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State of Delaware

Office of the Secretary of State

PAGE 1

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 OF "FINISAR CORPORATION",
FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF AUGUST, A.D.

2001, AT 2:30 O'CLCCK P.M.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 1335991

3090879 8100

010447909 DATE: 09-10-01
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. STATE OF DELAWARE
WED 11:08 FAX 16503273699 GCW&F w8 SECRETARY OF STATE
DIVISION OF CORPORATIONS @ooz
FILED 02:30 PM 08/29,/2001
010428320 — 3090879

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

Shomiti Systems, Inc.
(2 California corporation)

into

Finisar Corporation
(a Delaware corporation)

(PURSUANT TO SECTION 253 OF THE
DELAWARE GENERAL CORPORATION LAW)

Fimsar Corporation, a corporation organized and existing under the laws of the Statc of
Delawarc (the "Company"), docs hereby certify:

1. The Company is the owner of one hundred percent (100%) of the outstanding
shares of each class of capital stock of Shomiti Systems, Inc., a California corporation

(*“Subsidjary™).

2. The Company, by the following resolutions adopted on August 27, 2001 by the
Board of Directors of the Company, hereby merges Subsidiary into the Company:

-For ereer with 8§ i Systems, Inc.

WHEREAS, the Company is the legal and beneficial owner of one hundred percent
(100%) of the outstanding shares of each class of stock of Shomiti Systems, Inc., a
California corporation (the “Subsidiary™).

WHEREAS, it is deemed in the best interests of the Co_mpany fmd its shareholders to
consolidate its operations by merging the Subsidi_ary_\yl_th and into the Company (the
“Merger”) and to assume all of the Subsidiary’s liabilities and obligations.

WHEREAS, Scction 253 of the Delaware General Corporation Law p.rov:des thatf lfa?; "
parcnt corporation owns at least ninety pereent (90%) of the .outstandmgt;(l:arle:a; bcc ;
class of stock of another subsidiary corporation, such submcpary ::orporu ‘onriate
merged with and into the parent corporation upon the adoption odilr;eﬂt)i‘;irn g o
resolution by the Board of Dircctors of t'he parent corppmtlon amt A
Certificate of Ownership and Merger with the appropriate Sectetary

Jy-
RESOLVED, that the Merger is approved and that the Company shall merge the wholly

owned Subsidiary into the Company and assume all obligqtion;a x:{’, the Subsidiary
pursuant to Section 253 of the Delaware General Corporation .

M78325.4
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WED 11:08 FAX 1685032736889 GCW&F #6

RESOLVED FURTHER, that the Restated Certificate of Incorporation and Bylaws of the
Company shall not bc amended and shali remain the Restated Certificate of Incorporation
and Bylaws of the surviving corporation.

RESOLVED FURTHER, that the officers of the Company, and any of them, are each
hereby authorized and directed to execute all documcnts, agreements and other
instruments and to take such actions and perform such acts as they may decm necessary
or alvisable to carry out and perform the purposes of these resolutions.

RESOLVED FURTHER, that the Company shall cause to be cxecuted and filed and/or
recorded the documents prescribed by the laws of the State of Delawate, by the Jaws of
the State of California, and by the applicablc laws of any other jurisdiction and will cause
to be performed all necessary acts within Delaware and California and in any other
applicable jurisdiction necessary and appropriate to effect the Merger.”

This Certificate of Ownership and Merger shali be cffective on August 27, 2001.

[Remainder of puge intentionally left blank ]
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. 03/28/01 WED 11:08 FAX 18503273699 GCW&F w#6 @ooq

IN WITNESS WHEREOF, the Company has caused this Certificate 19; Ownership and
Merger to be signed by its President and Chief Executive Officer on this 3757 day of August,

2001.
FINISAR CORPORATIO
Pwsu‘lent and Chief Executive Officer
;SIS -
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