreed in the Underwriting Agreement not to declare any dividend on its common shares or other
distributions of cash or property prior to the earlier of the Release Date or the Termination Date, except for the Special
Distribution. :

Provided that the Release Conditions are satisfied on or before 5:00 p.m. (Montreal time) on the Termination Date,
and that required notice thereof is given to the Escrow Agent, the Escrowed Funds (net of fees payable to the
Underwriters on the Release Date), together with interest earned or income generated, if any, on such amount, will be
released to BCE upon delivery by the Escrow Agent of Common Shares to holders of Subscription Receipts who will
receive, without payment of any additional consideration, one Common Share for each Subscription Receipt held.

If the Release Conditions have not been satisfied on or prior to 5:00 p.m. (Montreal time) on the Termination Date,
the Subscription Receipts will automatically terminate and the Escrow Agent will, commencing on the second business
day following the Termination Date, return to each holder of Subscription Receipts as of the Termination Date, from
the Escrowed Funds an amount equal to the purchase price paid for such Subscription Receipts, together with its
pro rata entitlement to interest earned or income generated, if any, on such amount. Upon such repayment and payment
of such amounts, the Subscription Receipts shall be cancelled and shall be of no further force or effect and the
Deposited Shares (as defined herein) (and any securities or property substituted therefor or in addition thereto) shall be
released to BCE.

The Subscription Receipt Agreement will provide for adjustments to the number of Common Shares that a holder
of a Subscription Receipt is entitled to receive pursuant to the Subscription Receipts in certain circumstances while the
Subscription Receipts remain outstanding, including any subdivision, consolidation or reclassification of the common
shares of Emergis. Further, upon any amalgamation, merger, reorganization or other similar transaction affecting
Emergis, the appropriate kind and number of shares or other securities or property resulting from such event will be
substituted for the Common Shares underlying the Subscription Receipts.

The Subscription Receipts will be issued in ‘‘book entry only’” form and must be purchased or transferred through
a CDS Participant. BCE will cause a global certificate or certificates representing newly issued Subscription Receipts to
be delivered to, and registered in the name of, CDS or its nominee. All rights of Subscription Receipt holders must be
exercised through, and all payments or other money to which such holders are entitled will be made or delivered by,
CDS or the CDS Participant through which the holders hold such Subscription Receipts. Each person who acquires
Subscription Receipts will receive only a customer confirmation of purchase from the registered dealer from or through
which the Subscription Receipts are acquired in accordance with the practices and procedures of that registered dealer.
The practices of registered dealers may vary, but generally customer confirmations are issued promptly after execution
of a'customer order. CDS is responsible for establishing and mamtammg book entry accounts for its CDS Participants
having interests in the Subscription Receipts.

The holders of Subscription Receipts are not shareholders of BCE or Emergis. Holders of Subscription
Receipts are entitled only to receive Common Shares on the exchange of their Subscription Receipts.

Shareholder Approval

Emergis has agreed with BCE and the Underwriters to convene a special shareholders’ meeting to be held on
June 16, 2004 in order to consider a special resolution (the ‘‘Special Resolution’’) to reduce the stated capital account
of the common shares of Emergis for the purpose of effecting the Special Distribution. The Special Resolution must be
approved by a majority of not less than two-thirds of the votes cast by the Emergis shareholders who vote in respect of
the Special Resolution at the meeting in which the Special Resolution is proposed (*‘Shareholder Approval’’). BCE has
irrevocably agreed in the Underwriting Agreement to vote its Common Shares, representing approximately 63.8% of
the outstanding common shares of Emergis, in favour of the Special Resolution.

Immediately after Shareholder Approval, the board of directors of Emergis will, subject to their fiduciary duties,
unconditionally and irrevocably confirm the Special Distribution. It is anticipated that the record date for the Special
Distribution will be June 25, 2004, and that the Special Distribution will be paid on or about June 30, 2004. While there
can be no assurance that Shareholder Approval will be obtained by Emergis, BCE and Emergis expect that the
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Shareholder Approval will be obtained on or before the Termination Date, and that the board of directors of Emergis
will unconditionally and irrevocably confirm the Special Distribution immediately thereafter.

Deposit of Common Shares

At Closing, BCE and affiliated entities holding Common Shares (the ‘‘BCE Group’’) will deposit with the Escrow
Agent 65,906,781 Common Shares (the ‘‘Deposited Shares’). The Deposited Shares shall be released only in
accordance with the terms of the Subscription Receipt Agreement. Except as otherwise provided in such agreement, the
BCE Group may not encumber, sell, transfer or otherwise dispose of all or any part of the Deposited Shares; provided
that a member of the BCE Group can transfer all or a portion of the Deposited Shares to BCE or another member of the
BCE Group and further provided that (i) any such transfer will not relieve BCE of its obligations under the
Underwriting Agreement and the Subscription Receipt Agreement, (ii) such affiliated entity must agree to be bound by
the terms of the Underwriting Agreement and the Subscription Receipt Agreement, and (iii) such transfer will not affect
the qualification of the securities offered under this short form prospectus. In certain of the circumstances referred to
above under ‘‘Subscription Receipts’’, BCE will also be obligated to deposit with the Escrow Agent securities or
property substituted for Common Shares or distributed to it as a holder of Common Shares.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Davies Ward Phillips & Vineberg LLP, counsel for BCE, and Goodmans LLP, counsel for the
Underwriters, the following summary describes the principal Canadian federal income tax considerations generally
applicable to a holder who acquires Subscription Receipts and Common Shares pursuant to the Offering and who, for
purposes of the Tax Act and at all relevant times, holds such Subscription Receipts and Common Shares as capital
property and deals at arm’s length with, and is not affiliated with, each of BCE, Emergis and the Underwriters
(a “‘Holder’’). For a description of the tax consequences to a Holder of the Special Distribution see ‘‘BCE
Emergis Inc. — Special Distribution’’.

This summary is based upon the current provisions of the Tax Act and the regulations thereunder in force as of the
date hereof (the ‘‘Regulations’’), and counsel’s understanding, based on publicly available published materials, of the
current administrative practices of the Canada Revenue Agency. This summary takes into account all specific proposals
to amend the Tax Act and the Regulations publicly announced by or on behalf of the Minister of Finance (Canada)
prior to the date hereof (the ‘‘Proposed Amendments’’) and assumes that all Proposed Amendments will be enacted in
the form proposed. However, there can be no assurance that the Proposed Amendments will be enacted in their current
form or at all. This summary does not otherwise take into account or anticipate any changes in the law or administrative
practice whether by legislative, regulatory, administrative, or judicial action, nor does it take into account tax
legislation or considerations of any province, territory, or foreign jurisdiction, which may differ significantly from those
discussed herein.

This summary is not applicable to a Holder that is a ‘‘financial institution’’ as defined in the Tax Act for purposes
of the mark-to-market rules, to a Holder that is a “‘specified financial institution’’ as defined in the Tax Act, or to a
Holder an interest in which would be a “‘tax shelter investment’’ as defined in the Tax Act. Such Holders should
consult their own tax advisors.

This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any particular
Holder. This summary is not exhaustive of all federal income tax considerations. Accordingly, prospective purchasers
should consult their own tax advisors having regard to their own particular circumstances.

Residents of Canada

The following portion of the summary applies to a Holder who, at all relevant times, is resident or deemed to be
resident in Canada for the purposes of the Tax Act (a ‘‘Resident Holder’"). Certain Resident Holders whose Common
Shares might not otherwise be capital property, may, in certain circumstances, be entitled to have the Common Shares,
and all other ‘‘Canadian securities’” as defined in the Tax Act, treated as capital property by making the irrevocable
election permitted by subsection 39(4) of the Tax Act. '

Termination of Subscription Receipts

If the amount paid to acquire a Subscription Receipt is returned, a Resident Holder will be required to include in
computing income such Resident Holder’s entitlement to interest in respect thereof.
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Disposition of Subscription Receipts

Generally, on a disposition or deemed disposition of a Subscription Receipt (other than on an acquisition of
a Common Share pursuant to the terms thereof), a Resident Holder will realize a capital gain (or capital loss) equal to
the amount, if any, by which the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less
than) the adjusted cost base to the Resident Holder of the Subscription Receipt immediately before the disposition or
deemed disposition.

Acquisition of Common Shares Pursuant to Subscription Receipts

A Resident Holder of a Subscription Receipt will not realize any gain or loss upon the acquisition of a Common
Share pursuant to the provisions of such Subscription Receipt. The cost of a Common Share acquired by a Resident
Holder pursuant to a Subscription Receipt will include all amounts paid or payable by the Resident Holder for the
Subscription Receipt. The adjusted cost base to a Resident Holder of a Common Share acquired pursuant to a
Subscription Receipt will be determined by averaging the cost of such Common Share with the adjusted cost base of -all
other Emergis common shares owned by the Resident Holder as capital property at that time.

Taxation of Dividends

A Resident Holder will be required to include in computing its income for a taxation year any dividends received,
or deemed to be received, by it on the Common Shares. In the case of a Resident Holder who is an individual (other
than certain trusts), such dividends will be subject to the gross-up and dividend tax credit rules normally applicable to
taxable dividends received from taxable Canadian corporations. A dividend received or deemed to be received by a
Resident Holder that is a corporation will generally be deductible in computing the corporation’s taxable income.

A ‘“‘private corporation’ as defined in the Tax Act, or any other corporation controlled, whether because of
a beneficial interest in one or more trusts or otherwise, by or for the benefit of an individual (other than a trust) or a
related group of individuals (other than trusts) will generally be liable to pay a refundable tax of 33'3% under Part IV
of the Tax Act on dividends received or deemed to be received on the Common Shares to the extent such dividends are
deductible in computing taxable income for the year.

Disposition of Common Shares

Generally, on a disposition or deemed disposition of a Common Share, a Resident Holder will realize a capital
gain (or capital loss) equal to the amount, if any, by which the proceeds of disposition; net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base to the Resident Holder of the Common Share immediately
before the disposition or deemed disposition. '

- The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Common
Share may be reduced by the amount of any dividends received or deemed to be received by such Resident Holder on
the Common Share subject to and in accordance with the provisions of the Tax Act. Similar rules may apply to
a partnership or trust of which a corporation, trust or partnership is a member or beneficiary.

Capital Gains and Losses

Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the
amount of any capital gain (a ‘‘taxable capital gain’’) realized in such taxation year. Subject to and in accordance with
the provisions of the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss
(an ‘“‘allowable capital loss’’) realized in a taxation year from taxable capital gains realized by the Resident Holder in
the year. Allowable capital losses in excess of taxable capital gains may be carried back and deducted in any of the
three preceding taxation years or carried forward and deducted in any subsequent taxation year against net taxable
capital gains realized in such years in the circumstances described in the Tax Act.

A capital gain realized by a Resident Holder who is an individual may give rise to a liability for alternative
minimum tax.

Additional Refundable Tax

A Resident Holder that is a Canadian-controlled private corporation as defined in the Tax Act may be liable to pay
an additional 6%:% refundable tax on certain investment income, including taxable capital gains and interest.
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Non-residents of Canada

The following portion of the summary applies to a Holder who, at all relevant times, for purposes of the Tax Act
and any applicable income tax convention, is not, and is not deemed to be, resident in Canada and does not use or hold,
and will not be deemed to use or hold, Subscription Receipts or Common Shares in a business carried on in Canada
(a ‘‘Non-resident Holder’’). Special rules, which are not discussed in this summary may apply to a Holder that is an
insurer that carries on an insurance business in Canada and elsewhere. Such Holders should consult their own tax
advisors.

Termination of Subscription Receipts

If the amount paid to acquire a Subscription Receipt is returned, a Non-resident Holder generally will be subject to
Canadian withholding tax under the Tax Act on all amounts paid or credited or deemed to be paid or credited to such
Non-resident Holder as, on account, in lieu of or in satisfaction of interest. The rate of withholding tax is 25%, although
such rate may be reduced under the provisions of an applicable income tax convention between Canada and the Non-
Resident Holder’s country of residence.

Acquisition of Common Shares Pursuant to Subscription Receipts

A Non-resident Holder of a Subscription Receipt will not realize any gain or loss upon the acquisition of a
Common Share pursuant to the provisions of such Subscription Receipt.

Taxation of Dividends

Dividends received or deemed to be received by a Non-resident Holder on the Common Shares will be subject to
Canadian withholding tax under the Tax Act. The rate of withholding tax is 25%, although such rate may be reduced
under the provisions of an applicable income tax convention between Canada and the Non-resident Holder’s country of
residence.

Disposition of Subscription Receipts and Common Shares

A Non-resident Holder will generally not be subject to tax under the Tax Act in respect of any gain realized on the
disposition or deemed disposition of a Subscription Receipt or Common Share unless the Subscription Receipt or
Common Share, as the case may be, constitutes ‘‘taxable Canadian property’’. Provided the Common Shares are listed
on a prescribed stock exchange (which includes the TSX) at the time of disposition, the Subscription Receipts and
Common Shares, as the case may be, will not constitute ‘‘taxable Canadian property’’ to a Non-resident Holder unless
the Non-resident Holder, persons with whom the Non-resident Holder does not deal with at arm’s length, or the Non-
resident Holder together with such persons have owned 25% or more of any class or series of Emergis shares at any
time within the five year period that ends at the time of disposition.

RISK FACTORS

You should carefully consider the risks described below and the other information in this short form prospectus
before investing in the Subscription Receipts and the Common Shares. The risks and uncertainties described below are
not the only ones Emergis may face. Additional risks and uncertainties that Emergis is unaware of, or that Emergis
currently deems to be immaterial, may also become Iimportant factors that affect Emergis. If any of the following risks
actually occurs, Emergis’ business, financial condition or results of operations could be materially adversely affected,
with the result that the trading price of the Common Shares could decline and you could lose all or part of your
investment.

Risk Factors Relating to the Offering
Shareholder Approval

The Special Resolution to reduce the stated capital account of the common shares of Emergis for the purpose of
effecting the Special Distribution must receive Shareholder Approval. Although BCE holds approximately 63.8% of
the common shares of Emergis and has irrevocably agreed to vote in favour of the Special Resolution, there can be no
-assurance that such Shareholder Approval will be obtained by Emergis, and therefore no assurance that the Release
Conditions will be satisfied.
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Director Confirmation

There can be no assurance that the directors of Emergis will be in a position, in the exercise of their fiduciary
duties, to irrevocably and unconditionally confirm the Special Distribution after receiving Shareholder Approval, and
therefore no assurance that the Release Conditions will be satisfied.

Subscription Receipts

There is currently no market through which the Subscription Receipts may be sold and purchasers of Subscription
Receipts may not be able to resell Subscription Receipts purchased under this short form prospectus.’ BCE has applied
to list the Subscription Receipts on the TSX. Listing will be subject to BCE fulfilling all listing requirements of the
TSX. There can be no assurance that the Release Conditions will be satisfied on or prior to the Termination Date. Until
the Release Conditions are satisfied and the Common Shares are delivered pursuant to the Subscription Receipts
Agreement, holders of Subscription Receipts have the rights as described under ‘‘Details of the Offering —
Subscription Receipts’”.

Special Distribution

There can be no assurance that Emergis will obtain an advance income tax ruling or opinion confirming that the
Special Distribution will be treated as a tax-free return of capital. See ‘‘BCE Emergis Inc. — Special Distribution’’.
Risk Factors Relating to Emergis

General and Economic Factors

General economic conditions, consumer confidence and spending, and the demand for, and the prices of, Emergis’
products and services affect the business of Emergis. When there is a decline in growth or uncertainty in the economy
or in retail and commercial activity, there tends to be a lower demand for Emergis’ products and services.

The slowdown and uncertainty in the North American economy have reduced demand for Emergis’ products and
services, which negatively affected its financial performance in 2003 and may also negatively affect it in 2004. In
particular, uncertain economic conditions have led to lower spending on information technology services resulting in
lower non-recurring revenue.

Weak economic conditions may also negatively affect the financial condition and credit risk of Emergis
customers. This could increase uncertainty about its ability to collect receivables.

Emergis is affected by fluctuations in the currency exchange rates between the Canadian and United States dollars.
The strengthening of the Canadian dollar has had and may continue to have an unfavourable impact on its revenue and
net earnings.

Adoption of eBusiness

Emergis’ success depends on widespread use of the Internet and other electronic networks as ways to conduct
business. Because eBusiness and its related business activities, such as online transactions, are relatively new and’
evolving, it is difficult to predict the size of this market and its sustainable rate of growth. Businesses and customers
have not adopted eBusiness and its inherent applications as quickly as originally expected for a number of reasons,
including, but not limited to:

* Security risks in transmitting and storing confidential information, including concerns relating to the potential
for user impersonation and fraud or theft of stored data and information communicated over the Internet;

* Inconsistent quality of service;

¢ Lack of availability or delays in development of cost-effective, high-speed service;

* Inability to integrate business applications on the Internet;

* The need to operate with muitiple and frequently incompatible products; and

* Lack of or delays in development of tools to simplify access to and use of the Internet.

Businesses, which have invested substantial resources in other methods of conducting business, may be reluctant ...
to adopt new methods. Also, businesses with established patterns of purchasing goods and services and effecting -
payments may be reluctant to change.
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To the extert that eBusiness experiences significant growth both in the number of users and the level of use, the
Internet infrastructure may not be able to continue to support the demands placed on it by continued growth. Such
continued growth could affect the Internet’s technological ability to effectively support the high volume of transactions
and this could materially harm Emergis’ business and operating results.

Adoption Rate of Emergis Solutions by Customers

Emergis must increase the number of transactions it processes to build recurring revenue. This increase will
depend on the rate at which its customers and distributors’ customers adopt solutions. It will also depend on Emergis’
ability to build an effective sales force as well as stimulate its distributors’ sales and influence their marketing plans for
Emergis’ solutions.

Response to Industry’s Rapid Pace of Change

Emergis operates in markets that are experiencing constant technological change, evolving industry standards,
changing customer needs, frequent new product and service introductions, and short product life cycles.

Emergis’ success will depend in large part on how well it can anticipate and4respond to changes in industry
standards and introduce and upgrade new technologies, products and services and upgrade existing products and
services.

Emergis may face additional financial risks as it develops new products, services and technologies, and updates
them to stay competitive. Newer technologies, for example, may quickly become obsolete or may need more capital
than expected. Development could be delayed for reasons beyond Emergis’ control. Furthermore, substantial
investment is usually required before new technologies become commercially viable. '

There is no assurance that Emergis will be successful in developing, implementing and marketing new
technologies, products, services or enhancements within a reasonable time, or that there will be a market for them. New
products or services that use new or evolving technologies could make Emergis’ existing ones unmarketable, or cause
their prices to fall.

Competition

The high technology market remains very competitive and one in which Emergis competes with large companies
not only in eBusiness, but also with players of all sizes and competencies in a variety of sectors and industries.

Many of Emergis’ competitors, regardless of size or market share, have substantial financial, marketing, personnel

and technological resources. New- competitors may also appear as new technologies, products and services are
developed.

Competition could affect Emergis’ pricing strategies, and lower its revenues and net income. It could also affect
Emergis’ ability to retain existing customers and attract new ones. :

Operating Results

Emergis has announced plans to:

* Focus its efforts in high-potential processing areas: claims, payments, loans and related security services
¢ Grow through a balance of organic growth, large contracts and acquisitions '

* Offer more complete solutions

* Strengthen marketing, sales and operations capabilities and industry partnerships

* Become a more streamlined, customer-oriented organization

If Emergis fails to successfully carry out these plans, there could be a material adverse effect on its results of
operations.

Emergis has incurred losses in the past. Emergis’ revenue depends substantially on the volume of services its
customers purchase throughout the year. In addition, Emergis has a number of major customers representing a
significant portion of its revenue. If Emergis loses a contract with a major customer and can not replace it, or there is a
significant decrease in the number of transactions Emergis processes, it could have a material adverse effect on
Emergis. Most of Emergis’ contracts are for a term of three to five years.
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Emergis’ operating results have fluctuated in the past, mainly because of variability in non-recurring revenue, the
effect of acquisitions and exited activities. Emergis expects fluctuations to continue in the future. If Emergis’ operating
results fail to meet analysts’ expectations, the trading price of its shares could decline. In addition, significant
fluctuations in Emergis’ operating results may harm its business operations by making it difficult for Emergis to
implement its business plan and achieve its results.

Success of United States-Based Operations

To be successful in the United States involves significant management and financial resources. In particular,
Emergis has to attract and retain experienced management and other personnel. Emergis may not be able to
successfully grow Emergis’ markets and sales in the United States. If Emergis is unsuccessful, this could have a
material adverse effect on its business and operating results. ’

Acquisitions

Emergis’ growth strategy includes making strategic acquisitions. There is no assurance that it will find suitable
companies to acquire or that it will have sufficient resources to complete any acquisition. There could be difficulties
with integrating the operations of acquired companies with its existing operations. In addition, the current state of
capital markets has created a more challenging environment in which to realize acquisitions.

Strategic Relationships

Emergis relies on strategic relationships to increase its customer base, including its relationships with Bell Canada,
Visa, Freddie Mac and other financial institutions. If these relationships fail, materially change or are discontinued,
there could be a material adverse effect on Emergis’ business and operating results. '

Some of Emergis’ existing strategic relationships do not, and any future strategic relationships may not, afford it
any exclusive marketing or distribution rights. As such, some of the parties with whom Emergis has strategic
relationships could provide the same services themselves or 'source them from its competitors. In addition, the other
parties may not view their relationships with Emergis as significant for their own businesses. Therefore, they could
reduce their commitment to Emergis at any time in the future. These parties could also pursue alternative technologies
or develop alternative services either on their own or in collaboration with others, including Emergis’ competitors.
Further, Emergis may now or in the future be competing with some of the parties with which it has strategic
relationships, especially with respect to its operations in the United States. Also, there may be geographic restrictions
on some of its strategic relationships with respect to its United States operations. For example, Emergis’ licensing
agreement for its Webdoxs electronic bill presentment platform applies only in Canada. If Emergis is unable to
maintain its strategic relationships or to enter into additional strategic relationships, Emergis will have to devote
substantially more resources and capital to the development of technology, which could materially harm its operating
results.

MOU

Certain of the transactions contemplated by the MOU, including the sale of the Security Business, the accelerated
termination of the Bell Legacy Contract and the establishment of a bilateral preferred supplier agreement with
Bell Canada, are subject to the negotiation and execution of definitive agreements and/or the sale of the Security
Business. No assurance can be given that the relevant definitive agreements will be entered into.

Exposure Under Contract Indemnities

Under the terms of the stock purchase agreements for the sale of Emergis® U.S. health operations, Emergis has
agreed to indemnify the buyers against any damages suffered as a result of a breach of any of the representations,
warranties or covenants given by it and BCE Emergis Corporation under these agreements, as well as certain matters
relating to the excluded assets and liabilities and tax matters. Should the purchasers of Emergis’ U.S. health operations
make a claim for indemnification under these agreements, this could have a material adverse effect on its business and
operating results.

Defects in Software or Failures in the Processing of Transactions

Defects in Emergis’ owned or licensed software products, delays in delivery, as well as failures or mistakes in its
processing of electronic transactions, could materially harm its business, including its customer relationships and
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operating results. Emergis’ operations are dependent upon its ability to protect its computer equipment, its applications
and the information stored in its data centres against damage that may be caused by fire, power loss,
telecommunications failures, unauthorized intrusion, computer viruses and disabling devices, and other similar events.
Emergis is party to a disaster recovery agreement that provides an alternative off-site computer system and business
resumption site for use in such disastrous events covering the majority of its revenue. There can be no assurance that a
fire or other disaster, including national, regional and local telecommunications outages, would not result in a
prolonged outage of Emergis’ operations and significant reduction in its revenues.

Defects or errors in Emergis’ software products or delays, failures or mistakes in its processing of electronic
transactions could result in: ’

¢ additional development costs;

* diversion of technical and other resources from Emergis’ other development efforts;
* delayed or lost revenues;

* the need to provide additional services to a client at no charge;

* loss of credibility or negative publicity, which could harm Emergis’ ability to attract new clients or retain
existing clients;

* harm to its reputation; and
* exposure to liability claims for damages, which could be substantial.

Technologies supplied to Emergis by third parties may also contain undetected errors or defects. These defects, as
well as any of the foregoing results thereof, could materially harm its business and operating results.

In its operations, Emergis processes transactions involving substantial sums of money. As a result, processing
failures or mistakes could expose it to liability. Although Emergis attempts to limit its potential liability for warranty
claims through disclaimers in its software documentation and limitation-of-liability provisions in its license and client
agreements, there can be no assurance that these measures will be successful in limiting Emergis’ liability.
Furthermore, Emergis’ general liability insurance coverage may not continue to be available on favourable terms or in
amounts sufficient to-cover one or more large claims, or the insurer may disclaim coverage as to any future claim. The
successful assertion against Emergis of any large claim could materially harm its business and operating results.

Emergis relies on technologies that are provided to it by technology partners and incorporated in its solutions.
Failure by any such technology partner. to provide such technology in a timely manner and to meet Emergis’ quality
requirements, or its inability to obtain substitute technologies or alternative providers on terms acceptable to Emergis
could harm its ability to maintain some of its operations and could materially harm its business and operating resuits.

Security and Privacy Breaches

If Emergis is unable to protect the physical and electronic security and privacy of applications, databases and
transactions, its business, including customer relationships, could be materially adversely affected. A security or
privacy breach may: '

¢ cause Emergis’ clients to lose confidence in its services;

* deter clients from using its services;

* harm Emergis’ reputation;

* expose Emergis to liability;

* increase Emergis’ expenses from potential remediation costs; and
* decrease market acceptance of eBusiness. transactions.

There can be no assurance that the applications Emergis uses for data security and integrity will be sufficient to
address changing market conditions or the security and privacy concerns of existing and potential customers. Any
failures in Emergis’ security and privacy measures could materially harm its business and operating results.

Key Personnel

Emergis believes that its future success will depend upon its ability to attract and retain highly skilled personnel. If
Emergis is unable to do so, its business could be materially adversely affected.
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Protection of Intellectual Property

Emergis depends on its ability to develop and maintain the proprietary aspects of its technology. Emergis may not
be able to enforce its rights or prevent other parties from developing similar technology, duplicating its intellectual
property or designing around its intellectual property and this could materially harm its business.

Despite Emergis’ efforts to protect its proprietary rights, unauthorized parties may attempt to copy aspects of its
intellectual property or to obtain and use information that Emergis regards as proprietary. Policing unauthorized use of
Emergis’ intellectual property is difficult and expensive, and while Emergis is unable to determine the extent to which
piracy of its intellectual property exists, piracy may be a problem. In addition, the laws of some foreign countries do
not protect proprietary rights of Emergis to the same extent as do the laws of Canada and the United States. Emergis
intends to vigorously protect its intellectual property rights through litigation and other means. However, such litigation
‘can be costly. .

Intellectual Property Infringement Claims

_ Third parties may claim that Emergis infringes on their intellectual property. Any such claims, with or without
merit, could materially harm Emergis’ business and operating resuits. There has been a substantial amount of litigation
in the software industry and the Internet industry regarding intellectual property rights. Emergis expects that providers
of eBusiness solutions will increasingly be subject to infringement claims as the number of products and competitors in
its industry segment grows and the functionality of products in different industry segments overlaps. Such claims could
be time-consuming, result in costly litigation, cause implementation delays or require Emergis to enter into royalty or
licensing agreements. Royalty or licensing agreements, if required, may not be available on terms acceptable to
Emergis or at all, which could materially harm Emergis’ business and operating results.

Integrity of the Public Key Cryptography Technology

Some of Emergis’ security solutions depend on public key cryptography technology. Any major advance in ways
to attack cr