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NORTEL NETWORKS LIMITED
CERTIFICATE

I, Deborah J. Noble, Corporate Secretary of Nortel Networks Limited (the
"Corporation"), a Canadian corporation having executive offices at 8200 Dixie Road, Suite 100,
Brampton, Ontario, Canada, hereby certify under my hand and the corporate seal of the
Corporation as follows:

1. effective as of and from May 1, 2000 the Corporation changed its named from
"Nortel Networks Corporation" to Nortel Networks Limited".

Dated at Brampton, Province of Ontario, Canada, this 20" day of June, 2000.

—

Deb6ri& J. Noble
Corporate Secretary

Executed and signed before me at the
City of Brampton, Province of Ontario
this 20™ day of June, 2000.
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NORTEL NETWORKS LIMITED

ASSISTANT SECRETARY’S CERTIFICATE

I, BLAIR F. MORRISON, Assistant Secretary of Nortel Networks Limited,
formerly known as Nortel Networks Corporation (the “Corporation”), a Canadian corporation, do
hereby certify under my hand and the corporate seal of the Corporation as follows:

1. Attached hereto as Exhibit A, is a true, complete and correct copy of an extract from a

certified copy of the Certificate of Arrangement between the Corporation and BCE Inc.
dated May 1, 2000.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the sezl of the
Corporation.

Dated: _ =% 2= 2000 l

arr ¥. Morrison
Assistant Secretary

I, DEBORAH J. NOBLE, Corporate Secretary of the Corporation, hereby certify
that BLAIR F. MORRISON is, and has been at all times since a date prior to the date hereof, the

duly elected, qualified and acting Assistant Secretary of the Corporation and that the signature set
forth above is his true and correct signature.

Dated: Fu L 3o 2000

,ﬁﬁf
/

Deborzh J. Noble
Corporate Secretary

Executed and signed befora me at the Cy of Brampton, Provinca of
Onterio, Canada this 2==_day of _Je2 2w

A,
Beverley Avil Andrade, Notary PUDic,
Regionai Muricipality of Peel, limited to
the atesteoon of instiuments and the
raking o avidavits, for Nortel Networks
iZorporation and its subsidiaries
Expires May 5, 2002,
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l*' Industry Canada  Industrie Canada

Canada Business Loi canadienne sur
Corporations Act  les sociétés par actions

I HEREBY CERTIFY THAT THE JE CERTIFIE, PAR LES PRESENTES, QUE LE
ATTACHED IS A TRUE COPY OF THE DOCUMENT CI-JOINT EST UNE COPIE
DOCUMENT MAINTAINED IN THE EXACTE D'UN DOCUMENT CONTENU

RECORDS OF THE DIRECTOR. DANS LES ULIVRES TENUS PAR LE

DIRECTEUR.

Deputy Directof - Directeur adjoint

Canadd
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I*I Industry Canada Industrie Canada

Certificate of Arrangement

Canada Business Corporations Act

Certificat d'arrangement

Loi canadienne sur les sociétés par actions

Nortel Networks Corporation/

Corporation Nortel Networks

BCE Inc.

Name of CBCA corporation(s) involved -
Oénomination(s) de la (des) société(s)
L.C.S.A. concernée(s)

I hereby certify that the arrangement set out in the
attached articles of arrangement, involving the
above-referenced corporation(s), has been effected
under sectioa 192 of the Canada Business
Corporations Act.

C:ZD//V\,

Director - Directeur

125147-3

356667-6

Corporation number - Numéro de la société

Je certifie que I'arrangement mentionné dans les
clauses d'arrangement annexées, concermant la
(les) société(s) susmentionnée(s), a pris effet en
vertu de l'article 192 de la Loi canadienne sur les
sociétés par actions.

May 1, 2000 / le 1 mai 2000

Date of Arrangement - Date de ['arrangement

_anadi
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" # |ndustry Canada  Industrie Canada

ARTICLES{.:ORM o) FORMULE 14.1
Canada Business  Lci'canadieane sur las SEOC‘;_IARRANGEMENT CLAUSES D'ARRANGEMENT
“orporations Act sociétés par actions ( ON 192)

(ARTICLE 192)

1 - Name of applicant corporation(s) - Dénomination de la{des) raquérante(s)

2 - Corporation No(s).
N°(s) de la(des) société(s)
BCE INC. 3566676
NORTEL NETWORKS CORPORATION/CORPORATION NORTEL NETWORKS 1251473

3 - Name of the corporation(s) the articies of which are amended, if applicable
Dénomination de 1a{des) société(s) dont les statute sont modifiés, le cas échéant

{a) NORTEL NETWORKS CORPORATION/CORPORATION NORTEL NETWORKS

4 - Corporation No(s).
N(s) de la(des) société(s)

1251473
(b) NEW NORTEL INC. 335 438-3
5 . Name of the corporation(s) created by amalgamation, if applicable 6 - Corporation No(s).

Dénomination de la(des) sociélé(s) issue(s) de la(des) fusion(s), le cas échéant

N°(s) de la{des) société(s)
(a) BCE INC.

275 437-5
37S 438-2

8 - Corporation No(s).
N°(s) de la(des) société(s)

(b) NEW NORTEL INC.

.7 - Name of the dissolved corporation(s), if applicable
Dénomination de la(des) société(s) dissoute(s), le cas échéant

8 - Name of other bodies corporate involved, if appiicable

10-  Corporation No(s). or jurisdiction of
Dénomination des auires personnes morales en cause, le cas échéant

incorporation - N°(s) de 1a{des) société(s)/ou
loi sous le régime de laq.elle elle est
constituée

3721621 CANADA INC. 3721621

11 -In accordance with the order approving the arrangement, Conformément 3ux termes de l'ordonnance approuvant fartangement,

(a) the articles of the above-named corporation(s) are

les status de 1a(des) société(s) susmentionnée(s) sont modifiés en
amended in accordance with the attached plan of arrangement , conformité avec le plan d'arrancement ci-ioint: .
THE ANNEXED SCHEDULE A IS INCORPORATED IN THIS FORM/L'ANNEXE A CI-JOINTE FAIT PARTIE INTEGRANTE DUPRESENT FORMULAIRE
(b) the following bodies corporate are amalgamated in accordance with les personnes morales suivantes sont fusionnées conformément au
the attached plan of arrangement plan d'arrangement ci-joint:

(1) BCE INC. (#3566676) )
3263207 CANADA INC. (#3263207) ) FORMS 5 (a)

THE ANNEXED SCHEDULE B IS INCORPORATED IN THIS FORM/L'ANNEXE B CI-JOINTE FAIT PARTIE INTEGRANTE DUPRESENT FORMULAIRE

(ii) NEW NORTEL INC. (#3728684) )
3056074 CANADA INC. (#3056074) ) FORMS 5 (b)

THE ANNEXED SCHEDULE C IS INCORFORATED IN THIS FORM/L'ANNEXE C CI-JOINTE FAIT PARTIE INTEGRANTE DUPRESENT FORMULAIRE

{c) the above-named corporation(s) is(are) liquidated and dis-

la(les) société(s) susmentionnée(s) est(sont) iquidées et dis-
solved in accordance with the attached plan of arrangement D

soute(s) conformément au plan d'arrangement ci-joint

(d) the plan of arrangement attached hereto, involving the above-

- le plan d'arrangement ci-joint portant sur la(les) persanne(s)
named bodyf{ies), corporate is hereby effected -

morale(s) susmentionnée(s) prend effet
THE ANNEXED SCHEDULE D IS INCORPORATED [N THIS FORM/L'ANNEXE D CI-JOINTE FAIT PARTIE INTEGRANTE DUPRESENT FORMULAIRE

Date Signature  Magkine \—‘E_mus )Z Tite - Tite  (hiel- legal O €Cicer - BCE IaC
MA4 1 zofl M
7
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Schedule A/L'Annexe A ‘

(a) The name of Nortel Networks Corporation/Corporation Nortel Networks (#1251473) is
changed to Nortel Networks Limited/Corporation Nortel Networks Limitée.

(b)  The articles of New Nortel Inc. (# 3754393 ) are hereby changed as follows:

(i) the name of the corporation is changed to Nortel Networks Corporation/Cbrporatio
Nortel Networks; and :

(i)  thecommonsharesofthe corporation are subdivided on a two-for-one basis effective
at the close of business on the fourth Trading Day after the Effective Date.

For this purpose, "Trading Day" and "Effective Date" shall have the meanings
ascribed thereto in the attached Plan of Arrangement.

Doc #: 751414.1
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