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FINISAR CORPORATION
A DELAWARE CORPORATION

AMENDED AND RESTATED BYLAWS

ARTICLE |

STOCKHOLDERS

Section 1.1 Annual Meeting An annual meeting of the stockholders, for tree#bn of directors to succeed
those whose terms expire and for the transacticudf other business as may properly come beferméeting, shall
be held at such place, on such date, and at suehas the Board of Directors shall each year fixiciv date shall be
within thirteen months subsequent to the latehefdate of incorporation or the last annual meeatinggockholders.

Section 1.2 Special Meetings Special meetings of the stockholders, for anyppse or purposes prescribed
in the notice of the meeting, may be called onlyldy the Board of Directors pursuant to a resolutadopted by a
majority of the total number of authorized direst@whether or not there exists any vacancies imiqusly authorized
directorships at the time any such resolution esented to the Board of Directors for adoption(jiprby the holders
of not less than 10% of all shares entitled to eatts at the meeting, voting together as a siclgles and shall be he
at such place, on such date, and at such timeegssttall fix. Business transacted at special mgetiall be confined
to the purpose or purposes stated in the notice.

Section 1.3 Notice of Meetings Written notice of the place, date, and time bhaetings of the
stockholders shall be given, not less than teniid®)more than sixty (60) days before the date bickvthe meeting i
to be held, to each stockholder entitled to voteuah meeting, except as otherwise provided hereiaquired by law
(meaning, here and hereinafter, as required from to time by the Delaware General Corporation bathe
Certificate of Incorporation of the Corporation).

When a meeting is adjourned to another place,atdiene, written notice need not be given of thpached
meeting if the place, date and time thereof ar@anced at the meeting at which the adjournmeratkiert; provided,
however, that if the date of any adjourned meeasngore than thirty (30) days after the date forohlthe meeting
was originally noticed, or if a new record datéixed for the adjourned meeting, written noticelwd place, date, and
time of the adjourned meeting shall be given infeomity herewith. At any adjourned meeting, anyibass may be
transacted which might have been transacted atripmal meeting.

Section 1.4 Quorum. At any meeting of the stockholders, the holdérs majority of all of the shares of the
stock entitled to vote at the meeting, preseneirspn or by proxy, shall constitute a quorum fbpaftposes, unless or
except to the extent that the presence of a langeber may be required by law.




If a quorum shall fail to attend any meeting, thaioman of the meeting or the holders of a majaftthe
shares of stock entitled to vote who are presarerson or by proxy, may adjourn the meeting ttlaar place, date,
or time.

If a notice of any adjourned special meeting otkhmlders is sent to all stockholders entitleddtevthereat,
stating that it will be held with those present stitating a quorum, then except as otherwise reguny law, those
present at such adjourned meeting shall consatopgorum, and all matters shall be determined imgjarity of the
votes cast at such meeting.

Section 1.5 Conduct of the StockholderMeeting. At every meeting of the stockholders, the Chaimrrof
the Board, if there is such an officer, or if nibie President of the Corporation, or in his abse¢heé/ice President
designated by the President, or in the absencacbf designation any Vice President, or in the atesef the Presidel
or any Vice President, a chairman chosen by thenmmapf the voting shares represented in persdoyqeroxy, shall
act as chairman of the meeting. The SecretaryeoCtbrporation or a person designated by the chaiwhthe meetin
shall act as Secretary of the meeting. Unless wikerapproved by the chairman of the meeting, déteoe at the
stockholders’ meeting is restricted to stockholdgnsecord, persons authorized in accordance wetti@n 8 of these
Bylaws to act by proxy, and officers of the Corpimma.

Section 1.6 Conduct of BusinessThe chairman of the meeting shall call the megtinorder, establish the
agenda, and conduct the business of the meetiaccordance therewith or, at the chairman’s dismneft may be
conducted otherwise in accordance with the wisléseostockholders in attendance. The date and adintiee opening
and closing of the polls for each matter upon whighstockholders will vote at the meeting shalabaounced at the
meeting.

The chairman of the meeting shall also conduchtketing in an orderly manner, rule on the preceel@h@anc
procedure on, motions and other procedural matexs exercise discretion with respect to such phace matters
with fairness and good faith toward all those &dito take part. The chairman of the meeting mgyoise reasonable
limits on the amount of time taken up at the meetin discussion in general or on remarks by anystmekholder.
Should any person in attendance become unruly sirudi the meeting proceedings, the chairman ofiteeting shall
have the power to have such person removed froticipation. Notwithstanding anything in the Bylavesthe
contrary, no business shall be conducted at a ngeekcept in accordance with the procedures stt iiothis
Section 1.6 and Section 1.7 below. The chairmammketing shall, if the facts warrant, determing @éeclare to the
meeting that business was not properly broughtrbefte meeting and in accordance with the provssadrthis
Section 1.6 and Section 1.7, and if he should seraene, he shall so declare to the meeting andsaoly business not
properly brought before the meeting shall not begacted.

Section 1.7 Notice of Stockholder Business and Nominations

(A) Annual Meetings of Stockholders

(1) Nominations of persons for election to the Boar@®wéctors and the proposal of business to be
considered by the stockholders may be made atrmmameeting of stockholders only (a) pursuanho t
Corporation’s notice of meeting (or any supplentbateto), (b) by or at the direction of the Boafdaectors or
(c) by any stockholder of the Corporation who &a@ckholder of record of the Corporation both attilne the notice
provided for in this Section 1.7 is delivered te Becretary of the Corporation and at the timéeibeeting, who is
entitled to vote at the meeting and who timely




complies with the notice procedures set forth ia 8ection 1.7 as to such nomination or such basirfeor the
avoidance of doubt, the preceding clause (c) sleathe exclusive means for a stockholder to proposanations or
submit other business before an annual meetingpokisolders of the Corporation.

(2) Without qualification, for nominations or other lnesss to be properly brought before an annual
meeting by a stockholder pursuant to clause (paodgraph (A)(1) of this Section 1.7 (or beforgacsal meeting of
stockholders pursuant to paragraph (B) of thisiBedt.7), the stockholder must have given timelyiaeothereof in
writing and in proper form to the Secretary of @arporation and provide any updates or supplenterggch notice
the times and in the forms required by this panalgi@)(2) of Section 1.7, and any such proposednegs other than
the nominations of persons for election to the BadrDirectors must constitute a proper matterstockholder actior
To be timely, a stockholder’s notice shall be daied to the Secretary at the principal executiViees of the
Corporation not later than the close of businestheminetieth (9@') day nor earlier than the close of business on the
one hundred twentieth (120 day prior to the first anniversary of the precggyears annual meeting of stockholde
provided, however, that in the event that the datbe annual meeting is more than thirty (30) dag®re or more
than seventy (70) days after such anniversary dat&e by the stockholder must be so delivereceadier than the
close of business on the one hundred twentieth {12y prior to such annual meeting and not latan tthe close of
business on the later of the ninetieth {9@ay prior to such annual meeting or the tenth"(1@ay following the day
on which public announcement of the date of suchtimg is first made by the Corporation. In no ev&mll an
adjournment or postponement of an annual meetinigeopublic announcement of such an adjournment or
postponement commence a new time period (or exdepdime period) for the giving of a stockholdenttice as
described above. To be in proper form, a stockhmddeotice shall set forth (a) as to each person wihenstockholde
proposes to nominate for election as a directallinformation relating to such person that iguked to be disclosed
in solicitations of proxies for election of directdn an election contest, or is otherwise require@ach case, pursuant
to and in accordance with Section 14 of the SaeagriExchange Act of 1934, as amended (the “Exchawctjg, and
the rules and regulations promulgated thereundelyding, without limitation, (x) the name, agesmess address a
residence address of the nominee, (y) the principalipation or employment of the nominee, andhg)class or
series and number of shares of capital stock o€trporation which are, directly or indirectly, oaahbeneficially an
of record by such nominee and any Derivative Imstmt (as defined below) held or beneficially hejdlre nominee,
(i) a written statement executed by the nomindaawledging that as a director of the Corporatibe, nominee will
owe fiduciary duties under Delaware law with resgec¢he Corporation and its stockholders, (iiitlsyperson’s
written consent to being named in the proxy statéras a nominee and to serving as a director diede (iv) a
description of all direct and indirect compensationl other material monetary agreements, arrangsraad
understandings during the past three (3) yearsaapether materials relationship, between or ansuadp stockhold
and Stockholder Associated Person (as defined heibany, and their respective affiliates and asstes, or others
acting in concert therewith, on the one hand, auh @roposed nominee, and his or her respectilae$ and
associates, or others acting in concert therewittthe other hand, including, without limitatioM,iaformation that
would be required to be disclosed pursuant to ROfepromulgated under Regulation S-K under the i®exs1Act of
1933, as amended, if the stockholder making theimation and any Stockholder Associated Person arsw/ivehalf
the nomination is made, if any, or any affiliateassociate thereof or person acting in concerethign, were the
“registrant” for purposes of such rule and the nmmiwere a director or executive officer of suaisteant, and (v)
with respect to each nominee for election or réeledo the Board of Directors, include a compled@d signed
guestionnaire,




representation and agreement required by Sectid@X(4); (b) as to any business other than a namimaf a directo
or directors that the stockholder proposes to boefgre the meeting, (i) a brief description of business desired to
be brought before the meeting, (ii) the text of pheposal or business, including, without limitatidhe text of any
resolutions proposed for consideration, and, iretrent that such business includes a proposal émdre Certificat
of Incorporation or the Bylaws of the Corporatitile language of the proposed amendment, (iii)¢asans for
conducting such business at the meeting and amgrimlainterest in such business of such stockhaderthe
Stockholder Associated Persons, if any, on whobkealbthe proposal is made, and (iv) a descriptiballoagreements,
arrangements and understandings between such stdekland Stockholder Associated Persons, if amy,aay other
person or persons, including, without limitatiomeit names, in connection with the proposal of duesiness by such
stockholder; and (c) as to the stockholder givimgyriotice and Stockholder Associated Person, if amyvhose behalf
the nomination or proposal is made, (i) the nanteaddress of such stockholder, as they appeareo@diporation’s
books, and of any Stockholder Associated Perspr{ljithe class or series and number of sharespital stock of th
Corporation which are, directly or indirectly, owthbeneficially and of record by such stockholded by any
Stockholder Associated Person, (2) (x) any optraaryant, convertible security, stock appreciatigit; or similar
right with an exercise or conversion privilege @edtlement payment or mechanism at a price retatady class or
series of shares of the Corporation or with a vdkergved in whole or in part from the value of aitgss or series of
shares of the Corporation, whether or not suchlunstnt or right shall be subject to settlemenhmunderlying class
or series of capital stock of the Corporation ¢reotvise (a “Derivative Instrument”) directly or inelctly owned
beneficially by such Stockholder and any otheraioe indirect opportunity to profit or share inygorofit derived
from any increase or decrease in the value of starthe Corporation, and (y) whether and the exttewhich any
hedging or other transaction or series of trangasthas been entered into by or on behalf of stodkisolder or any
Stockholder Associated Person with respect to enyrsties of the Corporation, and a descriptioamf other
agreement, arrangement or understanding (incluehitgout limitation, any borrowing or lending ofafes), the effec
or intent of which is to mitigate loss to, or tomage the risk or benefit from share price changeof to increase or
decrease the voting power of, such stockholdengrStockholder Associated Person with respect yosacurities of
the Corporation, (3) any proxy, contract, arrangemenderstanding or relationship pursuant to wisieth
stockholder has a right to vote any shares of anyrgty of the Corporation, (4) any short interesany security of th
Corporation (for purposes of the Bylaws a persail $fe deemed to have a short interest in a sgdtistich person
directly or indirectly, through any contract, arg@ment, understanding, relationship or otherwias,the opportunity
to profit or share in any profit derived from angctdease in the value of the subject security)a()rights to
dividends on the shares of the Corporation berafycowned by such stockholder or Stockholder Asged Person
that are separated or separable from the underyfiages of the Corporation, (6) any proportionaterest in shares
the Corporation or Derivate Instruments held, diyear indirectly, by a general or limited partneysin which such
stockholder or Stockholder Associated Person isreeil partner or, directly or indirectly, benedity owns an
interest in a general partner, and (7) any perfageaelated fees (other than an asset-based fejubh stockholder
or Stockholder Associated Person is entitled tetas any increase or decrease in the value oésludithe
Corporation or Derivative Instruments, if any, &she date of such notice, including, without liadibn, any such
interests held by members of such stockholder’'sediate family sharing the same household (whicbrmétion in
this clause (c)(ii)(1) through (7) shall be suppdsted by such stockholder and Stockholder AssatRézson, if any,
not later than ten (10) days after the record ttatéhe meeting to disclose such information athefrecord date), (iii)
a description of any agreement, arrangement orratadeling with respect to the nomination or propbsaween or
among such stockholder and all




Stockholder Associated Persons, any of their res@eaffiliates or associates, and any others gatirconcert with
any of the foregoing, including, without limitatipim the case of a nomination, the nominee, (iy) @her information
relating to such stockholder and Stockholder Asgedi Persons, if any, that would be required tdibelosed in a
proxy statement or other filing required to be madeonnection with solicitations of proxies fog applicable, the
proposal and/or for the election of directors toatested election pursuant to Section 14 of treh&mnge Act and the
rules and regulations promulgated thereunder, (epeesentation that the stockholder is a holdeeadrd of stock of
the Corporation entitled to vote at such meetindjiatends to appear in person or by proxy at thetimg to propose
such business or nomination, and (vi) a representathether the stockholder or the Stockholder Asded Persons,
if any, intends or is part of a group which inteiftlsto deliver a proxy statement and/or form ai¥yrto holders of at
least the percentage of the Corporatsomitstanding capital stock required to approvadmpt the proposal or elect
nominee and/or (2) otherwise to solicit proxiesirstockholders in support of such proposal or nation (such
information and documents provided and statemardgepresentations made pursuant to the preceliinges (a), (k
and/or (c) of this Section 1.7(A)(2) and their sduses, a “Solicitation StatementThe Corporation may require a
proposed nominee to furnish such other informadieit may reasonably require to determine thel®lityi of such
proposed nominee to serve as a director of thedZatipn. A “Stockholder Associated Person” of atgckholder
shall mean (x) any person controlling, directlyratirectly, or acting in concert with, such stoclder, (y) any
beneficial owner of shares of stock of the Corporabwned of record or beneficially by such stodkleo and on
whose behalf the proposal or nomination, as the oesy be, is being made, and/or (z) any personabng,
controlled by or under common control with suchsperdescribed in the preceding clauses (x) and (y).

(3) Notwithstanding anything in the second sentengeaodgraph (A)(2) of this Section 1.7 to the
contrary, in the event that the number of directorise elected to the Board of Directors at an ahmeeting is
increased and there is no public announcementédtnporation naming the nominees for the additidiwactorship:
at least one hundred (100) days prior to the éinstiversary of the preceding year’s annual meeéirggpckholder’'s
notice required by this Section 1.7 shall also dxesalered timely, but only with respect to nomineghe additional
directorships, if it shall be delivered to the Stary at the principal executive offices of the @wation not later than
the close of business on the tenth {{)@ay following the day on which such public anncement is first made by the
Corporation.

(B) Special Meetings of Stockholder®nly such business shall be conducted at a dprerting of
stockholders as shall have been brought beform#eting pursuant to the Corporation’s notice oftinge
Nominations of persons for election to the Boar®wéctors may be made at a special meeting okbtuders a
which directors are to be elected pursuant to thig&ation’s notice of meeting (1) by or at theedifon of the Board
of Directors or (2) provided that the Board of Ri@s has determined that directors shall be aelettsuch meeting,
by any stockholder of the Corporation who is a ldhatder of record of the Corporation both at timeetithe notice
provided for in this Section 1.7 is delivered te Becretary of the Corporation and at the timéefbeeting, who is
entitled to vote at the meeting and who compligf wie notice procedures set forth in this Sectigh In the event tt
Corporation calls a special meeting of stockhold@rshe purpose of electing one or more directorthe Board of
Directors, any such stockholder entitled to voteuch election of directors may nominate a persgeosons (as the
case may be) for election to such position(s) asifipd in the Corporation’s notice of meetingthé stockholder’'s
notice required by paragraph (A)(2) of this Sectlon with respect to any nomination, including,hett limitation,
the completed and signed questionnaire, represami@td agreement required by Section 1.7(C)(4)l| ble delivered
to the Secretary at the principal executive




offices of the Corporation not earlier than theselof business on the one hundred twentieth {32y prior to such
special meeting and not later than the close afless on the later of the ninetieth (90day prior to such special
meeting or the tenth (10 day following the day on which public announcetrisrfirst made of the date of the spe:
meeting and of the nominees proposed by the Bdabirectors to be elected at such meeting. In renéghall an
adjournment or postponement of a special meetirtgeopublic announcement of such an adjournment or
postponement commence a new time period (or exdepdime period) for the giving of a stockholdentstice as
described above.

(C) General

(1) Only such persons who are nominated in accordaitbetve procedures set forth in this
Section 1.7 shall be eligible to be elected atrarual or special meeting of stockholders of thepBmation to serve as
directors and only such business shall be condwattadneeting of stockholders as shall have beaught before the
meeting in accordance with the procedures set forthis Section 1.7. In addition, nominations asimess proposed
to be brought by a stockholder before an annuatingeéor nominations proposed to be brought byoaldtolder
before a special meeting at which directors afgetelected pursuant to the Corporation’s noticeeéting) may not
be brought before such meeting if such stockhadder Stockholder Associated Person, as applicédies action
contrary to the information in, documents providedincluding, without limitation, the questionnajrepresentation
and agreement), and representations made in ti@t&odn Statement applicable to such nominationbusiness at
such annual meeting (or such nominations at suetigmeeting) or if the Solicitation Statemenatglg thereto
contains an untrue statement of a material faonats to state a material fact necessary to makstédtements therein
not misleading. Except as otherwise provided by, llw chairman of the meeting shall have the p@amdrduty (a) to
determine whether a nomination or any businessgsegbto be brought before the meeting was madepoped, as
the case may be, in accordance with the procedetdsrth in this Section 1.7, including, withoumitation, whether
the stockholder or Stockholder Associated Pers@myi, on whose behalf the nomination or proposahade solicite
(or is part of a group which solicited) or did mat solicit, as the case may be, proxies in supgd@tich stockholder’s
nominee or proposal in compliance with such stotddris representation as required by clause (Ag§g)) of this
Section 1.7, and (b) if any proposed nominatiobusiness was not made or proposed in compliandethig
Section 1.7, to declare that such nomination sletisregarded or that such proposed businessraltdie transacted,
notwithstanding the foregoing provisions of thictm 1.7, if the stockholder (or a qualified reggatative of the
stockholder) does not appear at the annual or &p@eieting of stockholders of the Corporation tespnt a
nomination or business, such nomination shall beedarded and such proposed business shall n@risactted,
notwithstanding that proxies in respect of suctevoty have been received by the Corporation.

(2) For purposes of this Section 1.7, “public annoureetishall include disclosure in a press rele
reported by the Dow Jones News Service, AssocRitesls or comparable national news service or ocardent
publicly filed by the Corporation with the Secugiand Exchange Commission pursuant to Sectioh418; 15(d) of
the Exchange Act.

(3) Notwithstanding the foregoing provisions of thix&en 1.7, a stockholder shall also comply v
all applicable requirements of the Exchange Acttwedrules and regulations thereunder with resjoeitte matters set
forth in this Section 1.7; provided, however, taay reference in the Bylaws to the Exchange Achatentended to
and shall not limit the requirements applicableadoninations or proposals as to any other busimebs tonsidered
pursuant to Section 1.7(A)(1)(c) or Section 1.7(89thing in this Section 1.7 shall be deemed tedfany rights (a)
of stockholders to




request inclusion of proposals in the Corporatigmisxy statement pursuant to Rule 28ainder the Exchange Act or
(b) of the holders of any series of Preferred Stbek outstanding to elect directors pursuant joagaplicable
provisions of the Certificate of Incorporation.

(4) To be eligible to be a nominee for election oreetbn as a director of the Corporation, a person
must deliver (in accordance with the time periodsspribed for delivery of notice under Section A)(2)) to the
Secretary at the principal executive offices of @wporation a written questionnaire with respedhe background
and qualification of such person and the backgrafrahy other person or entity on whose behalfibmination is
being made, which questionnaire shall be providethb Secretary upon written request, and a writtg@nesentation
and agreement in the form provided by the Secretpon written request that such person (a) is ndtvall not
become a party to (i) any agreement, arrangemamtaerstanding with, and has not given any comnmitroe
assurance to, any person or entity as to how seidop, if elected as a director of the Corporatmat,act or vote on
any issue or question (a “Voting Commitment”) thas not been disclosed to the Corporation, oafy) Voting
Commitment that could limit or interfere with sugtrson’s ability to comply, if elected as a diretthe Corporation,
with such person’s fiduciary duties under appliedblw, (b) is not and will not become a party tg agreement,
arrangement or understanding with any person dtyesther than the Corporation with respect to dimgct or indirec
compensation, reimbursement or indemnificationanrection with service or action as a director trest not been
disclosed therein, and (c) in such persandividual capacity and on behalf of any persoerdity on whose behalf t
nomination is being made, would be in compliantelacted as a director of the Corporation, andl @aimply with all
applicable publicly disclosed corporate governanoeflict of interest, confidentiality and stock narship and tradir
policies and guidelines of the Corporation. In #&ddi the Corporation may require any proposed nemifor election
or reelection to the Board of Directors to furnglth other information as may be reasonably benestjby the
Corporation to determine the eligibility of sucloposed nominee to serve as an independent direcaurdit
committee financial expert of the Corporation attbould be material to a reasonable stockhademtertaking of th
independence, or lack thereof, of such nominee.

Section 1.8 Proxies and Voting At any meeting of the stockholders, every stod#éoentitled to vote may
vote in person or by proxy authorized by an insgatrin writing or by a transmission permitted by fed in
accordance with the procedure established for etimg. No stockholder may authorize more thanpgogy for his
shares.

Each stockholder shall have one vote for everyesbastock entitled to vote which is registeredhig or her
name on the record date for the meeting, exceptheswise provided herein or required by law.

All voting, including on the election of directdosit excepting where otherwise required by law, i@y a
voice vote; provided, however, that upon demanckefioe by a stockholder entitled to vote or his er proxy, a stock
vote shall be taken. Every stock vote shall bertdkeballots, each of which shall state the nam@fstockholder or
proxy voting and such other information as maydmuired under the procedure established for theingedvery
vote taken by ballots shall be counted by an ingpexw inspectors appointed by the chairman oitleeting.

All elections shall be determined by a pluralitytioé votes cast, and except as otherwise requyréaing all
other matters shall be determined by a majoritshefvotes cast.

Section 1.9 Stock List. A complete list of stockholders entitled to vateany meeting of stockholders,
arranged in alphabetical order for each classaaksand showing the address of each such




stockholder and the number of shares registerbgiar her name, shall be open to the examinati@my such
stockholder, for any purpose germane to the meetingng ordinary business hours for a period déast ten (10)
days prior to the meeting, either at a place withancity where the meeting is to be held, whidcplshall be
specified in the notice of the meeting, or if notspecified, at the place where the meeting istbdid.

The stock list shall also be kept at the placdefrheeting during the whole time thereof and dtalbpen to
the examination of any such stockholder who isgmesThis list shall presumptively determine thentity of the
stockholders entitled to vote at the meeting aeditimber of shares held by each of them.

ARTICLE Il

BOARD OF DIRECTORS

Section 2.1 Number and Term of OfficeThe number of directors shall be seven (7) ameteiafter, shall be
fixed from time to time exclusively by the Boardirectors pursuant to a resolution adopted by grita of the tota
number of authorized directors (whether or noterexist any vacancies in previously authorizedatimeships at the
time any such resolution is presented to the B@@mrddoption). A vacancy resulting from the remoohh director by
the stockholders as provided in Article I, SectibB8 below may be filled at a special meeting efstockholders held
for that purpose. All directors shall hold officetilithe expiration of the term for which electeatdauntil their
respective successors are elected, except in ieeoddhe death, resignation or removal of anyctire

Section 2.2 Vacancies and Newly Created Directorshifsibject to the rights of the holders of any seok
Preferred Stock then outstanding, newly createsttbrships resulting from any increase in the aigbd number of
directors or any vacancies in the Board of Directesulting from death, resignation, retiremerggdalification or
other cause (other than removal from office by & b the stockholders) may be filled only by a onigy vote of the
directors then in office, though less than a qugrand directors so chosen shall hold office fagrantexpiring at the
next annual meeting of stockholders. No decreasiseimumber of directors constituting the Boardwoectors shall
shorten the term of any incumbent director.

Section 2.3 Removal. Subject to the rights of holders of any serieBmaferred Stock then outstanding, any
directors, or the entire Board of Directors, maydrmoved from office at any time, with or withoatuse, but only by
the affirmative vote of the holders of at leasta&arity of the voting power of all of the then otaisding shares of
capital stock of the Corporation entitled to voengrally in the election of directors, voting tdgatas a single class.
Vacancies in the Board of Directors resulting fremeh removal may be filled by a majority of theedtors then in
office, though less than a quorum, or by the stotddrs as provided in Article II, Section 2.1 aboR@ectors so
chosen shall hold office until the new annual nmegtf stockholders.

Section 2.4 Reqgular Meetings Regular meetings of the Board of Directors sbalheld at such place or
places, on such date or dates, and at such tit@es as shall have been established by the Bdddexctors and
publicized among all directors. A notice of eacgular meeting shall not be required.

Section 2.5 Special Meetings Special meetings of the Board of Directors magddéed by one-third of the
directors then in office (rounded up to the neandxile number) or by the chief executive




officer and shall be held at such place, on suth, @nd at such time as they or he or she shalNfatice of the place,
date, and time of each such special meeting shajiven each director by whom it is not waived bsilmg written
notice not fewer than five (5) days before the nmgedr by telegraphing or personally delivering Haene not fewer
than twenty-four (24) hours before the meeting.ddalotherwise indicated in the notice thereof,amy all business
may be transacted at a special meeting.

Section 2.6 Quorum. At any meeting of the Board of Directors, a miyoof the total number of authorized
directors shall constitute a quorum for all purgodta quorum shall fail to attend any meetingajority of those
present may adjourn the meeting to another plate, dr time, without further notice or waiver thef.

Section 2.7 Patrticipation in Meetings by Conference Telephokktembers of the Board of Directors, or of
any committee thereof, may participate in a meedihguch Board or committee by means of conferéelephone or
similar communications equipment by means of whiltipersons participating in the meeting can heahether and
such participation shall constitute presence is@e@at such meeting.

Section 2.8 Conduct of BusinessAt any meeting of the Board of Directors, busgslall be transacted in
such order and manner as the Board may from timientodetermine, and all matters shall be deterchimethe vote
of a majority of the directors present, excepttagvise provided herein or requited by law. Actioay be taken by
the Board of Directors without a meeting if all maens thereof consent thereto in writing, and thiging or writings
are filed with the minutes of proceedings of the&bof Directors.

Section 2.9 Powers. The Board of Directors may, except as otherwasgiired by law, exercise all such
powers and do all such acts and things as maydreis&d or done by the Corporation, including, aithlimiting the
generality of the foregoing, the unqualified power:

(a) To declare dividends from time to time in accordanith law;

(b) To purchase or otherwise acquire any propertyisigh privileges on such terms as it shall
determine;

(c) To authorize the creation, making and issuancsuam form as it may determine, of written

obligations of every kind, negotiable or non-negbl&, secured or unsecured, and to do all thingsssary in
connection therewith;

(d) To remove any officer of the Corporation with otthaut cause, and from time to time to devolve
powers and duties of any officer upon any othes@erfor the time being;

(e) To confer upon any officer of the Corporation tleever to appoint, remove and suspend subordinat
officers, employees and agents;

() To adopt from time to time such stock, option, ktparchase, bonus or other compensation plans fc
directors, officers, employees and agents of thgp@ation and its subsidiaries as it may determine;

(9) To adopt from time to time such insurance, retinetnand other benefit plans for directors, officers
employees and agents of the Corporation and itsidiabies as it may determine; and

(h) To adopt from time to time regulations, not incetent with these bylaws, for the management ¢

Corporation’s business and affairs.




Section 2.10 Compensation of DirectorDirectors, as such, may receive, pursuant tduen of the Boar
of Directors, fixed fees and other compensatiortiieir services as directors, including, withouatitation, their
services as members of committees of the Boardretiors.

ARTICLE IlI

COMMITTEES

Section 3.1 Committees of the Board of Directar$he Board of Directors, by a vote of a majoritythe
whole Board, may from time to time designate corteri of the Board, with such lawfully delegable posvand
duties as it thereby confers, to serve at the pteasf the Board and shall, for those committeesaay others
provided for herein, elect a director or directirserve as the member or members, designatingiasires, other
directors as alternate members who may replacealsgnt or disqualified member at any meeting ottmmittee.
Any committee so designated may exercise the pamwerauthority of the Board of Directors to declamividend, to
authorize the issuance of stock or to adopt afiwatie of ownership and merger pursuant to Se@&of the
Delaware General Corporation Law if the resolutirich designates the committee or a supplemergalugon of
the Board of Directors shall so provide. In theeadz® or disqualification of any member of any cotteriand any
alternate member in his place, the member or mesnddfehe committee present at the meeting andisquélified
from voting, whether or not he or she or they cituist a quorum, may by unanimous vote appoint aratiember of
the Board of Directors to act at the meeting inglaee of the absent or disqualified member.

Section 3.2 Conduct of BusinessEach committee may determine the procedural foleseeting and
conducting its business and shall act in accorddrerewith, except as otherwise provided hereirequired by law.
Adequate provision shall be made for notice to mensbf all meetings; one-third of the authorizednhers shall
constitute a quorum unless the committee shallisbasone or two members, in which event one marshall
constitute a quorum; and all matters shall be detexd by a majority vote of the members presentiohanay be
taken by any committee without a meeting if all nbens thereof consent thereto in writing, and thigéimg or writings
are filed with the minutes of the proceedings aiscommittee.

ARTICLE IV
OFFICERS

Section 4.1 Generally. The officers of the Corporation shall consisad®resident, one or more Vice
Presidents, a Secretary and a Treasurer. The Gdiggomay also have, at the discretion of the Badidirectors, a
Chairman of the Board and such other officers ag fineem time to time be appointed by the Board afeiors.
Officers shall be elected by the Board of Directavkich shall consider that subject at its firstetngg after every
annual meeting of stockholders. Each officer shalldl office until his or her successor is electad qualified or until
his or her earlier resignation or removal. The @han of the Board, if there shall be such an offiaaed the President
shall each be members of the Board of Directory. dumber of offices may he held by the same person.

Section 4.2 Chairman of the BoardThe Chairman of the Board, if there shall be saclofficer, shall, if
present, preside at all meetings of the Board oédors, and exercise and perform such other poavetsluties as
may be from time to time assigned to him by therBad Directors or prescribed by these bylaws.
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Section 4.3 President The President shall be the chief executive offaféhe Corporation. Subject to the
provisions of these bylaws and to the directiothefBoard of Directors, he or she shall have tepassibility for the
general management and control of the businesaféaids of the Corporation and shall perform altidsiand have all
powers which are commonly incident to the officecifef executive or which are delegated to himarky the Board
of Directors. He or she shall have power to sigstakck certificates, contracts and other instruts@nh the
Corporation which are authorized and shall haveeg@rsupervision and direction of all of the oth#icers,
employees and agents of the Corporation.

Section 4.4 Vice President Each Vice President shall have such powers atidsdas may be delegated to
him or her by the Board of Directors. One Vice Rfest shall be designated by the Board to perfétrenduties and
exercise the powers of the President in the eviethiedPresident’s absence or disability.

Section 4.5 Treasurer Unless otherwise designated by the Board of Borscthe Chief Financial Officer of
the Corporation shall be the Treasurer. The Treaslrall have the responsibility for maintaining fmancial records
of the Corporation and shall have custody of alhiee and securities of the Corporation. He or $iadl smake such
disbursements of the funds of the Corporation asathorized and shall render from time to timaegount of all
such transactions and of the financial conditiothef Corporation. The Treasurer shall also perfemsh other duties
as the Board of Directors may from time to timespréoe.

Section 4.6 Secretary The Secretary shall issue all authorized noficesand shall keep, or cause to be k
minutes of all meetings of the stockholders, tharmf Directors, and all committees of the Boar®mwectors. He o
she shall have charge of the corporate books aatmdrform such other duties as the Board of Daexmay from
time to time prescribe.

Section 4.7 Delegation of Authority The Board of Directors may from time to time dglte the powers or
duties of any officer to any other officers or agemotwithstanding any provision hereof.

Section 4.8 Removal. Any officer of the Corporation may be removecay time, with or without cause, by
the Board of Directors.

Section 4.9 Action With Respect to Securities of Other Corpianat. Unless otherwise directed by the Bc
of Directors, the President or any officer of ther@ration authorized by the President shall haowegp to vote and
otherwise act on behalf of the Corporation, in persr by proxy, at any meeting of stockholdersrofvith respect to
any action of stockholders of any other corporaiiowhich this Corporation may hold securities atiderwise to
exercise any and all rights and powers which tligpGration may possess by reason of its ownerdtspaurities in
such other corporation.

ARTICLE V
STOCK

Section 5.1 Certificates of Stock The shares of the Corporation shall be repreddnteertificates, provide
that the Board of Directors may provide by resolutor resolutions that some or all of any classasies of its stock
shall be uncertificated shares; provided, howeat, no such resolution shall apply to shares sgmted by a
certificate until such certificate is surrenderedie Corporation. Every holder of stock of the @2wation represented
by certificates, and, upon written request to the
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Corporation’s transfer agent or registrar, any aolaf uncertificated shares, shall be entitledaweha certificate, in
such form as may be prescribed by law and by trerdBof Directors, certifying the number and classhares owned
by him in the Corporation. Each such certificatallsbe signed by, or in the name of the Corporatipnthe President
or a Vice President, and by the Treasurer or amstssg Treasurer, or the Secretary or an AssiSantetary of the
Corporation. Any or all of the signatures on thdifieate may be a facsimile.

Section 5.2 Transfers of StockExcept as otherwise established by rules andatguos adopted by the
Board of Directors, and subject to applicable lalgres of stock may be transferred on the booktseo€orporation:
(i) in the case of shares represented by a @at#j by the surrender to the Corporation or @sdfer agent of the
certificate representing such shares properly essdbor accompanied by a written assignment or pohattorney
properly executed, and with such proof of authasityauthenticity of signature as the Corporatioitotransfer agent
may reasonably require; and (ii) in the case akutificated shares, upon the receipt of propersfier instructions
from the registered owner thereof. Except as magtherwise required by law, the Certificate of Irqmaration or the
Bylaws, the Corporation shall be entitled to tith&t record holder of stock as shown on its bookb@swner of such
stock for all purposes, including the payment efadends and the right to vote with respect to sstolek, regardless «
any transfer, pledge or other disposition of suokksuntil the shares have been transferred obalbé&s of the
Corporation in accordance with the requirementhese bylaws. Except where shares are issued andsoce with
Section 5.4 of Article V of these bylaws, an outsliag certificate for the number of shares involgédll be
surrendered for cancellation before a new certéicsiissued therefore.

Section 5.3 Record Date The Board of Directors may fix a record date,ahhshall not be more than sixty
(60) nor fewer than ten (10) days before the dasmg meeting of stockholders, nor more than s{&@) days prior to
the time for the other action hereinafter descrjlasdof which there shall be determined the stoddne who are
entitled: to notice of or to vote at any meetingtafckholders or any adjournment thereof; to receayment of any
dividend or other distribution or allotment of amghts; or to exercise any rights with respectrig ehange,
conversion or exchange of stock or with respeeinp other lawful action.

Section 5.4 Lost, Stolen or Destroyed CertificateShe Corporation may issue a new certificate otlsin
place of any previously issued certificate alleteetlave been lost, stolen, or destroyed, or it msiye uncertificated
shares if the shares represented by such ceréifiate been designated as uncertificated shasesandance with
Section 5.1, upon such terms and conditions aBtiaed of Directors may prescribe, including thesgreation of
reasonable evidence of such loss, theft or degiruand the giving of such indemnity as the BodrBioectors may
require for the protection of the Corporation oy éransfer agent or registrar.

Section 5.5 Requlations The issue, transfer, conversion and registraifarertificates of stock shall be
governed by such other regulations as the BoaRlrettors may establish.

ARTICLE VI
NOTICES

Section 6.1 Notices. Except as otherwise specifically provided hewginequired by law, all notices requir
to be given to any stockholder, director, officmnployee or agent shall be in writing and
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may in every instance be effectively given by hdelivery to the recipient thereof, by depositingtsmotice in the
mails, postage paid, or by sending such noticeregad telegram, mailgram, telecopy or commeraalier service.
Any such notice shall be addressed to such stodkhadlirector, officer, employee or agent at hib@rlast known
address as the same appears on the books of ther&@won. The time when such notice shall be deeimée given
shall be the time such notice is received by stmtkbolder, director, officer, employee or agemtby any person
accepting such notice on behalf of such persdmrnfd delivered, or the time such notice is dispad¢cif delivered
through the mails or be telegram or mailgram.

Section 6.2 Waivers. A written waiver of any notice, signed by a stiockler, director, officer, employee or
agent, whether before or after the time of the ef@mwhich notice is to be given, shall be deeragdivalent to the
notice required to be given to such stockholdegator, officer, employee or agent. Neither theitess nor the
purpose of any meeting need be specified in swehizer.

ARTICLE VI

MISCELLANEOUS

Section 7.1 Facsimile Signaturesin addition to the provisions for use of facsersignatures elsewhere
specifically authorized in these bylaws, facsinsilgnatures of any officer or officers of the Cogtoon may be used
whenever and as authorized by the Board of Direaoa committee thereof.

Section 7.2 Corporate SealThe Board of Directors may provide a suitabld,ssmtaining the name of the
Corporation, which seal shall be in the chargénefS$ecretary. If and when so directed by the BoaRirectors or a
committee thereof, duplicates of the seal may Ip¢ &ed used by the Treasurer or by an Assistanegeyg or
Assistant Treasurer.

Section 7.3 Reliance Upon Books, Reports and Recorlach director, each member of any committee
designated by the Board of Directors, and eaclkafiof the Corporation shall, in the performancéisfduties, be
fully protected in relying in good faith upon thedks of account or other records of the Corporatimeiuding reports
made to the Corporation by any of its officers dmyindependent certified public accountant, ortbappraiser
selected with reasonable care.

Section 7.4 Fiscal Year. The fiscal year of the Corporation shall be asdiby the Board of Directors.

Section 7.5 Time Periods In applying any provision of these bylaws whielguire that an act be done or
done a specified number of days prior to an evetftai an act be done during a period of a spetifigmber of days
prior to an event, calendar days shall be usedjdlyeof the doing of the act shall be excluded, taedday of the event
shall be included.

ARTICLE VIII

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 8.1 Right to Indemnification Each person who was or is made a party or isthned to be made a
party to or is involved in any action, suit or peeding, whether civil, criminal, administrativeiovestigative
(“proceeding”),by reason of the fact that he or she or a persevhom he or she is the legal representative, 8aw ¢
director, officer or employee of the Corporationor was
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serving at the request of the Corporation as atdireofficer or employee of another corporationpba Partnership,
joint venture, trust or other enterprise, includgagvice with respect to employee benefit planstivr the basis «
such proceeding is alleged action in an officigdazaty as a director, officer or employee or in atlyer capacity whil
serving as a director, officer or employee, shallfdemnified and held harmless by the Corporatahe fullest
extent authorized by Delaware Law, as the samésexigmay hereafter be amended (but, in the caaayo$uch
amendment, only to the extent that such amendnentits the Corporation to provide broader indencation rights
than said Law permitted the Corporation to proyder to such amendment) against all expenseslitigand loss
(including attorneys’ fees, judgments, fines, ERI&&ise taxes or penalties, amounts paid or taalkip settlement
and amounts expended in seeking indemnificationtgdato such person under applicable law, thisvibglaany
agreement with the Corporation) reasonably incuoresliffered by such person in connection thereaiith such
indemnification shall continue as to a person was teased to be a director, officer or employeeshad inure to the
benefit of his or her heirs, executors and adnmatists; provided , however , that, except as pevith Section 8.2 of
this Article VIII, the Corporation shall indemniBny such person seeking indemnity in connectioh it action, suit
or proceeding (or part thereof) initiated by suehspn only if (a) such indemnification is expresgguired to be
made by law, (b) the action, suit or proceedingp@n thereof) was authorized by the Board of Doecof the
Corporation, (c) such indemnification is providedthe Corporation, in its sole discretion, pursuarthe powers
vested in the Corporation under the Delaware Gé@mgoration Law, or (d) the action, suit or peeding (or part
thereof) is brought to establish or enforce a rtighihdemnification under an indemnity agreemerarmy other statute
or law or otherwise as required under Section ¥46eDelaware General Corporation Law. Such rgifll be a
contract right and shall include the right to belday the Corporation expenses incurred in defegdimy such
proceeding in advance of its final disposition;\pded , however , that, unless the Delaware Ger&wgboration Law
then so prohibits, the payment of such expensesriedt by a director or officer of the Corporatiorhis or her
capacity as a director or officer (and not in attyeo capacity in which service was or is tendengduxh person while
a director or officer, including, without limitathg service to an employee benefit plan) in advaricke final
disposition of such proceeding, shall be made aplyn delivery to the Corporation of an undertakimgpor on behalf
of such director or officer, to repay all amoundsasivanced if it should be determined ultimatebt such director or
officer is not entitled to be indemnified understiection or otherwise.

Section 8.2 Right of Claimant to Bring Suitlf a claim under Section 1 of this Article VIB not paid in full
by the Corporation within ninety (90) days aftex@ten claim has been received by the Corporatioa claimant me
at any time thereafter bring suit against the Cafon to recover the unpaid amount of the claim, ainsuch suit is
not frivolous or brought in bad faith, the claimahill be entitled to be paid also the expenseadqruting such
claim. The burden of proving such claim shall belmclaimant. It shall be a defense to any sutibra¢other than a
action brought to enforce a claim for expensesrieclin defending any proceeding in advance dintd disposition
where the required undertaking, if any, has beedered to this Corporation) that the claimant hasmet the
standards of conduct which make it permissible utitee Delaware General Corporation Law for the @osfion to
indemnify the claimant for the amount claimed. Nertthe failure of the Corporation (including itedd of Directors
independent legal counsel, or its stockholdergatce made a determination prior to the commencenfesuch action
that indemnification of the claimant is proper e ttircumstances because he or she has met theadybplstandard of
conduct set forth in the Delaware General Corpondtiaw, nor an actual determination by the Corponatincluding
its Board of Directors, independent legal counselts stockholders) that the claimant has not sneh applicable
standard of

14




conduct, shall be a defense to the action or ceeptesumption that claimant has not met the agiplécstandard of
conduct.

Section 8.3 Non-Exclusivity of Rights. The rights conferred on any person in SectioasdL2 shall not be
exclusive of any other right which such persons imaye or hereafter acquire under any statute, gimviof the
Certificate of Incorporation, bylaw, agreement,evot stockholders or disinterested directors oentise.

Section 8.4 Indemnification ContractsThe Board of Directors is authorized to enteo mtcontract with any
director, officer, employee or agent of the Corpiora or any person serving at the request of thgQration as a
director, officer, employee or agent of anothepooation, partnership, joint venture, trust or otbeterprise,
including employee benefit plans, providing for@nchification rights equivalent to or, if the BoarfdDirectors so
determinates, greater than, those provided fdmigArticle VIII.

Section 8.5 Insurance The Corporation shall maintain insurance to tkterd reasonably available, at its
expense, to protect itself and any such direcffices, employee or agent of the Corporation ortheocorporation,
partnership, joint venture, trust or other entesgragainst any such expense, liability or loss téreor not the
Corporation would have the power to indemnify spehson against such expense, liability or loss utideDelaware
General Corporation Law.

Section 8.6 Effect of Amendment Any amendment, repeal or modification of any jgmn of this
Article VIII by the stockholders and the directafsthe Corporation shall not adversely affect agitror protection c
a director or officer of the Corporation existirttlae time of such amendment, repeal or modificatio

ARTICLE IX

AMENDMENTS

Section 9.1 Amendment of Bylaws The Board of Directors is expressly empowereadopt, amend or
repeal Bylaws of the Corporation. Any adoption, adraent or repeal of Bylaws of the Corporation by Board of
Directors shall require the approval of a majoatyhe total number of authorized directors (whettrenot there exist
any vacancies in previously authorized directorslaipthe time any resolution providing for adoptiamendment or
repeal is presented to the Board). The stockhoklealt also have power to adopt, amend or repeaBstiaws of the
Corporation. Any adoption, amendment or repealyda®s of the Corporation by the stockholders srejuire, in
addition to any vote of the holders of any classesres of stock of the Corporation required by tavioy the
Certificate of Incorporation, the affirmative vaiéthe holders of at least sixty-six and two-thipgscent (66-2/3%) of
the voting power of all of the then outstandingrekaof the capital stock of the Corporation enditie vote generally
in the election of directors, voting together asrale class.
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CERTIFICATE OF SECRETARY

| hereby certify that | am the duly elected andrarSecretary of Finisar Corporation, a Delawang@omation
(the “Corporation”), and that the foregoing Amendel Restated Bylaws constitute the Bylaws of tbgoGration as
duly adopted on September 9, 1999, by the unanimoitten consent of the Board of Directors of theribration, as
amended through December 3, 2014.

IN WITNESS WHEROF, | have hereunto subscribed my@an December 3, 2014.

/sl Christopher E. Brown
Christopher E. Brown





