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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Corporation's Restated Articles of Incorporation were effective and superceded the
Corporation’s original Articles and all amendments thereto.

WITNESS the corporate seal

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

Blair F. Morrison
Assistant Secretary

Executed and signed before me at the
City of Brampton, Province of
Ontario, this 23™ day of May, 2001.

. PATENT
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W . indystry Canada

Industrie Canada FORM 141 FORMULE 14 1
Canada Business Lo canadienne sur los ART'ELI(E:-‘:&E?:FF g}quEMENT CLAUSES DDARRANGEMENT
Tofporations At sociHés par adtions ) -

(ARTICLE 182)
1 -

Name of applicant corporation(s} - Dénerination de la{des) mquérmnts{z) 2 - Comporation Noe(s),
N*(5) de Laldes) socibté(s)
BCE INC. 3566676
NORTEL NETWORKS CORFORATION/CORPORATION NORTEL NETWORKS 1251473
X - demmm)mmmmim;mmhwmb 4 .+ Coperation Nois).
Dénomination da ka{des) $0CA{x) dont fes statute sont modiies, W &t dchéant NY(s) 8e {des) socikté]s)
(a} NORTEL NETWORES CORPORATION/CORPORATION NORTEL METWORES 1251473
(b) NEW NORTEL INC, 315 438-3
5 - Namecofthe =) craated by amalgamation, ¥ apphcable 6 - Corporstion No(s).
Dénomination de la{des) sociélits) Esue(s) de ta(des) hesion(s), ke cas chéant MN'{s} de la{des) socibteds)
{a) BCE INC. _ 375 1?/3-11_5"
(b) ¥WEW NORTEL INC. 375 438-3
.7 - Name of the dissolved carperation]s), if appicbla & - Comporation Nofs).
+  Dénomination de la(des) société(s) dissoute(s), le o5 dchéant N°(s} de ta{des) sociétés)
'8 - Name of other bodies comparate invoived, # applicable 10-  Corporation No(s). of jurisdiction of
Dénomination des autres personnes morales en e, ba cas dchidant incorporation - NU(s) de 1a{de=) sociélé(e)ou
Ini sous le regime de tagquede elle est
constituéa
3721621 CAMADA INC. 3721621

11 -n accordance with the arder approving tha arangernent, Confohmément aux termes de Tordonnance approuvant Famangemaent,

{2} the aricles of the above-named corporation{s) am

) les status de la(des) sociéié(s) susmentionnée(s) sont modifiés en
amerdead in accordance with the attached plan of arrangement E o =
THE

conformité avec le plan Tarrangement ciHoint:
WMAWTEDNWW‘MAGMHH?MMD
) the fobowing bodies corporale am ama

FORMULAIRE
Agamated in accordance with les personries morales suivanies sont fusionnées conformément au
the attached plan of amangement m plan d'mrangement c-joint:
(1) BCE INC. (#3566676) )
3263207 CANADA INC. (#3263207) ) FORMS 5(a}

THE ANNEXED SCHEDULE B 1S INCORPORATED IN THIS FORM/L'ANNEXE B CI-JOINTE FAIT PARTIE INTEGRANTE DUPRESENT FORMULAIRE

(i) NEW NORTEL INC. (§#2728684) C )
3056074 CANADA INC. (#3056074) ) FORMS 5{b)

THE ANNEXED SCHEDULE C IS INCORFORATED MWW'MCQMFMPMTENMDWMW

{€) the above-named comporations) is(im) quidated and dis- ta{les) socibtéls) susmentionnde(s) =st(zont) bquelées ot dis-
solved in aceardance with the attached plan of arangement D soute{s} conformement av plan d'arrangement ci-jont

{2 the plan of arrangement attathed hereto, valving the above. le plan d'artangement ci-joint portant sur fajles) personnnls)
namad body(et), corporate ic hereby affected . E morale(s) susmentwnnée(s) prend affel '

MME@MMDBMT@NWEM’MDQ-MFMTPM INTEGRANTE DUPRESENT FORMULAIRE

Date

_ Signature pagkine. Tﬁg Tdie - Tire (el Legal OFficer - BCE Ine
R 2{%% . fa'?:m{e, Secredn /kﬂ'gf Cohds

. i,
|FOR DEPARTWENTAL USE ONLY . A JDACE BUNERS

IC 3100 (195) {CAA 1780) FOR TERE SEULEMENT

REAY: 04 294FRAME: 0085
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Schedule A/L'Annexe A -

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

(®)  The articles of New Nortel Inc. (# 375 4/39.3 ) are hereby changed as follows:

()  thename of the corporation is changed to Nortel Networks Corporation/Corporation
Nortel Networks: and :

(ii) the common shares of the 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 Armangement.

Dog#: 751414.1

PATENT .
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Exhibit A

l’*l Industry Canada Industrie Canada

Certificate of Arrangement Certificat d'arrangement

Canada Business Corporations Act Loi canadienne sur les sociétés par actions
4

Nortel Networks Corporation/ 125147-3

Corporation Nortel Networks

BCE Inc 3566676

Naime of CBCA corporation(s) imvolved =

. oo rammber - Mamero de la société
Démmon(;;deh(ﬁ)mdéﬂs) Corporation * .

LC S A concendc(s)

I bereby certify that the amrangement set out i the Je certifie que Parmangement mentionné dans Jes
attacheq articles of arrangement, involving the T clmsas Farrmsement annexées, concernant Ia
above-referenced corporation(s), has been effectad (les) société(s) susmentionnée(s), a pris effet en
under section 192 of the Canada Business . ‘yerea de Particle 192 de ka Loi canadienne sur les
Corporations Act. - sociétés par actions, - -

@7’%\_ _ May 1, 2000 / le I mai 2000
bi D |

Date of Amrangement - Date de Marrangement

Canadd

PATENT
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Exhibit B
B¥l indusey Canada " Industrie Canada
Restated Cerfificate Certificat
of Incorporation de constitution a jour
Canada Business ‘ Loi canadienne sur
Corporations Act les sociétés par actions
Nortel Networks Limited/
Corporation Novtel Networks Limitée 125147-3
MName of corporation-Dénomination de la société Corporation number-Numéro de la société

I hereby certify that the articles of Je certifie que les statuts constitutifs de la

incorporation of the above-named corporation société susmentionnée ont £1€ mis a jour en
were restated under section 180 of the Canada verty de Farticle 180 de 1a Loi canadienne sur
Business Corporations Act as set out in the les sociétés par octions, tel qu'il est indiqué _
attached restated articles of mcorporation. dans les statuts mis 3 jour ci-joints.

@%\_ October 1,2000 / Ie 1 octobre 2000
z . Effective Date of Restatement -
Directeur Date d'entrée en viguenr de la mise & jour

Director-

Canadi

PATENT
REEL: 014294 FRAME: 0088
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Canada Buziness Lol canadienne sur les FORM7 - FORMLUALE T
Corporations Act sociabis par aclones RESTATED ARTICLES OF STATUTS CONSTITUTIFS
' INCORPORATION MIS A JOUR
{SECTION 180) {ARTICLE 180)

. i
1= Name of comporation - Dénominadion de ba sociotd

NORTEL NETWORKS LIMITED/ :
CORPORATION NORTEL NETWORKS LIMITEE

Z- Compamton No. - No de i eociits

125147-3

————————————————
2- The place In Canada whens T megictamd offics ks ciuaied

Lo v Carouts o0 w21 1208 16 63806 Focl

Montreal Urban Community ‘Communauté Urbaine de Montréal
2 - Tha clazees and any maximum ramber of Stomes that e Catdgonies € fout mombog maxiral Factions que &
oopocgtion it puthorteed b boam sociME ext sutortsdn & matire

The annexed Schedule 1 is incorporated in this form.

L'Annexe 1 ci-jointe est incorporée dans cette formule.

4~ Resicions, § any, on tharo Gansiers

None

FiEsinchons FUT e franfert Des actions, sy 9 kou

Aucune i

5- Number (o MUniTRam nd A emben of Grecios

The hoard of directors shall consist of 2 minimum of
eight (E) and a maximum of fifteen (15) directors,
and within such minimum and maximum numbers,
the board of directors ghall, from time to time,
determine the actual pumber of directors, Untl
otherwiese go determined, the actual number of

NGNS (DU ROMBro kTR €4 Maal)  AminEaateTs

Le conzeil d’'administration se composera d'un minimum de
huit (8) et d'an maximum de quinze (15) adminiztrateurs et
1 conseil d’administration fixera, de temps & auntre, entre ce
minimum et ¢e maximum, le nombre courant
d'adminjgtratenrs, Jusqu'a ce qu'il en soit ainzi décidé
putrement, le conseil d'administration se composera de

directors ghall be twelve (12). douza (12) administrateura.
= Fixshichons, i rrvy, on buziness the Corporsiion STy Comy o wtmm«nm sy = leu
None Aucune

T- Other provisions, i sny

In addition to any power the directors may have
pwrsuant to the Canada Business Corporationa Act
to fill the vacancies among their number, but subject-
to the uarimum number of directors provided for in
-the articles, the directors may appeint one or more
additional directors, who shall hold office for a term
expiring not later than the close of the next anaual
meeting of shareholders, provided that the total
nmmber of additional directors so appointed ahall not
exceed one third of the number of directors elected at
the previcus annual meeting of sharehaldera,

Autres drpoiions, £y & Seu -

Qutre le pouveir qualmadmmatrateura peuvent avoir en
vertu de 1a Loi canadienne sure les sociétén par actions de
combler les vacances, maig sous réserve du nombre maximal
d'administrateurs prévu dans les statuts, les
administrateurs peuvent nommer un ou plisieurs
administratuers additionnels den't Je mandat expire au plus
tard 3 12 eléture de la prochaine assemblée anyuelle des :
.actionnaives, 4 la condition que le nombre totol des . |
administratours ainsi nommés n'excéde pas le tiers du
nombre des administrateurs £lus 3 la derniére memblée '
des actionnaires. .

mﬁmmmu&mmdu
without subeinntive camge, Bw correcponing .
Mdmummwwﬂ“m
articies of Waxyporation,

“Caiio s § our Oay Sty CORETUR: OGMONiTe eacement,
- mdmlntﬁﬂhwuummm

dms cholls consthdlle modhés qlmphmllum
constiueily origineee

YA ﬁnﬁﬁmﬁéﬂf 4?(/;/73

Slgratum Dote ’
D=3 M
(2181618911
pui el - Déponio

" Corporate Secreta:!

“ml 0 v
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JAN. 26. 2004 6:25FM BST&Z - M

NO. 0436 7. 9

Industry Carmada Indushic Conada
Canada Business Lo canadienne sur les “ FORM 7 FORMULE 7
Comporations Act SOCIMES par &S RESTATED ARTICLES OF STATUTS CONSTITUTIFS
- INCORPORATION MIS A JOUR
{SECTION 180)- {(ARTICLE 180)

T~ Fame of Coraration - Déncrminsion 0o Fa £

NORTEL NETWORKS LIMITED/
CORPORATION NORTEL NETWORKS LIMITEE

2- Corportion Na, - NG 0 B tocke
125147.3

T T L PR P I ————e

2= iﬁﬁﬁmmﬁmmum

Llcss i Cwrinda €0 &5 £R1 16 Eibgre toCial

Montreal Urban Community Communauté Urbaine de Montréal
- The chaszas g Sy M mATDer of shares Fal o Catigones ot b hombre Myl daciors que o
Caxpargton it authorized to s mﬂm‘m

The annexed Schedule 1 is incorporated in this form.

LAm:Jexe 1 ci-jointe est incorporée dans cette formule,

T4~ Rastriciors, N any, on sham tanders Restrictions tuf ' ransierl des actons, 3y 8 Kou
None Ancune
T8 NmIEer (of ML B ITEDGMAEn NOMBen) Of Grecion | - Nombr (ou hombn minkal sl mesdred) Gadminkrates . A

The board of directors shall consist of a minimum of
<ight (8) and a2 maximum of fifieen (15) directors,
and within such minimum and maximum numbers,
the board of directors shall, from time to Hime,
deiermine the sotiaanl nomber of divectorn. Until
btharwiumdemmined.ﬂmmhmlnmbarof
directora shall be twelve (12).

Lz consetl d'administration e composera d'un minimum de
huit {8) et d'un maximum de gquinze (15) administratewrs et
le conseil d’adm.i.u.istratinn fixera, de temps 4 autre, entre ¢o
minimum et ¢e maximnm, le nombre ecourant
d'admivistrateura. Jusqu'a en qu'il en scit.aingi dégdé
autrement, le conseil d’administration se composera.de
douze (12) administrateurs.

Aucune

"7+ Gl prOREions, ¥ sy

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 inaxrimum number of directors provided for in
-the articles,.the divectsirs may appoint one or more
additional directors, who shall hold office for a term
expiring not later than the close of the next annual
meeting of shaveholders, provided that the total -
number of additional directors o appeinted shall not
exeeed one third of the nuraber of directors elected at
tha previcus annual meeting of sharehalders.

Adires: cporsilions, ETy 8 b -

Oumhpumﬂquehuadmﬁshmﬂupemtmm
vertu de la Loi canadienne sure les sociétés par actions de
combler les vacances, mais sous réserve du nombre mayimal
d'administrateurs prévu dans les gtatuts, les
administrateurs peuvent nommer un ou plisieurs |
administratusra additionmels don't Je mandat expire.au plus
tard 4 1a cliture de la prochaine assemblée anauslle des :
actionnaires, 3 1a condition que le nombre totaldes,
administrateurs ainsi nommés n'excide pas le tisrs du
nombre des administrateurs élua A 1a dernidre mblée '
des acticunaires, )

L P d I l I' M
m;ﬂﬁnm lumwmﬂh )
mdim“m suparyects the original

i

v - o Il I i i.a— I
M umm

daz chbis comBults modfids qui fas ciohis

Dota
D=4 o YA

22 lo)Glee

mmummv- g
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