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| Name ” Execution Date |
|Alcatel USA Sourcing, L.P. |[12/31/2006 |
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Application Number: 10996877
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Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
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Correspondent Name: Gregory J. Murgia
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Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A TEXAS LIMITED
PARTNERSHIP UNDER THE NAME OF "ALCATEL USA SOURCING, L.P." TO A
DELAWARE CORPORATION, CHANGING ITS NAME FROM "ALCATEL USA
SQURCING, L.P." TO "ALCATEL USA SOURCING, INC.", FILED IN THIS
OFFICE ON THE EIGHTEENTH DAY OF DECEMBER, A.D. 2006, AT 1:16
O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF CONVERSION IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2006, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5294883

4269611 8100V

061156966 DATE: 12-20-06
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:14 PM 12/18/2006
FILED 01:16 PM 12/18/2006
SRV 061156966 - 4269611 FILE

CERTIFICATE OF CONVERSION TO CORPORATION
CONVERTING
ALCATEL USA SOURCING, L.P.
INTO
ALCATEL USA SOURCING, INC.

Alcatel USA Sourcing, L.P., a limited partnership organized under the laws of the State
of Texas (the "Converting Entity"), pursuant to Section 265 of the General Corporation Law of
the State of Delaware (the "DGCL"), hereby certifies as follows:

1. The date on which the Converting Entity was first formed is November 10, 1995,
and the jurisdiction where the Converting Entity was first formed is the State of Texas.

2. The name of the Converting Entity immediately prior to the filing of this
Certificate of Conversion to Corporation is Alcatel USA Sourcing, L.P.

3. The name of the corporation as set forth in its certificate of incorporation filed in
accordance with Section 265(b) of the DGCL is Alcatel USA Sourcing, Inc.

This Certificate of Conversion to Corporation shall become effective at 11:59 p.m.
{Eastern Standard Time) on December 31, 2006.

IN WITNESS WHEREOQF, this Certificate of Conversion to Corporation has been
executed by the Converting Entity as of December 18, 2006.

ALCATEL USA SOURCING, L.P.
By: Alcatel USA GP, Inc., General Partner

ps

Steven Sherman %€nior Vice President and
Chief Financial Officer

By:
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Delaware .. .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF CERTIFICATE OF INCORPORATION OF "ALCATEL USA
SQURCING, INC." FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF
DECEMBER, A.D. 2006, AT 1:16 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF INCORPORATION IS THE THIRTY-FIRST
DAY OF DECEMBER, A.D. 2006, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5294883

4269611 8100V
DATE: 12-20-06

061156966
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:14 PM 12/18/2006
FILED 01:16 PM 12/18/2006
SRV 061156966 - 4269611 FILE
CERTIFICATE OF INCORPORATION
OF

ALCATEL USA SOURCING, INC.

The undersigned, for the purpose of incorporating and organizing a corporation under the
General Corporation Law of the State of Delaware (the “DGCL”), does hereby certify as
follows:

ARTICLE I
NAME

The name of the corpeoration is Alcatel USA Sourcing, Inc. (the "Corporation").

ARTICLE I
REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office in the State of Delaware is Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle. The name
of the Corporation’s registered agent at such address is The Corporation Trust Company.

ARTICLE III
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the DGCL.

ARTICLE IV
STOCK

The total number of shares of stock which the Corporation shall have authority to issue is
1,000 shares of Common Stock, and the par value of each of such shares is $0.01.

ARTICLE V
INCORPORATOR

The name of the sole incorporator is Scott E. Wolfe, and the mailing address of such
incorporator is 3400 West Plano Parkway, Plano, Texas 75075.

ARTICLE VI
BOARD OF DIRECTORS

The names and mailing address of the persons who are to serve as directors (collectively,
the “Board of Directors™) of the Corporation until the first annual meeting of stockholders, or
until their successors are elected and qualified, are as follows:
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Name Mailing Address
Hubert de Pesquidoux 3400 West Plano Parkway
Plano, Texas 75075
James M. Rene 3400 West Plano Parkway
Plano, Texas 75075
Steven Sherman 3400 West Plano Parkway
Plano, Texas 75075

ARTICLE VII
BYLAWS

The Board of Directors shall have the power to adopt, amend and repeal any bylaw;
provided, however, that the stockholders of the Corporation shall have the power to amend or
repeal any bylaw adopted by the Board of Directors.

ARTICLE VIII
LIABILITY OF DIRECTORS

No director of the Corporation shall be personally liable to the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability
(a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (c) under Section 174 of the DGCL or (d) for any transaction from which the
director derived an improper personal benefit.

ARTICLE IX
AMENDMENT

The Corporation reserves the right to amend or repeal any provision contained in this
certificate of incorporation, in the manner now or hereafter prescribed by the DGCL, any other
applicable statue or the certificate of incorporation of the Corporation, and all rights conferred
upon stockholders herein are granted subject to this reservation.

This Certificate of Incorporation shall become effective at 11:59 p.m. (Eastern Standard
Time) on December 31, 2006.

IN WITNESS WHEREOQF, the undersigned, being the sole incorporator hereinabove
named, does hereby execute this Certificate of Incorporation as of December 18, 2006.

or

Scott E. Wolfe, Incorpora
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