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W No Ovas
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O other:
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Nortel Networks Limited
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Street Address: 2 evard a
City: St. Laurent Provence; Quebec Zip: H48 2A9

Country: CANADA
Additional name(s) & addrass(es) attached? B No [yes

4. Application Number(s) or patent number(s):

A. Patent Application Ne.{s)

If this document is being filed together with a naw application, the execution date of the application is;

B. Patent No.(s)
3,337,099

Additional numbers attached? WM No [Yes
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NORTEL NETWORKS LIMITED
CERTIFICATE

1, Blair F. Morrison, Assistant Secretary of Nortel Networks Limited, a Canadian
corporation having executive offices at 8200 Dixie Road, Suite 100, Brampton, Ontario,

Canada (the "Corporation"), hereby certify under my hand and the corporate seal of the
Corporation that:

1. " attached hereto as Exhibit A is a true copy of an extract of a certified copy
of the Corporation's Certificate of Arrangement dated May 1, 2000, which, among other
things, changed the name of the Corporation from "Nortel Networks Corporation/

Corporation Nortel Networks" to "Nortel Networks Limited/Corporation Nortel Networks
Limitée"; and

2. attached hereto as Exhibit B is a true copy of the Corporation’s Restated
Certificate of Incorporation dated October 1, 2000 and that as of October 1, 2000, the
Corporation's Restated Axticles of Incorporation were effective and superceded the
Corporation's original Articles and all amendments thereto.

WITINESS the corporate seal

Dated at Brampton, Province of Ontario, Canada, this 23™ day of May, 2001.

Blair ¥. Morrison j\

Assistant Secretary
Executed and signed before me at the

City of Brampton, Province of

Ontario, thig 23™ day of May, 2001.
éﬂ\ﬁ_ﬂ,& 4%
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#R ooy Canads  industie Canada FORM 14.1 FORMULE 14 1
Canada Businesa  Laoi canadienns sur hes ART‘CL%SSE%ﬁ%iIR{AQI;GEMENT A D.ARRANGEMENT
“orporations Al socidlées par actions ) "

(ARTICLE 192
1 -

Namwe of applicant corporation(s) - Dénamination de la{des) mquérante(s) 2 - Coporabon Ne(s).
N(=) de 1aides) sociétels)
BCE INC, 3566676
RORTEL NETWORKS CORPORATION /CORPORATION NORTEL NETWORKS 1251473
-3 - Name of the comoration(s) the artickes of which are amanded, if apphicable 4 - Comoration Nois).
Dénomination de lades) socattéls) dont les statute sont mocdifiés, fo cas Achéamt N¥(s) oe Ba{des) sociétéys)
(a) RORTEL NETWORKS CORPORATION/ CORPORATION HORTEL METWORKS 1251473
(b) NEW NORTEL INC. 375 438-3
5- Namﬁhmm:ﬁxqs]uww“miw & -+ Corporation Nos).
Dénomination de la{des) socieié(s) irsue(s) de lades) krsion(s), le cas échéant N{s) de la{des) société(s)
{z2) BCE INC. 3?5, 1/3?_5..
(b) NEW NORTEL INC. 375 438.3
. 7 - Name ol the dizsolved corporation(s), if apphcable 8 - Corporation Nofs).
. Dénomination de la{des) SOCHIA(s) dEssoute(s), la cas Echéant N'(s) de ta{des) sociétils)
‘9 - Naerve of other bodies comorate imvolved, & apphcable 10-  Corporation Ne{s). of jurisdiction of
Deénomination des autres personines morakes &n cayse, b cas dchéant incorporation - N7(s) de kafdes) société(s)ou
lol =ous e rigime da laquebe ahis st
m
3721621 CANADA INC. 3721621

11 4n accordanca with the omder approving the amangsment, Confolmément aux termes de Fordornance ipprouvant Marangement,

{3) the articles of the above-named Sonis) are ) les status de la(des) sockéti(s) susmentionnée(s) sont modifiés en
amended in 3ccondance with the attached vlan of arangement : E
THE ANNEXED

conformité aved te plan d'armangement ciioint:
mmAmmmmmmmmmmammrmrmmmn FORMULAIRE
(b} the following bodies corporate are amalgamated in accotdance with m le4 pertonnes morales suivanies sont fusionnées conformément ay
the aitached plan of arangement plan damangement soint
(1} BCE INC. {#3566676) )
3263207 CANADA INC. (#3263207) } FORMS 5{a)

HEMEEDMMBENCORPORATEDINHHSNM'MBGMFAHPARTEMEGRANTEDUPRE&E?TTFDM

{ii) NEW NORTEL INC. (#3728634) -)
3056074 CARADA INC. (#3056074) ) FORMS 5 (b)
MMMCEW@NMW‘MCGMFMPMMWWW

{c) the above-named corporation(s) is(dre) Wuidated and dis.

La(les) tecdtdis) susmentionnde(s) estisont) hquidies el dis-
sotved in accordance with the attached plan of amangement D soute(s) conformérment au plan d’arrangement £1-joint

(d) the pian of amangement attached hereto. nvolving the above-

le plan d'amangement cijoint portant sur la{les) personneis)
fnamed body(ies), corporate & hereby affacted ) F‘_-' maoralet) susmentionnés{s) prend offet
mmmnmm‘rmmm FORM/L'ANNEXE D C1-JOINTE FAIT PARTIE INTEGRANTE DUPRESENT FORMULAIRE
Date

.. Signature 25&“ Tm;_ E Thle - Ttre (el Lﬁ’ﬁ'a( OElier - ar.c:'ffm
[t O B! . roCs : ; ,S’fg ﬁ
IC 318D (INS) (CAA 1700) ’ -
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Schedule A/L'Annexe A l

(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. (# 27<°¢4/20_3 ) are hereby changed as follows:

() the name of the corporation is changed to Nortel Networks Corporaﬁonldbrporaﬁon
Nortel Networks; and -

(ii)  thecommon shares ofthe 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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Exhibit A

HI Industry Canada Industtie Canada

Certificate of Arrangement Certificat d'arrangement

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

Nortel Networks Corporation/ 1251473

Corporation Nertel Networks

ECE Ine, 3568676
Name of CRCA corporation(=) imvolyed - Corporativa mumber - Muméro de In société
Déncmination(s) de la (des) société(s) A
LC S A conomeets) |
I hereby certify that the arrangement set out in the Je ¢eriifie que Marrangement mentionné dang les
anached articles of arrangement, involving the " clmses Qarrangement annexées, concernant la
above-referenced corporation(s), has been effected (les) sociéei(s) susmentionnée(s), a pris effet en
under section 192 of the Canada Business .- vert de J'article 192 de 1a Loi canadienne sur les
Corporations Act, - sq:iétéspm-miom‘ e m

@%\_ | May 1,2000/ le 1 mai 2000
Director - Directeur . Date of Arrangement - Date de arrangement
o
Canadi
PATENT
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Exhibit B
.‘*. Industry Capada ' Industric Canada
Restated Certilicate Certilicat
of Incorporation de constituntion i joar
Canada Business ’ 1.oi canadienne sur
Corporations Act les sociétés par actions
Nortel Networks Limited/
Corporstion Noriel Networks Limitée ) 1251473
Name of corporation-Dénomination de la socidté Corporation number-Numéro de 1a société
1 hereby certafy that the articles of Je certifie que les stahuis constitutifs de la
incorporation of the above-named corporation société susmentionnée ont Eté mis a jour en
were restated under section 180 of the Canada vertu de P'article 180 de 1a Loi canodienne sur
Business Corporations Act as sct out in the les sociétés par actions, iei qu'il est indique,
attached restated articles of incorporation. dans les statuts mis 4 jour ci-joints,

@%\_ October 1, 2000/ le 1 octobre 2000
. . Effective Date of Restatement ~

Director - Date d’entrée en viguenur de Ia mise 4 jour

Canadid

PATENT
REEL: 014294 FRAME: 0006
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Indu=try Canada industrie Conada
Canada Business Lol canadbanne 2uf fes ' FORM7 FORMULE T
Comporations Act SOCHSES par actons RESTATED ARTICLES OF STATUTS GONSTITUTIFS
‘ INCDORPORATION MIS A JOLR
(SECTION 180) (ARTICLE 180)
1- Name of comorstion - Dénomination de b soctd 2= Corporation No. - N o8 & saed

NORTEL NETWORKS LIMITELY
CORPORATION NORTEL NETWORKS LIMITEE

125147-3

2~ The placs In Cards whore Bho fregitiensd ofhos & T
Montreal Urban Community

iens ) Crpowty ox) et U0 B g tocl
‘Commumauté Urbaine de Montréal

3 - The chastes and any maximesm mmiber of sfemes that the

corporation & auitorized to Esue

The annexed Schedule 1 is incorporatea in this form,

Catigories ol 1out nombra maximol dagtiors qua &
sowieth est autwieds § Smettre

L'Annexe 1 ci-jointe est incorporée dans catte formule,

me.mmm

None

Rmmumhmmmsinm

Aucune i

- Number (o minimum and mavdein sember) of trectors

The board of directors shall consist of a minimum of
eight (8) and a maximum of fifteen (15) directors,
and within such minimum and maximum numbers,
the board of directors shall, from time to time,
determine the actuwal nnmber of directors. Until
uﬂ:erwiaemdetummed,thﬂncmalnumbe:of
directarn ghall be twelve (12). -

Nambre (o rombre minral 8 M) & AcminsTaters

Le conseil d’administration se composera d'un minimum de
huat (8) et d'on maximum de guinze (15) administrateurs et
le conseil d'adminiztration fixera, de temps & autre, entre ce
minimum et ce maximum, le nombre courant
d'admirmistrateurs, Jusqu'a ce qu'il en ecit ainsl décidé
autrement, le conseil d’adminigstration se composera de
douze (12) administrataurs,

B~ Reesicticres, Il any, on DUsiness T COrporaiion meay Camy on

None

Limiies impeoiest i Tacivive Cormmerciale o I Eorsatd, Sy 8 Beu

Aucune

7~ Cther prOVEIOnS, I vy

In addition to any power the directors may have
pursuant to the Canada Business Corporations Act
to fill the vacancies among their number, but subject.
to the inaximum mrmber of directors provided for in
‘the articles, the directars may sppoint one or more
additions] directors, who ahall held office for a term
expiring not 1ater than the close of the next annual
meeting of shayeholders, provided that the total -
number of additienal directors so appointed ghall not
exceed one third of the number of directors elected at
the previons annual meeting of shareholders,

Austres diopersitions, £ y » beu .

Quire le pouvoir que les administrateurs peuvent avoir en
vertu de la Loi canadienne sure les sociStas par actions de
combler les vacances, mais sous réserve du nombre maximal
d'adminigtrateurs prévu dans les statuts, les
administrateurs peuvent nommer un ou plugieurs |
administratuers additionnels don’t le mandat expive au plus
tard 2 la cléture de 1a prochaine asgemblée annuelle des :
actionnaires, 4 la condition que 1o wombre total dea .
administrateurs ainsi nomméa n'excéda pas le tiers du
nombre des adminirtrateurs élus & la derniére amemblée )
des actionnaires, _

mmthhmﬁmmm
tubziantial,

Emumﬁm‘mnﬂmm Eﬁﬁmm:m
- 7 Tl Lotar it e a7/ /T
e lztslolmmmﬁm 4? /
' Corporate Secretary LDM*

r
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Industry Canada tndustrie Camda
Canada Buwlness Lol eanadiens SuT les ' FORM 7 FORMWULE T
Corporations Act sociétés par octions RESTATED ARTICLES GF STATUTS CONSTITUTIES
- INCORPORATION MIS A JOUR
(SECTION 180)- (ARTICLE 180)
V- el cofpralion - Dénnminalion i & Sockibh 2- Corporation No. - Na & 1 $ociiih
NORTEL NETWORKS LIMITED/ 125147-3
CORFPORATION NORTEYL NETWORKS LIMITEE

F ﬁpﬁhﬁ'ﬂ“hwmhm

Montreal Urban Community

oo aus it 00 o1 8 19 B406 Focal
Communauté Urbaine de Montréal

The clasis gvd 3ny miodirim MAmber of Shame tharl the
COrpearption b5 sitharined to fssus

The annexed Schedule 1 is incorporated in this form.

Catéoiries  tout nomixe maximal docties qua 15
sociith et autovitde & Emetire

L'Annexe 1 ci-jointa est incorporée dans catte formule,

AR Vi o T

None

mmhmmmﬁylm

Aucune 4

-~ =
mmmhmmdh .

Rurmbier for miritrn #ed mapdmim e of Grecns

The board of directors shall consist of a minimum of
eight (8) and a maximum of fifteen (15) directors,
and within such minimum and maximum numbers,
the board of directors shall, from time to time,
deteymine the actual namber of directors, Until
otherwiee go detarmined, the actnal number of
directors shall be twelve (12). -

NG {GU ROMNS Tnima) o i) § ST Es T e

Le conseil d'administration ee compozera d'un minimum de
huit (8) et d'un maximum de guinze (15) administratevurs et
le conseil d’'adminictration fixera, de temps 4 autre, entre ce
minimum et ¢ maximum, le gombre courant
d'administratenrs. Jusqu’a e qu'il en soit ainsi décidé
mutrement, ls conseil d'administration se composera de
douze (12) adminictratenrs.

In addition to any power the directors may have
pursuant to the Canada Business Corporations Act
to fill the vacancies among their number, but subject.
o the inaximum number of directars provided for in

-the articles, the directars may appoint one or more

additional directors, who shall hold office for 4 term
expiring not later than the close of the next annyal
meeting of shareholders, provided that the total -
number of additional directors eo appeinted shall not
exxeed one third of the number of directors elected at
the previous annual mesting of shareholders,

Outre Jo pouvvir gue les administrateurs peuvent avoir en
vertu de la Loi canadienne sure les sociétés par actions de
combler les vacances, majs sous réserve du nombre mayimal
d'administrateurs préve dans les statuts, Jes
administratevrs peuvent nommer un o plisieurs .
administratuers additionnels don’t 1= mandat expire.an plus
tard 4 1a elture de Ia prochpine assemblée annuslle des :
Actionnaires, 4 la condition quae le nombre totaldes, |
administrateurs aing nommés n'excéde pas le tiexa du
nombre des administrateurs élus A la dernidre assemblée
des actinnnajres, . .

avicles of
d.bmwmnmmmum

;ﬂlmmm%mw
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1
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Corporate Secretary
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