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1. Name of conveying party(ies):

Nortel Networks Group Inc.

Additional nama(s) of conveying party(ies) attached?
BMNo  Oves

3. Nature of Convayanca
[ Azzignmant
O security Agreement

O other:
Execution Date(s): Decermber 21, 1999

MW Merger
O Change of Name

2. Name and address of receiving party(ies).
Nortel Networks Corporation

Internal Address:

Street Addrass: 2351 Boulevard Alfred-Nobel

City: 8t. Laurent Frovence: Quebec Zlp: H48 2A9
Country: CANADA
Additional name(s) & address(es) attached? B No Oves

4, Application Number{s) or patent number(s): :

A. Patent Application No.(s)

If this document is being filed together with & new application, the execution date of the application i

Additional numbers attached?

B. Patent Na.(s)
6,301,662

MNeo [Oves

5. Name and address of party to whom correapondence
concarning document should ba mailed;

Name: Blakely, Sokoloff, Taylor & Zafman LLP

Internal Address:;
Street Address: 12400 Wilshire Boulevard, 7" Floor

6. Total number of applications and patents involves: II]

7. Total Fee (37 CFR 3.41)....... £40.00
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City: Los Angeles State: California  zip: 90025 | 8 Deposit Account Number;
02-2666
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8, Statemenl and signature.
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are ... .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

“NETICS, INC.", A DELAWARE CORPORATION,

"NETSATION CORP.", A DELAWARE CORPORATION,

"NEW OAK COMMUNICATIONS, INC.", A DELAWARE CORPORATION,

"NORTEL NETWORKS GROUP INC.", A DELAWARE CORPORATION,

" PERFORMANCE TECENOLOGY, INC.", A TEXAS CORPORATION,

"TRESEQ, INC.", A DELAWARE CORPORATION,

WITE AND INTQ "NORTEL NETWORKS NA INC." UNDER THE NAME OF
"NORTEL NETWORKS NA INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER TEE LAWS OF TEE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE THE TWENTY-SECOND DAY OF DECEMBER, A.D. 1999, AT
2:04 O'CLOCK P.M.

AND I DO EEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSEIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 1999.

Harriet Smith Windsor, Secretary of Stace

2020048 B8100M AUTHENTICATION: 2293248

030127458 DATE: DﬁAOISE_Rﬁ'
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- STATE OF DELAWARE
- e ~=SECRETARY OF STATE —
DIVISION OF CORPORATIONS
FILED 02:04 PM 13/32/1999
991559106 - 2090048

PN V-

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
NETICS, INC.,, PERFORMANCE TECHNOLOGY, INC.,
NEW OAR COMMUNICATIONS, INC,,
NETSATION CORP,, TRESEQ, INC., and
NORTEL NETWORKS GROUP INC,
INTO
NORTEL NETWORKS NA INC.

Nortel Networks NA Inc, a Delaware corporation (the “Corporation™), does
hereby certify:

FIRST: That the Corporation is incorporated pursuent to the General
Corporation Law of the State of Delawarea (the “DGCLN.

SECOND: That the Corporation owns all of the outstanding shares of each class
of the capital stock of each of the following entities:

(8  NetlCs, Ine., a Dalaware corporation;

()  Perfermance Technology, Inc., a Texas corpopation;

()  New Qak Qommunications, Inc., 8 Delaware corporation;
()  NotSation Corp., a Delaware corperation;

()  Treseq Inc., u Delaware corporation; and

(®  Nortel Networks Group Ine., a Dalawire corporation.

THIRD: That pursuant ty Section 253 of the DGCL, the Corporation, by the
following reselutions of its Board of Dixectors, duly adopted on the 13 day of December
1999, determined to merge into iteelf NatICs, Ine., Performance Technology, Ine., Naw
Oak Corsmunications, Inc., NetSation Corp., Treseq, Inc, and Nortel Networks Group
Inc., on the conditions set forth in such resolutione:

NOW, THEREFORE BE IT RESQLVED, that the Coporation
merge into itgelf NetlCs, Inc., Porformance Technology, Inc., Naw Oak
Communicgtions, Inc., NetSation Corp, Trassq, Inc., and Nortal Networks
Group Inc. (collectively, the “Subsldisries™, and assume all of the
Labilities and obligations of aach of the Subsidiaries:

FURTHER RESOLVED, that the officers of the Corporation or any one of
them be and they hereby ave directed to make, exeoute and noknowledge a
certificate of ownership and merger satting forth 2 copy of the resolution
to merge said Subsidiaries into iteelf end to assume such Subsidiaries’
liabilities and obligations and the date of adoption thereof end to £ls the
same in the office of the Secretary of State of Delaware, with provision for
the Sling of a certified copy thersof in the Office of the Rarorder of Deeds
of New Castle County or Kent County, Dedaware, as applicable;

Han
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DEC-22-1999 12:824 L o ] R -] i

FURTHER RESOLVED, that the officers of the Cosporatioa or any one of
them be and they Lereby are authorized and directed to do all scts and
thingas whatseaver which may be in any way necessary or proper to effact
said merger, including without limitation, all acts 23 may be reguired by
the applicable law of the State of Texas, the State of Califernia, the Stats
of North Carclina, or the Commonwealth of Massachusatts;

FOURTH: The merger of tha Subsidiaries into the Corporation zhall be effective
on December 31, 1999, gt 5:00 p.m. Eastern Standard Time.

IN WITNESE WHEREOQF, said Nortel Netwerks NA Inc. hes caugod this
certificate to be signed by John T. Manaras, ite authorized officer, this _%1° day of
Decembar 1999,

NORTEL NETWORKS NA INC.

By: Mﬂh

Jébn T. Manaras, Vice-President

387871

TOTAL P13
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Delooware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATWACHED IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF OWNERSHIP, WHICE MERGES:

"NORTEL NETWORKS NA INC.", A DELAWARE CORPORATION,

WITH AND INTO "NORTEL NETWORKS INC." UNDER THE NAME OF
"NORTEL NETWORKS INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWE OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-FIRST DAY OF DECEMEBER, A.D. 2000, AT
10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY TEHAT THE EFFECTIVE DATE OF
THE AFORESAID CERIIFICATE OF OWNERSEIP IS THE THIRTY-FIRST DAY
CF DECEMBER, A.D. 2000, AT 11:59 O'CLOCK P.M,

Harriet Smith Windsor, Secratary of State

0775112 8100M AUTEENTICATION: 2293249

030127458 DATE: O8A%GR%
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION oF CORPORATIONS
FILED I10:00 AM 12/°21/2000
Q0lo43pas - 0775112

CERTIFICATE OF OWNERSHIP and MERGER (DELAWARE)
merging
NORTEL NETWORKS NA INC.
into
NORTEL NETWORKS INC.

Nortel Networks Inc,, a corporation organized and existing under the taws
of Delawars ("Corporation"), does hereby certify that:

FIRST: As of the Effective Time, the Corparation owns all of the
outstanding shares of stock of Nortel Networks NA Inc., a corporation organized and
existing under the laws of Delaware ("NNNA");

SECOND: The laws of Delaware permit a corporation organized and
existing under the laws of Delaware to merge with anothar corporation organized and
existing under the laws of Delaware;

THIRD: The Corporation, under its Cestificate of Incarporation, shall be
the surviving corporation of the merger;

FOURTH: The Corporation, by the following resolutions of its Board of
Directors, duly adopted by unanimous written congent executed as of the 13" day of
December, 2000 and filad with the minutes of the Board of Directors, determinad to
merge NNNA into itself, effective as of the date set forth in such resolutions:

RESOLVED, That each of the following corporations is a wholly
owned subsidiary of the Corporation (a “Subsidiary”):

Name of Corporation State of Incorporation
Shasta Networks, Inc. Dealaware
Periphonics Corporation Delaware

Qters Corporation Delawars

Nortal Networks Broadband Access In¢. Delaware

Clarify inc. Delaware

Dimension Enterprises, inc. Virginia

Nortel Networks NA Inc, Delaware

and the merger of each of Shasta Networks, Inc. (formerly known as
IMX Systems, In¢.), Periphonics Corporation, Qtera Corporation
(formerly known as NextNet Technologies Corporation), Nortel Networks
Broadband Access ine. (formerly known as Promatory Communications,
Inc.), Clarify Inc., Dimension Enterprises, Inc. and Norte! Networks NA
Inc. (formerly known as Bay Networks, Inc.) with and into the
Corperation, in accordance with the requirements of Section 253 of the
General Corporation Law of Defaware, is hereby approved, and upon
the Effective Time (as hereinafter defined) of such mergers as specified
herein, the separsate existence of each Subsidiary shall cease and all of
its issued and outstanding stock shall be cancelled; and the Corporation,
under its Certificate of incorporation and Bylaws and with its officers and
diractors, shall continue as the surviving corporation, and shall succeed
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{o all the properties, rights and other assets of each Subsidiary, and
shall assume and be subject to all of the liabiiities of each Subsidiary,
without further actior: by either corporaltion;

FURTHER RESOLVED, That each of the officers of the
Corporation is heraby authorized in the name and on behalf of the
Corporation to execute, certify, deliver, publish and file or record a plan
of merger, arficles of merger, a certificate of ownership and merger,
and/or any other documents, notices or instruments, to pay ail expenses
and to cause to be taken any and all such other actions that in the
Jjudgment of any such officer may be necessary or proper o accomplish
the merger of each Subsidiary with and into the Corporation;

PFURTHER RESOLVED, That the Effectiva Time shall be at 11:59
p.m. Eastern Time on December 31, 2000, or such later lime as shall be
de.'fgf'gnated by the Secretary or Assistant Secretary of the Corporation
(“Effective Time"); and

FURTHER RESOLVED, That each of the officars of the
Corporation, acting singly, is autharized hereby to take all actions and to
execute, or cause to be executed, by one or more empioyees of the
Corporation to whom the Prasident of the Corporation has delegated
appropriate signing authority, or one or rmore employees of the
Cerporation or Nortel Networks Corporation (‘“NNC”) and/or any
corparation, partnership or ather entity with respact to which NNC has a
direct or indirect ownership interest ("NNC Affiliate”) to whom an officer
of the Corporalion has granted an appropriate power of attorney, ail
such agreements, instruments and/or documents, and to take all other
actions as such officer may consider necessary or desirable in order fo
effect the forsgoing resolutions, that the taking of any such action or the
execution of any agreement, instrument or document by any of the
persons described in the foregoing resolutions shall conclusively
evidence the making of any determinations and the granting of any
approvals required under such resolutions; and that alf actions taken or
caused lo be taken by any officer of the Corporation, NNC or a NNC
Affiliate prior to the date hereof in order to effect the matters descrbed
in the foregoing resolutions are hereby ratified and approved.

IN WITNESS WHEREOF, the Corporation has gaysed this Certificate to be
signed by Lynn C. Egan, its Assistant Secretary, this /§=—day of m 2000.

NORTEL NETWORKS INC.

By l\/},_,,\_c , i/)f_
‘Lﬁzzmg:z,m v
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