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[, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF INCORPORATION
OF "TELLABS, INC."™ FILED IN THIS OFFICE ON THE TWENTY-FOURTH DAY
OF JUNE, A.D. 1992, AT 4:01 O'CLOCK P.M.
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RESTATED CERTIFICATE OF INCORPORATION
oF
TELLARS, INC.

The prescnt bame of the corporation is Tellabs, Inc. The original Certificate of Incorporation was filed with the Secretary
of State on February 10, 1992 under the name of Tellabs, Inc. The within Restated Certificate of Tacorporation was duly adopted
by the Board of Directors and the sole stockholder of Tellabs, [oc. (the "Corporation”) in accordance with the provisions of
Sections 242 and 245 of the General Corporation Law of the State of Delawere.

"This Restated Certificate of Incorporation restates and further ameads the Certificate of Incorporation of this
Corporation.

FIRST: The pame of the corporation ia:
TELLABS, INC.

SECOND: The address of the Corporation’s registered office in the State of Delaware is 32 Loockerman Square, Suite
L-100 in the City of Dover, 19901, Couaty of Kent. The name of its registered agent at such address is The Preatice-Hall
Corporation System, Inc.

THIRD: The nature of business to be conducted or promoted and the purpose of the Corporation is 10 cu?ase in any
lawful act of activity for which corporations may be organized under the General Corporstion Law of the State of Delaware
(*Delaware General Corpotation Law’).

FOURTH: Authorized Capital Stock

1. Authorized Capital Stock. The aggregate oumber of shares of stock which the Corporation has autherity to issue is
15,000,000 sbares, of which 30,000,000 shall be shares of common stock, $.01 par value per share (bereinafter "Common S1ock™).
and of which 5,000,000 shares shall be shares of preferred stock, $0.1 par value per share (hereinafter "Preforred Stock”).

The respective preferences, limitations, designations and relative rights of the Preferred Stock and the Common Stock
are a3 follows:
2 T jcabl Pr . -
(a) . The shares of Preferrad Stock may be imsued from tinse to time in ope or more
scries, each of which shall have a distinctive serial designation. The Board of Directors is hereby authorized
10 specify from iims fo Gme ibé aumicr of shasss of oy =7ich a2d 8x or alter by resolution or reaolutions
the voting powars, designations, preferences, and relative, participating, optional or other ipecial rights, and
qualifications, limitations or restrictions, of such Preferred Stock, including, but not limited to:

()  the oumber of shares constituting that series and the distinctive designation
of that series;

(i) the dividend rate, if any, on the shares of that series, whather dividands shall
be cumulstive, and, if s0, from which date or dates, and the relative rights of
priority, if agy, of payment of dividends on shares of that senies;

(i)  Whether that series shall bave voting rights, in addition to the voting rights
provided by law and, if s0, the terms and conditions of such voting rights;
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(ivi  Whether that series shall bave conversion privileges, and, if so, the terms and
conditions of such cooversion, including provision for adjustment of the
conversion rate ia such events as the Board of Directors shall determine;

{v)  Whether or aot the shares of that series shall be redeemable, and, if so. the
terms and conditions of such redempticn, including the date or dates upon
or after which they shall be redeemable, and the amousnt per share payable
in case of rademption, which amount may vary under different conditions and
at different redemption dates;

(vi)  Whether that series shall bave a sinking fund for the redemption or purchase
of shares of that series, and, if 80, the terms and amouot of such sinking fund;

The rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution or windisg up of the corporation, and the relative rights
of priority, if any, of paymeat of sbares of that series; and

Any other relative rights, preferences and limitations of that scries,

{b) Redemption. Shares of any series of Preferred Stock which may have beea redecmed (whetker
through the operation of a sinking fund or otherwise) or which, if coavertible or exchangeable, have bees
converted into or exchanged for shares of stock of any other series, shall have the status of authorized and
unissued shares, without designation as to serics until such shares of Preferred Stock are onee more designated
as part of a particular series by the Board of Dircctors of the Corporation,

3 Terms Applicable to the Common Stock.

(a) Voting Rights. Except as otherwise required by law or this Restated Certificate of Incorporation,
the holders of Common Stock shall be entitled to one vote per share of Common Stock standing in such holder’s
name oo the books of the Corporation as to all matters to be voted on by the Corporation’s stockholders.

(b)  Dividends. Subject to the prior rights and prefercuces of the bolders of Preferred Stock, if
any, the holders of Common Stock shall be entitled to dividcni, whether payable in cash property or securities
of the Corporation, when and as declared by the Board of Directors of the Corporation out of any assets of the
Corporation legally available for such divideads ar such time or times as the Board of Dirsctors may
determine,

(¢) Liguidation. Upon any liquidation, dissolution or winding up of the affairs of the Corporation,
whether volustary or involuatary, the holders of Common Stock shall be entitled to reccive, out of the assets of
the Corporation, if any, remaining aftcr payment in full to the holders of Preferred Stock of the preferential
amousts, if any, to which they are eotitled, ratably the distribution of the remaining asscts of the Corporation.
Neither the consolidation nor merger of the Corporation into or with any other corporatioa or corporations, 0or
the sale or transfer by the Corporation of all or any part of its assets, nor the reduction of the capital stock of
the Corporation, shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the
meaning of this paragraphk (c).

4 Nog Preemptive Rights. No holder of sbares of stock of the Corporation shall, by reason of such bolding, haye
any precmptive right to purchase, subscribe for or otherwise sequire shares of any class of stock of the Corporation or amy security
convertible into, or any warrant, option or right to purchase, or to subscribe for or otherwise acquire shares of noc_k.of the
Corporation, whether vow or hereafter authorized, and whether issued for cash or other consideration, or by way of dividend.

FIFTH: In furtherance and not in limitation of the powers conferred by statute, the Board of Dircctors :u expressly
authorized to make, alter or repeal the By-laws of the Corporation. Notwithstandiog any other provisions of this Restated
Certificate of Incorporation or the By-laws of the Corporation {and notwithstanding fact that a lesser percentage may be
specified by law, this Restated Centificate of Incorporation of the By-laws of the Corporation), the affirmative vot¢ of the bolders
of 75% or more of the voting powar of the thes outstanding shares of capital stock of the Corporation entitled to vote generally
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in the election of dircetors, voting together as a single class, shall be required for the stockholders to alter or repeal the By-laws
of the Corporation,

SIXTH: Boad of Disgctors: Meetings ang Actiong of Stockkolders
1 Number, Elsction and Terms of Direciors. The aumber of directors of the Corporaticn sball be fixed from

time to time by or pursuant to the By-laws. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director. The directors shall be classified with respect to the time for which they severally
bold office, into three classes, as nearly equal in oumber as possible, as shall be provided in the manner specified In the By.
faws, one class 1o bold office initially for a term expiring at the 1993 Annual Mceting of Stockholders, another class to hold
office initially for a term expiring at the 1994 Annual Mesting of Stockholders, and another class to bold office laitially for a
term expiring at the 1995 Annual Meeting of Stockholders, with the members of cach class to kold office until their successors
have been duly elected and qualified. At each Annual Meeting of Stockholders, the successors (o the class of directors whose
term expires al that meeting shall be slected to hold office for 2 term expiring at the Annual Mesting of Stockholders held in
the third year following the year of their election and until their successors have been duly elected and qualified.

2 W!MMLQW Advance potice of nomination for the election of directors,
other thas by the Board of Directors or & duly authorized committee thareof or any authorized officer of the Corporation to
whom the Board of Directors or such committee shall have delegated such authority, and information coogernitg aominees,
shall be given in the manner provided in the By-laws.

3 Newly Created Dircgtorships and Vacapsies. Newly created directorships resulting from any increase in the
authorized owmber of directors and any vacancies on the Bowd o’ Directors resulting from death, resigoation, retirement,

disqualification, removal from office or other cause shall be filled by a majority vote of the directors then in office, and directors
50 chosea shall bold office for & term expiring at the next Annual Meeting of Stockholders at which the term of the class to which
they have been elected expires.

4, Removal. Any director or directors may be removed from office at any time, but oaly for cause and only by
the affirmative vote of (i) the holders of at least 75% of the voting power of the then outstanding shares of capital stock of the
Cfogﬁ:adon eatitied to vote generally in the election of directors, voting together as a single class, or (ii) a majority of the Board
o ctors.

s. 1 j f lders. Speacial meetings of stockholdars of the Corporation may be called only in
the manner provided In the By-laws.

6. Agtion of Stockbolders. Any action required or permirted to be taken by the holders of Common Stock of the
Corporation must be effected at a duly called annual or special mecting of such bolders and may not be effscted by amy consent
in writing by such bolders. Whenever the vote of holders of shares of any class or series other than Common Stock at a mesting
thereof is required or permitted to be taken for or in comnection with any corporate action by any provision of the General
Corporatios Law of the State of Delaware, or of this Restated Certificats of Incorporation or of the By-laws authorized or
permitted by said law, the meeting and vote of such holders may be dispenscd with if such action is taken with the written consent
of such holders having a majority of the total aumber of votes which might have been cast for or in conaection with the proposed
corporate action if 8 mecting were held; provided that in ao case shall the written consent by such holders be by holders baviag
less than the minimum percentage of the vote required by statute for such action, and provided that prompt notice is given to all
such hoiders of the taking of corporate action without a meeting and by less than unanimous written consent,

7. Amegdimout, Repoal, Ete.  Notwithstanding any other provisions of this Restated Certificate of Incorporation
or the By.laws of the Corporation (and rotwithstanding the fact that a lessar parcentage may be specified by law, this Restated
Certificate of lacorporation or the By-laws of the Corporation), the affumative vote of the bolders of 75% or more of the voting
power of the then outstanding shares of capital stock of the Corporation antitled to vote genarally in the clection of directors,
voting together as a single class, shall be required to amend or repeal, or sdopt any provision inconsistent with, Article FIFTH
hereof or Parts 1 through 7 of this Article SIXTH.

. SEVENTH: Tbe Corporation shall indermaify, to the full exient that it shall have power under applicable law to do so
and in a manner permitted by such law, any person made or threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he or she
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is or was a director or officer of the Corporatios against liabilities and expenses reasopably incurred or paid by such person in
connection with such action, suit or proceeding, and shali advance to such person expeases incurred with respect to defending any
such action, suit or proceeding. The Corporation may indemnify, to the full extent that it shall bave power under applicable law
to do s0 and in a manner permitted by such law, any person made or threatened to be made a party 10 any threstcacd. pesding
or completed action, suit or proceeding, whether sivil, criminal, administrative or investigative, by reason of the fact that be or
she is or was an employee or agent of the Corporation, or is or was sorving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partaership, joint veature, trust or other enterprise against liabilities and expenses
reasonsbly incurred or paid by such person in connection with such action, suit or proceeding, and may advance to such person
expenscs incurred with respect (o defending any such action, suit or proceeding, The words "liabilities” and "sxpenses” shall
include, without limitation: liabilities, losscs, damages, judgments, fines, penaltics. amounts paid in settlement, expenses, attorneys'
fees and costs. The indemnification and advancement of expenses provided by or granted pursuant 10 this Article SEVENTH shal!
not be deemed exclusive of aay other rights 1o which any person indemnified or balng advanced expenses may be entitled under
any statute, By-Law, agreement, vote of stockholders or disinterestad diractors or otherwise, bath as to action in his or her official
capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ccased to be
such director, officer, cmployee or agent and shall lnure to the benefit of the heirs, executors and administrators of such person.

The Corporation may purchase and maintain insurance on behalf of any person referred to in the praceding paragraph
agaiast any liability asserted against him or ber and incurred by him or ber in any such capacity, or arising out of his or her starus
as such, whether or not the Corporatiot would have the power to indemnify him or her against such liability under the provisions
of this Article SEVENTH or otberwise. -

For purposes of this Article SEVENTH, references to "the Corporation® shall include, in addition to the resulting
corporation, any constituent corpotation (including any copstituest of a constitueat) sbsorded in a consolidatios or merger which,
if its separate existence bad continued, would have had r and suthority to indemnify its directors, officers, and employees
of agents, so that any person who is or was a director, officer, caployee or agent of such constituent corporation, or was serving
at the request of such constituent corporation as a director, officar, employee or agent of another corporation, partoership, joint
venture, trust or other enterprise, shall stand in the same position under the provisions of this Article SEVENTH with respect
to the resulting or surviving corporation as he or she would have with respect to such constitueat corporation if its scparate
existence had continued.

The provisions of this Article SEVENTH shall be deemed to be a contract between the Corporation and each director
or officer who serves (o any such capacity at any time while this Articls SEVENTH and the relavant provisions of the Delaware
General Corporation Law or other applicable taw, if any, are in effect, and any repeal or modification of such law or of this Article
SEVENTH shall not affect any rights or abligations then existing or any action, suit or procesding therctofore or thercafter
brought or threatencd based in whoie or in part upon any such state of facts,

For purposes of this Article SEVENTH, refereuces to *other enterprises” shall include employee benefit plans; refarences
to “fines” shall include any excise taxes assessed ou & person with respect to an employee benefit plan; and references to “serving
at the request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation which
imposes duties on, or involves services by, such director, officar, employze, or agent with respect to an employee benefit plan, its

cipants, or beneficiarics; and a person who acted 1o good faith and in a manner he of she reasonably belisved to be in the
interest of the participants and beashiciarics of an employse bensfit plan shall be deemed to have acted in 8 manner ot opposed
to the best interesis of the Corporation.

EIGHTH: The Board of Dircctors of the Corporation, whes cvaluating any offer of another person to (a) make a
tender or cxchange offer for any equity security of the Corporation, (b) merge or consolidate the Corporation with another
corpofation, or (c) purchase or otherwise acquire all or ;lub:mntinlly all of the properties and assets of the Corporatios, may in
connection with Lhe exercise of its judgment in determining what is in the best interests of the Corporation and its stockholders,
give due considcration to all relevant factors, including without limitation the social and ecosomic effects on the smployees,
customers, suppliers and other constituencics of the Corporation and its subsidiaries and on the communities in which the
Corporation and its subsidiaries operate or are locatad.

NINTH: The Corporatioe reserves the right to amend, alter, change or repeal any provisions contained in this Restated

Certificate of lncorporation, in the manner now or bersafter prescribed by statute, and all rights conferred upon stockholders
herein arc granted subject to this reservation.
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TENTH: No director of the Corporation shall be persoaally Liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary dury as s director, excapt for liability: (A) for any breach of the director's duty of loyaity to the
Corporation or itz stockholders; (B) for acts or omissions 00t in good faith or which iovoive intentional miscosduct or a knowing
violation of law; (C) under Section 174 of the Delaware General Corporation Law; er (D) for any transaction from which the
director derived an improper personal benefit. If the Delaware General Corporation Law is bereafter amended 10 suthorize
corporate action funher sliminating or limiting persanal Uability of directors, then the lisbility of a director of the Corporation
shall be climinated or lmited to the fullsst extent permitted by such Law, as 50 amcnded. Any repeal or modification of this
Article TENTH by the stockholders of the Corporation shall not adversely affect any right or protection of & director of the
Corporstion existing at the time of such repea) or modification.

IN WITNESS WHEREOF, Tellabs, Inc, has caused this Restated Certificate of Incorporation to be signed by its
Pregident and attested by lts Secretary this 24ththe day of __June 1992

TELLABS, INC.
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