AMENDED AND RESTATED BYLAWS
OF

CIENA CORPORATION

(Amended and Restated January 26, 2023)

ARTICLE |
Stockholders

Section 1.  Annual Meeting. If required by applicable law, an annual meeting of the stockholders of the
Corporation shall be held on such date, at such time and at such place, if any, within or without the State of
Delaware as may be designated by the Board of Directors, for the purpose of electing directors and for the
transaction of such other business as may be properly brought before the meeting.

Section 2. Special Meetings. Except as otherwise provided in the Certificate of Incorporation, a special
meeting of the stockholders of the Corporation may be called at any time only (1) by the Board of Directors
pursuant to a resolution adopted by a majority of the total number of authorized directors (whether or not there exist
any vacancies in previously authorized directorships at the time any such resolution is presented to the Board for
adoption), or (2) by the holders of not less than ten percent of all the shares entitled to cast votes at the meeting. Any
special meeting of the stockholders shall be held on such date, at such time and at such place, if any, within or
without the State of Delaware as the Board of Directors may designate. At a special meeting of the stockholders, no
business shall be transacted and no corporate action shall be taken other than that stated in the notice of the meeting
unless all of the stockholders are present in person or by proxy, in which case any and all business may be transacted
at the meeting even though the meeting is held without notice.

Section 3. Notice of Meetings. Except as otherwise provided in these Bylaws or by law, a written notice
of each meeting of the stockholders shall be given not less than ten nor more than sixty days before the date of the
meeting to each stockholder of the Corporation entitled to vote at such meeting at their address as it appears on the
records of the Corporation. The notice shall state the place, if any, date and hour of the meeting, the means of remote
communications, if any, by which stockholders and proxy holders may be deemed present in person and vote at such
meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called.

Section 4.
i i)
B pursuant to the Corporation’s notice of meeting (or any supplement thereto),
(b) by or at the direction of the Board of Directors, or
(c) by any stockholder of the Corporation who was a stockholder of record of the Corporation at the

time the notice provided for in this Section 4 of this Article | is delivered to the Secretary of the Corporation, who is
entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 4.

2) For any nominations or other business to be properly brought before an annual meeting by a
stockholder pursuant to clause (c) of paragraph (A)(1) of this Section 4, the stockholder must have given timely
notice thereof in writing to the Secretary of the Corporation and any such proposed business other than the
nominations of persons for election to the Board of Directors must constitute a proper matter for stockholder action.
To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of the
Corporation not later than the close of business on the ninetieth day nor earlier than the close of business on the one
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hundred twentieth day prior to the first anniversary of the



associates, and any others acting in concert with the foregoing including any direct or indirect compensation and
other material monetary agreements, arrangements or undertakings between such stockholder or such beneficial
owner (and their respective affiliates) and any nominee (and their respective affiliates), which shall include all
information that would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the
stockholder or beneficial owner were the “registrant” pursuant to Regulation S-K and if the nominee were a director
or executive officer of such registrant;

(iv) a description of any class or series, if any, and number of options, warrants, puts, calls, convertible
securities, stock appreciation rights or similar rights, obligations or commitments with an exercise or conversion
privilege or a settlement payment or mechanism at a price rela



(xiii)  any other information relating to such stockholder and beneficial owner, as a nominating
stockholder or beneficial owner, that is required to be disclosed in solicitations of proxies for the election of
directors in a contested election, or is otherwise required, in each case pursuant to Regulation 14A of the Exchange
Act.

4) By delivering notice pursuant to this Section 4 of Article I, a stockholder represents and warrants
that all information contained in its notice, as of the deadline for submitting the notice, is true, accurate and



(10) The number of nominees a stockholder may nominate for election at a meeting of stockholders (or
in the case of a stockholder giving notice on behalf of a beneficial owner, the number of nominees a stockholder
may nominate for election at a meeting of stockholders on behalf of a beneficial owner) shall not exceed the number
of directors to be elected at such meeting.

(11) For the purposes of this Section 4, the term “affiliate” or “affiliates” and “associate” or
“associates” shall have the meaning ascribed thereto under the Exchange Act.

(B) Special Meetings of Stockholders.

(1) Only such business shall be conducted at a special meeting of stockholders as shall have been
brought before the meeting pursuant to the Corporation’s notice of meeting.

2 Nominations of persons for election to the Board of Directors may be made at a special meeting of
stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (1) by or at the
direction of the Board of Directors or any committee thereof, or (2) provided that the Board of Directors has
determined that directors shall be elected at such meeting, by any stockholder of the Corporation who is a
stockholder of record at the time the notice provided for in this Section 4 of this Article 1 is delivered to the
Secretary of the Corporation, who is entitled to vote at the meeting and upon such election and who complies with
the notice procedures set forth in this Section 4.

3)






Section 7. Organization.

(A) The Chair of the Board of Directors, or the President or, in their absence, a Vice President shall
call meetings of the stockholders to order, and shall act as chair of such meetings. In the absence of the Chair of the
Board of Directors, the President and all of the Vice Presidents, the holders of a majority in number of the shares of
stock of the Corporation present in person or represented by proxy and entitled to vote at such meeting shall elect a
chair.

(B) The Secretary of the Corporation shall act as Secretary of meetings of the stockholders; but in the
absence of the Secretary, the chair may appoint any person to act as Secretary of the meeting. It shall be the duty of
the Secretary to prepare and make, at least ten days before every meeting of stockholders, a complete list of
stockholders entitled to vote at such meeting, arranged in alphabetical order and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open for any
purpose germane to the meeting for a period of at least ten days prior to the meeting (i) on a reasonably accessible
electronic network, provided that the information required to gain access to the list is provided with the notice of the
meeting, or (ii) during ordinary business hours at the principal place of business of the Corporation.

Section 8.  Voting.

(A) Except as otherwise provided in the Certificate of Incorporation or by law, each stockholder shall
be entitled to one vote for each share of the capital stock of the Corporation registered in the name of such
stockholder upon the books of the Corporation. Each stockholder entitled to vote at a meeting of stockholders may
authorize another person or persons to act for him by proxy, but no such proxy shall be voted or acted upon after
three years from its date, unless the proxy provides for a longer period. When directed by the presiding officer or
upon the demand of any stockholder, the vote upon any matter before a meeting of stockholders shall be by ballot.

(B) Except as otherwise provided in this Section 8 of Article I, each director shall be elected by the
vote of the majority of the votes cast with respect to that director’s election at any meeting for the election of
directors at which a quorum is present. Notwithstanding the foregoing, if, as of the tenth day preceding the date the
Corporation first mails its notice of meeting for such meeting to the stockholders of the Corporation, the number of
nominees exceeds the number of directors to be elected (a “Contested Election”), the directors shall be elected by
the vote of a plurality of the votes cast. For purposes of this Section 8, a majority of votes cast shall mean that the
number of votes cast “for” a director’s election exceeds the number of votes cast “against” that director’s election
(with “abstentions” and “broker nonvotes” not counted as a vote cast either “for” or “against” that director’s
election).

© In order for any incumbent director to become a nominee of the Board of Directors for further
service on the Board of Directors, such person must submit an irrevocable resignation, which shall become effective
only if (i) that person shall not receive a majority of the votes cast in an election that is not a Contested Election, and
(ii) the Board of Directors determines to accept the resignation in accordance with the policies and procedures
adopted by the Board of Directors for such purpose. In the event an incumbent director fails to receive a majority of
the votes cast in an election that is not a Contested Election, the Governance and Nominations Committee, or such
other committee designated by the Board of Directors pursuant to Section 7 of Article Il of these Bylaws, shall make
a recommendation to the Board of Directors as to whether to accept or reject the resignation of such incumbent
director, or whether other action should be taken. The Board of Directors shall act on the resignation, taking into
account the committee’s recommendation,



Section 9.  Inspectors of Election. The Corporation may, and shall if required by law, in advance of any
meeting of stockholders, appoint one or more inspectors of election, who may be employees of the Corporation, to
act at the meeting or any adjournment thereof and to make a written report thereof. The Corporation may designate
one or more persons as alternate inspectors to replace any inspector who fails to act. In the event that no inspector so
appointed or designated is able to act at a meeting of stockholders, the chair of the meeting shall appoint one or
more inspectors to act at the meeting. Each inspector, before entering upon the discharge of their duties, shall take
and sign an oath to execute faithfully the duties of inspector with strict impartiality and according to the best of their
ability. The inspector or inspectors so appointed or designated shall (i) ascertain the number of shares of capital
stock of the Corporation outstanding and the voting power of each such share, (ii) determine the shares of capital
stock of the Corporation represented at the meeting and the validity of proxies and ballots, (iii) count all votes and
ballots, (iv) determine and retain for a reasonable period a record of the disposition of any challenges made to any
determination by the inspectors, and (v) certify their determination of the number of shares of capital stock of the
Corporation represented at the meeting and such inspectors’ count of all votes and ballots. Such certification and
report shall specify such other information as may be required by law. In determining the validity and counting of
proxies and ballots cast at any meeting of stockholders of the Corporation, the inspectors may consider such
information as is permitted by applicable law. No person who is a candidate for an office at an election may serve as
an inspector at such election.

Section 10. Conduct of Meetings. The date and time of the opening and the closing of the polls for each
matter upon which the stockholders will vote at a meeting shall be announced at the meeting by the chair of the
meeting. The Board of Directors may adopt by resolution such rules and regulations for the conduct of the meeting
of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board of Directors, the chair of any meeting of stockholders shall have the right and authority to
convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in
the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or
procedures, whether adopted by the Board of Directors or prescribed by the chair of the meeting, may include,
without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules
and procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at
or participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted
proxies or such other persons as the chair of the meeting shall determine; (iv) restrictions on entry to the meeting
after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions or comments
by participants. The chair at any meeting of stockholders, in addition to making any other determinations that may
be appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that a
matter or business was not properly brought before the meeting and if such chair should so determine, such chair
shall so declare to the meeting and any such matter or business not properly brought before the meeting shall not be
transacted or considered. Unless and to the extent determined by the Board of Directors or the chair of the meeting,
meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.

Section 11. [Reserved]
Section 12. Proxy Access.

(A) Inclusion of Nominee in Proxy Materials. Whenever the Board of Directors solicits proxies with
respect to the election of directors at an annual meeting of stockholders, subject to the provisions of this Section 12,
the Corporation shall include in its proxy materials for such annual meeting, in addition to any persons nominated
for election by the Board of Directors or a committee appointed by the Board of Directors, the name, together with
the Required Information (as defined below), of any person nominated for election (a “Stockholder Nominee™) to
the Board of Directors by a stockholder, or by a group of no more than twenty (20) stockholders, that has satisfied
(individually or, in the case of a group, collectively) all applicable conditions and has complied with all applicable
procedures set forth in this Section










meeting and the date on which the record date is first publicly disclosed by the Corporation, written statements from
the Eligible Stockholder, record holder and intermediaries verifying the Eligible Stockholder’s continuous
Ownership of the Required Shares through the record date, provided that statements meeting the requirements of
Schedule 14N will be deemed to fulfill this requirement;

2 the written consent of each Stockholder Nominee to being named in the proxy statement as a
nominee and to serving as a director if elected, together with the information and representations that would be
required to be set forth in a stockholder’s notice of a nomination pursuant to Section 4(A)(3)(a) and Section

4A)B)(e);

3) a copy of the Schedule 14N that has been or is concurrently being filed by such Eligible
Stockholder with the Securities and Exchange Commission as required by Rule 14a-18 under the Exchange Act, as
such rule may be amended;

4 the details of any relationship that existed within the past three (3) years and that would have been
described pursuant to Item 6(e) of Schedule 14N (or any successor item) if it existed on the date of submission of
Schedule 14N;

(5) a representation and undertaking (a) that the Eligible Stockholder (i) did not acquire, and is not
holding, securities of the Corporation for the purpose or with the effect of influencing or changing control of the
Corporation; (ii) has not nominated and will not nominate for election to the Board of Directors at the annual
meeting any person other than the Stockholder Nominee(s) being nominated by it pursuant to this Section 12, (iii)
has not engaged and will not engage in, and has not and will not be a “participant” in another person’s, “solicitation”
within the meaning of Rule 14a-1(I) under the Exchange Act in support of the election of any individual as a director
at the annual meeting other than its Stockholder Nominee(s) or a nominee of the Board of Directors, (iv) has not
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Corporation’s proxy statement for the annual meeting of stockholders, not to exceed five hundred (500) words, in
support of the Stockholder Nominee(s)’ candidacy (the “Supporting Statement™). Notwithstanding anything to the
contrary contained in this Section 12, the Corporation may omit from its proxy materials any information or
Supporting Statement (or portion thereof) that it, in good faith, believes would violate any applicable law, rule,
regulation or listing standard. Nothing in this Section 12 shall limit the Corporation’s ability to solicit against and
include in its proxy materials its own statements relating to any Eligible Stockholder or Stockholder Nominee.

()] Representations and Agreement of the Stockholder Nominee. Within the time period specified in
this Section 12 for delivering the Nomination Notice, a Stockholder Nominee must deliver to the Secretary of the
Corporation a written representation and agreement (in the form provided by the Secretary upon written request)
adopting each of the representations set forth in Section 4(A)(3)(a) and Section 4(A)(3)(c) (including, without
limitation, the requirement to provide a completed questionnaire, representation and agreement contained in Section
4(A)(3)(a)). At the request of the Corporation, the Stockholder Nominee must promptly, but in any event within
five (5) business days of such request, submit all completed and signed questionnaires required of the Corporation’s
directors and officers. The Corporation may request such additional informati
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adoption). The directors shall be divided into three classes with the term of office of the first class (Class 1) to expire
at the 1998 annual meeting of stockholders; the term of office of the second class (Class I1) to expire at the 1999
annual meeting; the term of office of the third class (Class I1) to expire at the 2000 annual meeting; and thereafter
for each such term to expire at each third succeeding annual meeting of stockholders after such election. The initial
allocation of existing directors among the classes shall be made by determination of the Board of Directors. Subject
to the rights of the holders of any series of Preferred Stock then outstanding, a vacancy resulting from the removal of
a director by the stockholders as provided in subparagraph (C) below may be filled at a special meeting of the
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a quorum for the transaction of business and the vote of the majority of the directors present at any meeting of the
Board of Directors at which a quorum is present shall be the act of the Board of Directors. If at any meeting of the
Board there is less than a quorum present, a majority of
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Section 7. Giving of Bond by Officers. All officers of the Corporation, if required to do so by the Board
of Directors, shall furnish bonds to the Corporation for the faithful performance of their duties, in such penalties and
with such conditions and security as the Board shall require.

Section 8.  Compensation of Officers. The officers of the Corporation shall be entitled to receive such
compensation for their services as shall from time to time be determined by the Board of Directors or its
Compensation Committee.

ARTICLE IV

Stock; Seal; Fiscal Year

Section 1.  Certificates for Shares of Stock. Shares of the capital stock of the Corporation shall be
represented by certificates, provided that the Board of Directors or any committee thereof may provide that some or
all of any or all shares of any class or series of such stock shall be uncertificated. Each holder of stock represented
by a certificate, upon written request to the transfer agent or registrar of the Corporation, shall be entitled to have a
certificate representing the number of shares of the capital stock of the Corporation registered in certificate form
signed by, or in the name of the Corporation by the Chair of the Board, the President or a Vice President, and by the
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary. The certificates for shares of stock of
the Corporation shall be in such form, not inconsistent with the Certificate of Incorporation, as shall be approved by
the Board of Directors.

In case any officer, transfer agent or registrar who shall have signed, or whose facsimile signature has been
placed upon a certificate, shall cease to be such officer, transfer agent or registrar of the Corporation, whether
because of death, resignation or otherwise, before such certificate or certificates shall have been issued by the
Corporation, such certificate or certificates may nevertheless be issued by the Corporation with the same effect as if
such person were such officer, transfer agent or registrar as of the date of issue.

All certificates for shares of stock shall be consecutively numbered as the same are issued. The name of the

person owning the shares represented thereby with the number of such shares and the date of issue thereof shall be
entered on the books of the Corporation. Except as he
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dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, as the case may be, the Board of
Directors may fix, in advance, a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date: (1) in the case of determination
of stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall, unless otherwise
required by law, not be more than sixty nor less than ten days before the date of such meeting; and (2) in the case of
any other action, shall not be more than sixty days prior to such other action.

If no record date is fixed, the record date for determining stockholders entitled to notice of or to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given,
or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held; and
the record date for determining stockholders for any other purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thereto. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 6.  Dividends. Subject to the provisions of the Certificate of Incorporation, the Board of
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thereto. The attendance of any person at a meeting shall constitute a waiver of notice of such meeting, except when
the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction
of any business on the ground that the meeting is not lawfully called or convened.

Section 4.  Offices Outside of Delaware. Except as otherwise required by the laws of the State of
Delaware, the Corporation may have an office or offices and keep its books, documents and papers outside of the
State of Delaware at such place or places as from time to time may be determined by the Board of Directors or the
President.

Section 5. Indemnification of Directors, Officers and Employees. The Corporation shall, to the fullest
extent permitted by applicable law from time to time in effect, indemnify any and all persons who may serve or who
have served at any time as directors, ,officers, employees or agents of the Corporation, or who at the request of the
Corporation may serve or at any time have served as directors, officers, employees or agents of another corporation
(including subsidiaries of the Corporation) or of any partnership, joint venture, trust or other enterprise, from and
against any and all of the expenses (including attorney’s fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with any action, suit or proceeding if such person
acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the
Corporation, and with respect to any criminal action, had no reasonable cause to believe their conduct was unlawful.
Such indemnification shall continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person. The Corporation may also
indemnify any and all other persons whom it shall have power to indemnify under any applicable law from time to
time in effect to the extent authorized by the Board of Directors and permitted by such law. The indemnification
provided by this Article shall not be deemed exclusive of any other rights to which any person may be entitled under
any provision of the Certificate of Incorporation, other Bylaw, agreement, vote of stockholders or disinterested
directors, or otherwise, both as to action in their official capacity and as to action in another capacity while holding
such office. For purposes of this Section 5, the term “Corporation” shall include constituent corporations referred to
in Subsection (h) of the Section 145 of the General Corporation Law of the State of Delaware (or any similar
provision of applicable law at the time in effect).

Section 6.  Voting as Stockholder. Unless otherwise determined by resolution of the Board of Directors,
the President or any Vice President shall have full power and authority on behalf of the Corporation to attend any
meeting of stockholders of any corporation in which the Corporation may hold stock, and to act, vote (or execute
proxies to vote) and exercise in person or by proxy all other rights, powers and privileges incident to the ownership
of such stock. Such officers acting on behalf of the Corporation shall have full power and authority to execute any
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Secretary in good faith pursuant to this Section 7 of Article V of the Bylaws shall be final, conclusive and binding
on the Corporation, the stockholders and all other parties.

ARTICLE VI

Amendments

Subject to the Corporation’s Certificate of Incorporation, these Bylaws and any amendment thereof may be
altered, amended or repealed, or new Bylaws may be adopted, by the Board of Directors at any regular or special
meeting by the affirmative vote of a majority of the total number of authorized directors (whether or not there exist
any vacancies in previously authorized directorships at the time any resolution providing for adoption, amendment
or repeal is presented to the Board), provided in the case of any special meeting at which all of the members of the
Board are not present, that the notice of such meeting shall have stated that the amendment of these Bylaws was one
of the purposes of the meeting; but these Bylaws and any amendment thereof, including the Bylaws adopted by the
Board of Directors, may be altered, amended or repealed and other Bylaws may be adopted by the affirmative vote
of the holders of at least sixty-six and two-thirds percent of the voting power of all the then total outstanding shares
of the capital stock of the Corporation entitled to vote generally in the election of directors voting together as a
single class, provided, in the case of any special meeting, that notice of such proposed alteration, amendment, repeal
or adoption is included in the notice of the meeting.
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